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SOFTWARE LICENSE AND MAINTENANCE AGREEMENT 

between 

BROWARD COUNTY 

and 

AIR-TRANSPORT IT SERVICES, INC.   

RFP No. 20070514-0-AV-01 

  
This is a Software LICENSE AND MAINTENANCE AGREEMENT ("License 
Agreement"), made and entered into by and between BROWARD COUNTY, a political 
subdivision of the State of Florida, hereinafter referred to as "County," 
 

and 
 

 AIR-TRANSPORT IT SERVICES, INC., a Delaware corporation, authorized to do 
business in the State of Florida, hereinafter referred to as "Contractor," 
 
  WHEREAS, this Software License and Maintenance Agreement ("License 
Agreement") and the concurrent System and Services Agreement ("System 
Agreement") are the result of County’s Request for  Proposal (RFP) process designated 
as Airport Information Management System, RFP No. 20070514-0-AV-01, including all 
addenda thereto; and  

 WHEREAS, Contractor has represented that it has application Software that 
when used with other third party products and/or Goods provided by Contractor, as 
identified in this Agreement, will provide County with an Airport Information 
Management System. Contractor’s Software and the third party products and other  
Deliverables make up the System, as defined below, and Contractor represents that its 
personnel or those subcontracted by Contractor have the knowledge, proficiency and 
skills to provide (a) the Services, including any programming/configuration Services 
needed to modify the Licensed Software and/or establish interfaces between the 
Licensed Software and other County entities, data processing programs and Software 
applications as may be hereinafter described, (b) consulting and project management 
Services, (c) data conversion, (d) training, mentoring and Documentation, (e) 
infrastructure and millwork installation and (f) maintenance of the System, including, but 
without limitation, those parts of the System not procured from and/or owned by 
Contractor; however, those parts not procured from and/or owned by Contractor shall 
meet or exceed Contractor recommendations/ specifications; and 
 
 WHEREAS, the parties understand that County may be directly acquiring from 
other vendors Hardware, Software, and other items needed to configure, install and 
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otherwise establish the proper data processing environment needed by Contractor in 
order for Contractor to furnish and provide the System; and 
 
 WHEREAS, County is not acquiring the Goods, Services, Hardware, Software 
and other equipment and products and entering into a License for the Contractor 
Licensed Software as separate entities.  Rather, Contractor acknowledges that County 
is purchasing these items and licensing the Contractor provided Licensed Software to 
operate as a whole with the items to be supplied by County and Contractor so that 
together all items will provide County with the System in a multi-user environment, with 
the interfaces with other County entities, data processing programs and Software 
applications and that this is the essential purpose to be served by County's acquisition 
of the System, Services and licensing from Contractor; and 
 
 WHEREAS, Resolution No. 95-937 of the Board of County Commissioners of 
Broward County, Florida, relating to County’s Computer Software Policy, established a 
requirement for inspection of all computer application Software systems purchased or 
developed for Broward County by third parties costing over Twenty Thousand Dollars 
($20,000.00) prior to its acceptance by County. Contractor recognizes that all computer 
application Software purchased or licensed by Broward County from Contractor, and 
without limiting the foregoing, in particular,  the System acquired under the Agreement, 
shall be inspected and tested by the County’s Office of Information Technology prior to 
acceptance of the System.  Also, all contracts for the purchase of computer application 
Software costing more than Twenty Thousand Dollars ($20,000.00) shall include 
clauses providing (i) for inspection and testing by the Office of Information Technology 
of such computer application Software prior to formal acceptance of that Software by 
Broward County, and (ii) that final payment shall not be made prior to formal acceptance 
of the System by County.  The Office of Information Technology will coordinate its 
acceptance responsibilities with those of other County entities utilizing the standards for 
acceptance set forth and described in the Agreement.  The Office of Information 
Technology’s failure to accept the System shall constitute non-acceptance by County.  
In the event of such non-acceptance and only after full repayment by Contractor of any 
and all monies paid by County to Contractor pursuant to the System Agreement and the 
License Agreement, subject to third party claims against Contractor, County shall return 
the Licensed Software, as hereinafter defined, Documentation and other material 
received from Contractor and promptly remove the Licensed Software from any and all 
County Hardware upon which the Licensed Software may reside.   The parties also 
recognize and agree that County's obligations under the System Agreement and the 
License Agreement are specifically conditioned upon its accepting the System as set 
forth and described in this System Agreement. 

 
 NOW, THEREFORE, IN CONSIDERATION of the mutual terms, conditions, 
promises, covenants and payments which follow, County and Contractor agree to the 
following: 
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ARTICLE 1 
PREAMBLE 

 
1.1 Recitations. The foregoing recitations are true and correct and are hereby 

incorporated into this License Agreement by this reference. 
 
1.2 Funding. Contractor recognizes that funding for County requirements, including 

the funding for monies to pay for the System and Services, is done on a budget 
year basis, October 1 through September 30.  Contractor further recognizes that 
the Board of County Commissioners for Broward County is the authority which 
establishes, allocates or otherwise provides for County's budget year funding.  If 
in any budget year, funding, for any reason, is not provided for any monetary 
obligation hereunder, then such obligation may be terminated by County without 
penalty. 

 
ARTICLE 2 

DEFINITIONS 
 

2.1 Airport or FLL:  means the Fort Lauderdale-Hollywood International Airport, 
Broward County, Florida, as described in the Master Plan Update, including such 
additional property that may be acquired to implement development as described 
therein. 

 
2.2 Agreement or Contract: each reference herein to "Agreement" or "Contract" 

means collectively this License Agreement, the concurrent System Agreement, 
and the Contract Documents. Any references in an exhibit attached hereto or in 
the Contract Documents or in the System Agreement, to the "Agreement" or the 
"Contract" shall be deemed to mean this License Agreement, the System 
Agreement and the Contract Documents. 

 
2.3  Aviation Department or BCAD:  means the Broward County Aviation 

Department, or any successor agency. 
 
2.4 Board or Commission: means the Board of County Commissioners of Broward 

County, Florida, which is the governing body of the Broward County government 
created by the Broward County Charter. 

 
2.5 County Business Enterprise ("CBE"): means a firm duly certified as a County 

Business Enterprise by the County under criteria and eligibility requirements of 
Broward County Ordinance No. 2009-40 (County Business Enterprise Act of 
2009). 

 
2.6 Consultant: means Convergent Strategies Consulting, Inc., its successors and 

assigns, who are providing consulting services for this project. 
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2.7 Contract Administrator: means the Director of the Broward County Aviation 
Department, or his or her designee, pursuant to written delegation by the Director 
of the Broward County Aviation Department, or some other employee expressly 
designated as Contract Administrator in writing by the County Administrator.  The 
primary responsibilities of the Contract Administrator are to coordinate and 
communicate with Contractor and to manage and supervise Services hereunder 
and the other terms and conditions of this License Agreement.  In the 
administration of this License Agreement, as contrasted with matters of policy, all 
parties may rely on the instructions or determinations made by the Contract 
Administrator, provided, however, that such instructions and determinations do 
not change the terms and provisions of this License Agreement.  Amendments to 
this License Agreement must comply with the Procurement Code (Chapter 21 of 
the Broward County Administrative Code). 

 
2.8 Contract Documents: means the System Agreement, the project manual 

including drawings (plans) and specifications, the Request for  Proposal (RFP) 
designated as Airport Information Management System, RFP No. 20070514-0-
AV-0, all addenda thereto and Contractor's response thereto, the record of the 
award, all Notices to Proceed under the System Agreement, all purchase orders, 
change orders, field orders, supplemental instructions, all Documentation, and all 
other documents the submission of which is required by the System Agreement 
or any Contract Documents,  and all exhibits to any of the foregoing. 

 
2.9 Contractor:  means Air-Transport IT Services, Inc., its approved successors and 

assigns.  
 
2.10 County:  means Broward County, a body corporate and politic and a political 

subdivision of the State of Florida.  
 
2.11 County Administrator:  means the administrative head of the County pursuant 

to Sections 3.02 and 3.03 of the Broward County Charter. 
 
2.12 County Attorney: means the chief legal counsel for County who directs and 

supervises the Office of the County Attorney pursuant to Section 2.10 of the 
Broward County Charter. 

 
2.13 County Work Day: means Monday through Friday of each week, excluding 

County holidays.   
 
2.14 Critical Cut-over: means the point in the implementation where the MUFIDS 

component is fully cut-over to the System, or when any of the FLL airlines are 
using the DAPP component to perform any function associated with passenger 
processing.  

 
2.15 Defects: means incorrect implementation or failure to conform to specifications 

resulting in incompleteness, inadequacy, or imperfection. Defects will be logged, 
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prioritized and corrected in accordance with the definition of Event found below. 
Defects identified during Preliminary Reviews, any testing steps, and Final 
Acceptance  shall be corrected in accordance with the terms and conditions of 
the System Agreement. Following Final Acceptance, Defects will be corrected in 
accordance with this License Agreement. 

 
2.16 Deliverables: means all Licensed Software, Third Party Software, Goods, and 

Documentation to be delivered by and all items of Services to be performed for 
and provided to County by Contractor under the Agreement.   

 
2.17  Documentation: means such documentation as delivered by Contractor to 

County and accepted by County at Final Acceptance of the System relating to 
the use, function and support of the System, as may be amended from time to 
time by Contractor.  Such Documentation shall include, but not be limited to, the 
Statement of Work, the Preliminary and Final Acceptance Criteria, all as set forth 
in the System Agreement and the changes, modifications, alterations and 
configurations made by Contractor or its subcontractors to the Software 
hereunder to provide County the System. For purposes hereof, Documentation 
also includes the User and/or System Administrators’ Guides, Deliverables, and 
other written or electronic material as made generally available by Contractor to 
its customers relating to the use, function and support of the Software, as may be 
amended from time to time, by including any derivative works thereto. 

 
2.18 Effective Date: means the date that this License Agreement is executed by the 

County. 
 
2.19 Event: means an incident whereby the System is either not working or its 

operation is inconsistent with the Documentation.  Events are divided into 
categories.  The categories are Priority 1, 2, 3 and 4 as further defined below. 

 
 Priority 1 - Critical Business Impact Event: means the impact of the 

reported Defect is such that the County is unable to either use the System 
or reasonably able to continue working using the System. 

 
 Priority 2 - Significant Business Impact Event: means important 

features of the System are not working properly.  While other areas of the 
System may not be impacted, the reported Defect has created a 
significant, negative impact on County's productivity and/or service level. 

 
 Priority 3  - Some Business Impact Event: means important features of 

the Software are not working properly.  County impact is minimal loss of 
operational functionality. 

 
 Priority 4 -  Minimal Business Impact Event: means the County submits 

an Event, information request, Software enhancement or Documentation 
clarification which has no operational impact. The implementation or use 

Exhibit 4 
Page 5 of 178



AIMS Software License and Maintenance Agreement                                                6 of 57 
  
  

of the System by the County is continuing and there is no material 
negative impact on productivity. 

 
2.20 Final Acceptance: means the acceptance of the System by County as required 

by Resolution No. 95-937 of the Board of County Commissioners of Broward 
County, Florida, which established a requirement for inspection and testing of all 
computer application Software purchased or developed for County by third 
parties costing over Twenty Thousand Dollars ($20,000.00). 

2.21 Goods: means all tangible property, equipment and Hardware, to be provided by 
Contractor pursuant to the Agreement, including but not limited to, the items as 
set forth, described and designated as "to be provided by Contractor" in the 
Agreement or in any exhibit to the Agreement. 

2.22 Hardware: means the physical components or equipment which make up a 
computer system including the programs that control the operations of the 
computer and support the Software. 

 
2.23 License Agreement:  means  Articles 1 through 18 inclusive, of this Software 

License and Maintenance Agreement and all Work Authorizations issued 
hereunder, together with the exhibits and schedules which are attached to this 
License Agreement and any Work Authorizations, all of which are incorporated 
herein by this reference. Any references in an exhibit listed below to the  "License 
Agreement" shall be deemed to mean this License Agreement, all Work 
Authorizations issued pursuant thereto, and all exhibits to the foregoing. The 
following exhibits and schedules are attached hereto and incorporated into this 
License Agreement by this reference:  

 
Exhibit A  Maintenance Services  
Exhibit B  Goods and System Hardware  
   (as it may be updated pursuant to the Agreement) 
Exhibit B-1          Existing EVIDS Devices  
   (as it may be updated pursuant to the Agreement) 
Exhibit C  Licensed Software and Third Party Software  
   (as it may be updated pursuant to the Agreement) 
Exhibit D  Rates and Fees to be Charged by Contractor/Subcontractor 
Exhibit E             Master Price List  
   (as it may be updated pursuant to the Agreement) 
Exhibit F  Master Preferred Escrow Agreement 
Exhibit G  Key Staff 
Exhibit H  Certificates of Insurance 
Exhibit I Work Authorization Forms; 
 Contract Administrator, Purchasing, Board 
Exhibit J    Schedule of Subcontractor Participation 
Exhibit J-1  Schedule of CBE Participation and Letters of Intent 
Exhibit J-2 Certification of Payments to Subcontractors and Suppliers 
Exhibit J-3 CBE Utilization Report 
Exhibit J-4 Final CBE Utilization Report 
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Attachment I Nondiscrimination Requirements 
Attachment II Provisions Pertaining to Airport Projects 
Attachment III Off Shore Statement 
 

2.24 Licensed Software: means the Licensed Software described in Exhibit C to this 
License Agreement (as it may be updated pursuant to the Agreement), to be 
provided by Contractor and includes each computer program or module, 
application and patent which makes up the Licensed Software and each copy, 
translation, Update, Upgrade or modification of all or any part of the Licensed 
Software in any medium, delivered to the County by, and capable of running on 
Hardware recommended  by Contractor and identified in Exhibit B (as it may be 
updated pursuant to the Agreement), together with any materials related thereto, 
such as, any human readable program listings, flow charts, logic diagrams, 
output forms, manuals, specifications, instructions, Documentation, and other 
materials, and any copies of the foregoing, in any medium, related to the 
Licensed Software and normally provided by Contractor to any other licensee of 
the Licensed Software and all released modifications, enhancements, Upgrades, 
or Updates provided by Contractor pursuant to the Agreement. 

2.25 Maintenance Services: means any activity intended to eliminate or remedy 
faults, to improve or to keep the System in satisfactory working condition, 
including tests, measurements, adjustments, changes, modifications, 
enhancements, repairs, Updates, and Upgrades all as provided in this License 
Agreement, including without limitation, Exhibit A, "Maintenance Services," 
hereof. 

 
2.26 Master Plan Update:  means the then current Master Plan Update for the Airport 

that was developed in accordance with FAA Advisory Circular 150-5070-6A, 
Airport Master Plans, as it may be amended from time to time. 

 
2.27 Notice to Proceed: with respect to this License Agreement means a written 

Notice to Proceed, authorizing the Contractor to proceed with Services under a 
Work Authorization or a subsequent phase or task of Services under a Work 
Authorization. Notice(s) to Proceed shall be issued by the Contract Administrator. 

 
2.28 Releases: means those versions of the Licensed Software which add 

functionality to the Software, including any Updates and Upgrades provided 
under the Agreement. 

 
2.29 Services: under this License Agreement means the work, duties and obligations 

to be carried out and performed by Contractor under this License Agreement, 
including without limitation, Exhibit A, "Maintenance Services," to this License 
Agreement and any Work Authorizations issued hereunder and exhibits hereto 
and thereto. 

.  
2.30 Site License: means an unlimited number of copies of the Licensed Software 

running in County Hardware, with an unlimited number of server copies and an 
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unlimited number of concurrent end user licenses, including Third Party User 
Licenses for on and off-site, wired and wireless access of the Licensed Software. 

 
2.31 Software: means programs in any form (i.e., object or source code) which (i) tell 

a computer what to do, and (ii) perform the tasks specified in the Agreement, 
whether or not the programs are to be supplied by Contractor. 

 
2.32 Subcontractor:  means a firm, partnership, corporation or combination thereof 

having a direct contract with the Contractor for all or any portion of the work. 
 
2.33 Sublicense: means a sublicense in Third Party Software that is granted to the 

County by the Contractor pursuant to the Contractor's license rights in such 
Software. 

 
2.34  System or AIMS: means the Airport Information Management System as well as 

the Software, enhancements, Third Party Software, Hardware, Goods, Services, 
Documentation, licenses and other items, tangible and intangible, which together 
will (i) allow County's Aviation Department to have and maintain an integrated 
Airport Information Management System in a multi-user environment employing 
microcomputer technology, and (ii) provide the Documentation and Services 
required by the Agreement. 

 
2.35 System Agreement: means the System and Services Agreement entered into 

by County and Contractor concurrently with this License Agreement, the Contract 
Documents and all exhibits to any of the foregoing, all of which are expressly 
incorporated herein by this reference. 

 
2.36 Term: means the "Initial Term" together with all "Maintenance Terms," as defined 

in Section 8.2 of this License Agreement. 
 
2.37 Third Party Users: means those individuals or entities authorized to use the 

System by County. 
 
2.38 Third Party Software: means the Third Party Software described on Exhibit C 

(as it may be updated pursuant to the Agreement). Third Party Software is non-
Contractor Software that is necessary for the System to perform its functions and 
is sublicensed to County under this License Agreement. Unless otherwise 
specified or otherwise clear from the context, the term "Third Party Software" 
also includes any utility, application and patch to the Third Party Software that is 
required to operate the System, and all released modifications, enhancements, 
Upgrades and Updates thereto provided by Contractor pursuant to the 
Agreement.   

2.39 Updates:  mean periodic Releases of Software that may contain fixes or 
incremental enhancements to the Software. 

Exhibit 4 
Page 8 of 178



AIMS Software License and Maintenance Agreement                                                9 of 57 
  
  

2.40 Upgrades: shall mean new versions of Software that add features, improve 
functionality, and/or increase capacity of the Software to process information. 

 
2.41 Work Authorization:  means a written authorization substantially in the 

appropriate form attached as Exhibit I, authorizing Services or purchase of 
Goods, pursuant to the provisions of this License Agreement and in accordance 
with Article 9, hereto. 

 
ARTICLE 3 

SOFTWARE LICENSE 

License to County 

3.1 Grant of License. Contractor hereby grants to County the following licenses 
(collectively, the "License"): (i) a perpetual, non-exclusive Site License for the 
Licensed Software included in  the Airport Information Management System, with 
an unlimited number of server copies, and an unlimited number of concurrent 
end user licenses, including Third Party User licenses, for on and off-site, wired 
and wireless, intranet or Internet access and use; and (ii) Contractor also 
sublicenses to County to the full extent otherwise provided herein, the Contractor 
provided Third Party Software identified in Exhibit C to this License Agreement 
(as it may be updated pursuant to the Agreement).  Except as provided in 
Subsection 17.15.1, "County's Limited Right to Transfer," Contractor grants to 
County a non-transferable License to use the aforementioned Software subject to 
the terms and conditions set forth in this License Agreement. 

3.2 County's License shall not be dependent upon or require County to purchase any 
other product or service, including Maintenance Services, from Contractor or any 
third party, and such License shall continue in perpetuity irrespective of the 
termination of any other agreement between the parties, including but not limited 
to the System Agreement and/or Maintenance Services under this License 
Agreement. 

Warranted Functions. 
 
3.3 The Licensed Software is warranted by Contractor to provide the functions, 

features and capabilities specified and described in the Agreement and the 
Documentation.   

3.4 Contractor further warrants and represents that all items shall be installed as 
described in the Agreement and the Documentation and on Hardware identified 
in Exhibit B (as it may be updated pursuant to the Agreement) as part of the 
configuration of the System, and along with the Licensed Software, shall operate 
together as a whole to perform the functions in the manner specified and 
delineated in the Agreement and the Documentation; and, that no other 
Hardware or Software is required to be purchased or installed by County to 
achieve the above.  
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3.5 Contractor expressly warrants that each module of the Licensed Software will be 
free from reproducible Defects that cause the Licensed Software to fail to 
conform to the operational and performance specifications as set forth in the 
Agreement and the Documentation.  

3.6 This express warranty for the Licensed Software shall be for a period of fifteen 
(15) months following the Critical Cut-over, Contractor's warranty shall not apply 
where the Defect in the Licensed Software is the result of: 

3.6.1 Use of the Licensed Software in other than the manner for which it was 
installed. 

3.6.2 Damage to the Licensed Software caused by County or its employees or 
agents. 

3.6.3 Modification of the installed Licensed Software by County not authorized 
by Contractor. 

3.7 During the warranty period and upon notification by County of any Defect, 
Contractor, at its option, will promptly commence making any needed repair to 
the Licensed Software and continue to proceed to a solution within a reasonable 
time or promptly replace the Licensed Software.  In the event Contractor is 
unable to remedy any Defect that causes a Priority 1 Event or Priority 2 Event 
within five (5) County Work Days after such notification by County to Contractor 
of such Defect, then County, at its sole option, may terminate this License 
Agreement and Contractor shall immediately repay County any and all monies 
paid by it for the System pursuant to the System Agreement and this License 
Agreement.  In the event of such termination by County and after full repayment 
by Contractor, subject to third party claims against Contractor, County shall 
(subject to the last sentence of this Section 3.7) return the Licensed Software, 
Documentation and other Goods received by County from Contractor and will 
promptly remove the Licensed Software from any and all Hardware upon which 
the Licensed Software may reside.  The Contract Administrator shall have the 
option to extend the time period(s) provided for here, in the Contract 
Administrator's sole and absolute discretion, for good cause, including without 
limitation a Force Majeure Event or delay caused by the County. In the event of 
any termination hereunder the Contractor shall not be required to a refund any 
monies for or Goods, Hardware, or Software subsystems that were purchased by 
the County from Contractor and retained by County after the termination of the 
Agreement. 

3.8 Contractor also warrants that the input media upon which the Licensed Software 
are contained is free from Defects, virus’ and/or malicious Software which would 
prevent the Licensed Software from being operated as described and set forth in 
the Agreement and the Documentation. 
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3.9 Contractor warrants that each item of Software that it delivers, develops, 
modifies, or recommends to County for use under the Agreement shall be able to 
accurately store and process date/time data in four (4) digit year fields (including, 
but not limited to, calculating, comparing, interfacing and sequencing) from, into, 
and between the fourteenth through the twenty-second centuries, and leap year 
calculations.  The duration of this warranty and the remedies available to County 
for breach of this warranty shall be as defined in, and subject to, the terms and 
limitations of Contractor’s warranties contained in the Agreement; provided that 
notwithstanding any provision to the contrary in any such warranty provisions, or 
in the absence of any such warranty provisions, the remedies available to County 
under this warranty shall include repair or replacement, at no cost to County of 
any of the products whose noncompliance is discovered and made known to 
Contractor in writing, within three (3) years after Final Acceptance of the System 
by County.   

3.10 Without limiting any other remedies available to County for breach of these 
warranties, Contractor will, at no charge to County, promptly correct any Defect 
in the Licensed Software reported to Contractor by providing to County either (a) 
a new version of the Licensed Software in which the Defect has been corrected, 
or (b) additional Software code that, when installed in accordance with 
Contractor's instructions, will correct the error.  In addition, Contractor will 
immediately provide to County any known methods of operating the Licensed 
Software in a manner that eliminates the practical adverse effects of the error.  

3.11 Nothing in this Article 3 shall be construed to limit any rights or remedies County 
may otherwise have under the Agreement or at law or in equity with respect to 
Defects. 

3.12 THE ABOVE WARRANTIES ARE IN LIEU OF ANY EXPRESSED OR IMPLIED 
WARRANTIES SET FORTH IN THE UNIFORM COMMERCIAL CODES, 
INCLUDING, BUT NOT LIMITED TO, THOSE OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR PURPOSE.  

ARTICLE 4 
TERMS AND CONDITIONS APPLICABLE TO LICENSE 

 
Use of Licensed Software. 
 
4.1 The Licensed Software may be used by County for the following: 

The Licensed Software is licensed to the County solely for County's 
governmental and business purposes which shall include off-site access and use 
of the Licensed Software by authorized Third Party Users and for the benefit of 
and by all governmental entities, including the offices of the County's 
Constitutional Officers if so required.  County may use the Licensed Software on 
computer systems not described in Exhibit B (as it may be updated pursuant to 
the Agreement), although for purposes of continued Maintenance Services, 
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County shall request Contractor to approve a configuration other than as 
provided in Exhibit B (as it may be updated pursuant to the Agreement), which 
approval shall not be unreasonably withheld. 

 
4.2 County has a disaster recovery plan and uses the recovery resources provided 

by a third party contractor to County at the contractor facility ("Center-Based") 
and/or delivered by contractor to County designated locations ("Mobile").  County 
may, if required by reason of an emergency, disaster or operational need, and 
also for testing of the recovery resources, temporarily use the Licensed Software 
on any such recovery resources whether presently contracted for or that may be 
contracted for in the future and which recovery resources Contractor understands 
may not be owned by County.  

4.3 County may install and operate the Licensed Software in separate servers used 
in any and all development, test, production, failover, and backup configurations.  
County may also install the Licensed Software in its Emergency Operations 
Center in replication of its production environment for use in any emergency 
event which results in County operations from the Emergency Operations Center. 

4.4 County may, because of operational needs, request Contractor to approve a 
Hardware configuration not recommended by Contractor in Exhibit B (as it may 
be updated pursuant to the Agreement), which approval shall not be 
unreasonably withheld. 

4.5 Except as otherwise provided for in the Agreement: 

4.5.1 County shall not reproduce, publish or license the Licensed Software to 
others. 

4.5.2 County shall not copy, in whole or in part, the Licensed Software except 
for use by County for backup and archiving purposes and copying the 
Licensed Software into Random Access Memory for the purposes of 
support and/or maintenance by County or others hired by County to 
provide such support and/or maintenance. 

4.5.3 Except as allowed by law, County shall not modify, adapt, translate, 
reverse engineer, decompile, disassemble or create derivative works 
based on the Licensed Software without the prior written consent of  
Contractor. 

4.5.4 County shall not modify, adapt, translate, or create derivative works based 
on the Documentation without the prior written consent of Contractor.  

4.6 Source Code Escrow.  Contractor agrees that its Source Code to the Licensed 
Software shall be deposited into an escrow account within thirty (30) calendar 
days after County’s Final Acceptance of the System and within such thirty (30) 
day period, Contractor shall execute Exhibit F, the Master Preferred Escrow 
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Agreement.  Contractor asserts that it has reviewed and agrees to the terms of 
the Master Preferred Escrow Agreement. Contractor will identify as a Deliverable, 
all Software by revision number and all supporting documentation necessary to 
recreate the System.  This document will become part of the Source Code 
Escrow Agreement.  Contractor further agrees to prepare and complete deposit 
forms required to effect Source Code Escrow deposits. Contractor agrees to 
make appropriate deposits within thirty (30) calendar days to County’s Escrow 
Agent, when new Releases and or Updates or Upgrades are distributed by 
Contractor. The County's Director of Purchasing is authorized to sign the Escrow 
Agreement on behalf of the County. 

4.7 Restrictions upon Disclosure of Information.   

 Each party agrees: 
 

4.7.1 To treat the other's confidential information as proprietary to the other; 

4.7.2 To not knowingly disclose to any person, other than its employees or 
contractors, or entity not a party to the Agreement any confidential 
information belonging to the other party; and 

4.7.3 To inform its employees and contractors of the confidential nature of the 
other's information and of the requirement of nondisclosure. 

4.8 In the event either party has actual knowledge of a breach of the nondisclosure 
requirements of this Article, the party acquiring such knowledge shall promptly 
inform the other party and assist that party in curing the disclosure, where 
possible, and preventing future disclosures.  For the purposes of this provision, 
the term "confidential information" shall be that information specifically 
designated in writing as confidential by the claiming party.  Nothing in this 
provision shall prevent a party from disclosing information of the other, whether 
confidential or not, where such disclosure is required by law. 

4.9 THE ABOVE DUTIES AND OBLIGATIONS SHALL SURVIVE THE 
CANCELLATION OR TERMINATION OF THIS LICENSE AGREEMENT. 

4.10 All licenses to Third Party Software provided to County by Contractor shall be 
sublicensed to County by Contractor. 

ARTICLE 5 
PUBLIC RECORDS DISCLOSURES 

5.1 Contractor has represented that the Licensed Software and Documentation are 
owned by it and are protected by applicable copyright laws.  Contractor further 
represents that the Licensed Software constitute trade secrets of Contractor as 
the term "trade secrets" is defined in Section 812.081 of the Florida Statutes.  
Contractor claims exemption from disclosure of the Licensed Software as 
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provided under Chapter 119, Public Records Law, Florida Statutes.  County 
agrees prior to any disclosure of the source code and/or documentation related 
to such source code for Licensed Software under the Public Records Law that 
County will promptly notify Contractor of any request for disclosure so that 
Contractor may take such action or actions Contractor deems necessary to 
prevent such disclosure and/or to defend against or settle any suit or proceeding 
against County for the failure to make disclosure of the Licensed Software as 
provided under Chapter 119, Public Records Law, or other laws requiring 
disclosure by County. 

5.2 In the event Contractor elects to prevent disclosure as above provided, 
Contractor agrees at its expense to protect, defend and indemnify County against 
any claim, demand, action, proceeding, loss, liability, cost and expense (including 
court costs and reasonable fees of attorneys and other professionals) incurred or 
suffered by County as a result of any claim against County for the failure to make 
disclosure of the Licensed Software as provided under Chapter 119, Public 
Records Law, or other laws requiring disclosure by the County. 

5.3 Nondisclosure by County shall not apply to information that 

5.3.1 Is or becomes known to the public without fault or breach on the part of 
County; 

5.3.2 Contractor regularly discloses to third parties without restriction on 
disclosure; or 

5.3.3 County receives from a party other than Contractor without restriction on 
disclosure. 

5.4 Notwithstanding anything to the contrary contained above or elsewhere in the 
Agreement, County shall have the right to use the Licensed Software to provide 
access to the public to the data base, files or information derived from the use of 
the Licensed Software and/or to generate reports from such data, files or 
information or to provide such data, files or information on electronic media to the 
public where required or allowed by the laws of the State of Florida or other laws 
allowing disclosure by County. Contractor acknowledges and agrees that County 
is the owner and custodian of its information and data, whether or not such is 
electronically retained and regardless of the retention media and that the use of 
the Licensed Software in relation to such information or data does not in any way 
restrict County in County's rights of disclosure of its data and information. 

ARTICLE 6 
DISCLAIMERS 

THE COUNTY SHALL NOT BE LIABLE TO THE CONTRACTOR FOR ANY LOST 
PROFITS, LOST SAVINGS OR OTHER INCIDENTAL, EXEMPLARY OR OTHER 
CONSEQUENTIAL DAMAGES (COLLECTIVELY, "CONSEQUENTIAL DAMAGES")  
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ARISING OUT OF OR RELATED TO THE USE OF THE APPLICATION SOFTWARE. 
THE CONTRACTOR SHALL NOT BE LIABLE TO THE COUNTY FOR ANY 
CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO THE USE OF 
THE APPLICATION SOFTWARE, UNLESS SUCH CONSEQUENTIAL DAMAGES ARE 
CAUSED BY THE NEGLIGENCE OR WILLFUL ACT OF THE CONTRACTOR, ITS 
OFFICERS, AGENTS, SERVANTS OR EMPLOYEES AND IN ANY EVENT THE 
TOTAL LIABILITY OF THE CONTRACTOR TO THE COUNTY HEREUNDER SHALL 
BE LIMITED TO THREE MILLION DOLLARS ($3,000,000.00).    
 

ARTICLE 7 
CONTRACTOR'S FURTHER WARRANTIES AND REPRESENTATIONS 

7.1 Contractor warrants and represents that any Services and Licensed Software 
provided and/or to be provided to County are original with or owned by 
Contractor and that no portion of such Services or Licensed Software, or its use 
by County pursuant to the terms of the Agreement, violates or is protected by the 
right, title, interest or similar right of any third person or entity, however 
organized, except as may be set forth in the Agreement.  County shall have the 
quiet and peaceful enjoyment of the use of the Software to be supplied by 
Contractor for the duration of its License or until its proper and lawful termination, 
free from interference by any and all parties including Contractor.  

7.2 Contractor will indemnify and hold County and its officers, directors, agents, 
employees, harmless from and against any and all claims, losses, liabilities, 
damages, costs, and expenses (including attorneys' fees, expert witness fees, 
and court costs) directly or indirectly arising from or related to any actual or 
alleged infringement (including contributory infringement), misappropriation, or 
violation of any third party's patents, copyrights, trade secret rights, trademarks, 
or other intellectual property or proprietary rights of any nature in any jurisdiction 
in the world, resulting from the use of the Licensed Software by County.  If 
County's continued use of the Licensed Software is restricted or prohibited as a 
result of any such infringement, misappropriation, or violation of third party rights, 
Contractor will, at County's option and at no charge to County, and in addition to 
County's other rights and remedies, (a) secure for County the right to continue 
using the Licensed Software as allowed under the Agreement, (b) modify or 
replace the infringing components of the Licensed Software so that they are non-
infringing with no loss or degradation of features, functionality, or performance, or 
(c) refund to County all amounts paid by County for the Licensed Software. The 
Contractor shall be required to implement the option selected by County within 
ten (10) calendar days following County's election. 

7.3 County will use reasonable efforts to notify Contractor promptly of any third party 
claim, suit, or action (a "Claim") for which County believes it is entitled to 
indemnification under this section and which County desires Contractor to 
defend.  However, County's failure to provide such notice or delay in providing 
such notice will relieve Contractor of its obligations under this section only if and 
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to the extent that such delay or failure materially prejudices Contractor's ability to 
defend such Claim.  If County tenders the defense of a Claim to Contractor, 
Contractor will have the right and the obligation to defend such Claim with 
counsel of its choice; however, County may participate in the defense of the 
Claim with its own counsel and at its own expense.  Once Contractor assumes 
defense of a Claim, it will be conclusively presumed that Contractor is obligated 
to indemnify County for such Claim, and County will cooperate with Contractor, 
except if such cooperation requires disclosure of information exempted from 
disclosure by reason of any federal or state law or would require County to 
violate any federal or state law, at Contractor's reasonable request and at 
Contractor's expense, in the defense of the Claim.  No settlement of a Claim will 
be binding on County without County's prior written consent.  This indemnification 
obligation shall survive the expiration or termination of the Agreement. 

ARTICLE 8 
MAINTENANCE SERVICES 

8.1 The terms and conditions upon which Maintenance Services will be performed 
are set forth herein and Exhibit A, attached to this License Agreement, and are 
subject to the terms and conditions thereof.  Maintenance Services shall be 
available to County on a 24-hour, seven days a week basis.  During the 
performance of the System during the "Initial Term" and all "Maintenance Terms" 
(as defined in Section 8.2, below), Defects will be prioritized as provided in 
Section 2.19 hereof, and addressed as provided in this License Agreement and 
Exhibit A, attached hereto. 
 
8.1.1 Upon any termination of this License Agreement, then thereafter, 

Contractor agrees to offer Maintenance Services to County on the same 
terms and conditions as it provides to its other licensees similarly situated 
as County.  In the event such becomes necessary, both parties will 
negotiate the terms and conditions of such additional Maintenance 
Services in good faith so as to assure that Maintenance Services are 
available for County’s use of the Licensed Software, if required by County. 

8.1.2 Contractor agrees that if Contractor elects to change and/or replace an 
existing Licensed Software or Third Party Software, Contractor will provide 
County with an equal number of the substitute Licensed Software or Third 
Party Software licenses (as applicable) as County has in existence at the 
time this change occurs, at no additional cost. 

8.1.3 The County reserves the right to have Contractor provide Maintenance 
Services under this License Agreement to additional Licensed Software, 
Third Party Software and/or Goods purchased/licensed by County as part 
of the System following the Effective Date or to remove or delete Software 
or Goods in the event they are no longer used.  
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8.1.4 County may terminate Maintenance Services at any time for any portion or 
module of the Licensed Software, Third Party Software or any Goods.  In 
the event such termination is prior to the end of the yearly term for which 
Maintenance Services is being provided by Contractor, Maintenance 
Services shall be provided by Contractor and paid for by County for the 
remainder of that yearly term. 

 
8.1.5 In the event County decides to resume Maintenance Services for a 

terminated or non-renewed portion of the Licensed Software, Third Party 
Software or Goods, Maintenance Services shall be reinstated. 

 
8.1.6 With respect to actions under Subsections 8.1.3, 8.1.4 and 8.1.5, above, if 

Contractor or County desires an adjustment in the price for Maintenance 
Services, such adjustment shall be as mutually agreed between the 
Contractor and the County in an amendment to this License Agreement. 
The Director of Aviation is authorized to sign any amendment to this 
License Agreement to add or remove Software or Goods, if there is no 
increase in the fee for Maintenance Services.  

   
8.2 Commencement of Maintenance Services.  Fifteen months of Maintenance 

Services (the "Initial Term"), commencing upon Critical Cut-over, is included in 
the License for no additional fee, and is included in the Contractor's warranty. 
After the Initial Term, Contractor agrees to offer Maintenance Services to County 
as provided in this License Agreement and in Exhibit A hereto, on an annual 
renewal basis.  Contractor agrees to provide  up to nine (9) additional years of 
Maintenance Services under this License Agreement (each such annual period 
being called a "Maintenance Term"), with the first such Maintenance Term ("First 
Maintenance Fee Term") commencing on  the first day after the expiration of the 
Initial Term.  The Initial Term and the Maintenance Term, together constitute the 
"Term" of this License Agreement. 

 
8.3 Payment.  The manner and method of payment for Maintenance Services and 

other Services is as follows: 
 

8.3.1 No Charge For Maintenance Services During Warranty Period.  There 
will be no cost or charge to County for Maintenance Services during the 
Initial Term.   

8.3.2 Maintenance Services Fee. Following the Initial Term an annual 
Maintenance Services Fee (the "Maintenance Services Fee") shall be 
payable for nine, one year options. 
 
(a) The annual Maintenance Services Fee for the First Maintenance 

Fee Term shall be Nine Hundred Forty-One Thousand Nine 
Hundred Six Dollars ($941,906.00).  
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(b) On the first day of each Maintenance Term following the First 
Maintenance Fee Term, the Contractor may increase the annual 
Maintenance Services Fee for the forthcoming year, as follows: (1) 
the percentage increase in the annual Maintenance Services Fee 
shall not exceed the lesser of (i) three percent (3%) per annum, or 
(ii) the percentage increase in the "CPI" (as hereinafter defined) for 
the yearly period ending six months prior to the Maintenance Term 
for which the increase applies, and (2) not less than sixty (60) 
calendar days prior written notice of any such increase shall be 
given to the County. The "CPI" shall be the unadjusted percent 
change to the Miami-Fort Lauderdale Consumer Price Index for all 
urban consumers, all items (1982-1984=100), as published by the 
Bureau of Labor Statistics, Southeastern Regional Office.  

 
8.3.3 County agrees to pay Contractor in accordance with its Prompt Payment 

Ordinance as specified in Section 1-51.6, Broward County Code of 
Ordinances, in effect on the Effective Date the text of which is 
incorporated herein by reference and made part of this License 
Agreement. Interest shall be paid by County as provided in Section 1-51.6.  

 
8.3.4  On the first day of each Maintenance Term, the Contractor shall send the 

County a detailed statement of the annual Maintenance Services Fee for 
the forthcoming Maintenance Term, showing the basis for all adjustments, 
and shall thereafter provide invoices on a monthly basis for the 
installments that are due.  
 

8.3.5 County shall pay Contractor monthly installments of the annual 
Maintenance Services Fee, within twenty-five (25) County Work Days from 
receipt of Contractor's proper statement for each installment, as defined 
by County's Prompt Payment Ordinance. All other fees and charges owed 
by County to Contractor under this License Agreement shall be paid by 
County within twenty-five (25) County Work Days from receipt of 
Contractor's proper statement, as defined by County's Prompt Payment 
Ordinance.  

 
8.3.6  Any charges for labor relating to Services over and above the 

Maintenance Services covered by the annual Maintenance Services Fee 
and/or for the purchase of any additional or replacement Goods shall be 
charged in accordance Exhibit D; provided that any such charges must 
be authorized by a Work Authorization in accordance with Article 9, 
hereof.   

 
8.3.7 County shall reimburse Contractor for expenses Contractor reasonably 

incurs during all periods covered by this License Agreement for Services 
over and above the Maintenance Services covered by the Maintenance 
Services Fee, provided that any such expenses must be authorized by a 
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Work Authorization in accordance with Article 9, hereof and must comply 
with Section 9.5.  Notwithstanding anything to the contrary herein 
contained, travel expenses of Contractor and any subcontractors shall not 
be reimbursable. 

 
8.3.8 Additional Equipment and Other Goods.  Subject to funds being 

available in the County’s budget for the purchase of same, the County 
may purchase additional equipment, or replacement parts, or other Goods 
from the Contractor from time to time. Any such purchases shall be 
pursuant to the provisions hereof and must be authorized  pursuant to a 
Work Authorization in accordance with Article 9. 

 
(a) Any Goods purchased by the County from the Contractor shall be 

paid by County pursuant to a schedule established in the applicable 
Work Authorization.  

 
(b) Contractor represents and warrants that it will convey to County 

good and marketable title to the Goods free and clear of all liens 
and encumbrances. Contractor expressly warrants all additional 
and replacement Goods will be free from defects that cause the 
Goods to fail to conform to the operational and performance 
specifications stated in its Documentation. This express warranty 
shall be for a period of time equal to the manufacturer's warranty 
measured from the date that the Goods are accepted as part of the 
System. During the warranty period for any additional or 
replacement Goods, the Contractor shall provide Maintenance 
Services for the Goods at no additional charge to the County. 
Following the end of the warranty period for any additional or 
replacement Goods, the fee for Maintenance Services may be 
adjusted pursuant to mutual agreement of the parties as set forth in 
an amendment to this License Agreement.   
  

(c) Contractor acknowledges that time is of the essence for Contractor 
to install the additional or replacement Goods in accordance with 
the deadlines that are agreed to by County and Contractor.  In the 
event the additional or replacement Goods are not compatible with 
the System, Contractor acknowledges that time is of the essence 
for Contractor to supply and install additional or replacement 
Goods, as the case may be, that is compatible with the System in 
order to have the System become operational in accordance with 
the deadlines that are agreed to by County and Contractor. In the 
event that (i) the Contractor fails to install compatible Goods in 
accordance with the deadlines that are agreed to by County and 
Contractor and (ii) such failure is due to Contractor’s actions or 
failure to act, then the Contract Administrator, at its option, can 
require the Contractor to remove any such Goods, and Contractor 
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shall return to County all monies paid by County to Contractor with 
respect to such Goods. 

 
8.3.9 Work Authorizations.  Subject to funds being available in the County’s 

budget for the payment of same, from time to time the County may 
request pursuant to a Work Authorization, in accordance with Article 9 
hereof, that the Contractor provide optional Services that are not covered 
under the Maintenance Services described in Exhibit A, which request 
shall not be unreasonably denied by Contractor. If any such optional 
Services are provided by the Contractor, then Contractor’s charges for 
labor relating to such Services shall be in accordance with Exhibit D. 
Optional Services requested under a Work Authorization may include, but 
not be limited to consulting and programming Services for customization 
and/or enhancements to the System.  Where the programming to be 
provided by Contractor is for custom Software, Contractor will also provide 
(i) the source code for such programming to be held in escrow pursuant to 
the terms of the Escrow Agreement, provided pursuant to Section 4.6 
hereof, and (ii) since the County will incur labor charges for such custom 
Software, there will be no license fee charged to County for such custom 
Software.  

   
8.4 Bond for Services. Contractor shall post a Maintenance Bond ("Bond") with the 

County in the amount of Nine Hundred Forty-One Thousand Nine Hundred Six 
Dollars ($941,906.00). The Bond must be posted by the Contractor prior to the 
commencement of the First Maintenance Fee Term under Section 8.2. The Bond 
required hereunder shall secure the performance of all Maintenance Services 
and all other Services under this License Agreement and under any Work 
Authorization, payment of liquidated damages, if any, required under this License 
Agreement and any reimbursement by the Contractor to the County that may be 
required under this License Agreement. The amount of the Bond shall be 
increased upon any increase in the annual Maintenance Services Fee. The Bond 
shall be in form and substance satisfactory to the County’s Risk Management 
Division. The Bond posted by the Contractor shall be in effect and shall provide 
coverage from the date of Critical-cutover and be kept in full force and effect 
thereafter, throughout the term of this License Agreement and for a period of six 
(6) months following the termination of this License Agreement. Any cancellation 
of the Bond without the consent of the County Risk Management Division prior to 
the aforesaid time period shall be a default of this License Agreement. The 
County shall have no obligation to make any Maintenance Services payments 
under this License Agreement to the Contractor until a Bond in amount and form 
acceptable to the County has been provided to the County by the Contractor. In 
the event that the County exercises its option to terminate this License 
Agreement for cause then in addition to any other rights and remedies available 
to the County at law or in equity, County shall be entitled to draw down upon the 
Bond and apply the proceeds of such draw to such fees, damages and 
reimbursements. A Bond, in the required amount, shall be kept in full force and 
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effect throughout the Initial Term and all Maintenance Terms of this License 
Agreement. At least ninety (90) calendar days prior to the termination or 
expiration of the Bond, the bonding company and Contractor shall notify County 
in writing of such event. Not less than ninety (90) calendar days prior to any 
expiration date or termination date of the Bond, Contractor shall submit evidence 
in form satisfactory to County that said security interest has been renewed or 
replaced. The Bond provided hereunder shall either in the form of cash, an 
Irrevocable Letter of Credit, in form and substance satisfactory to the County, or 
a Payment and Performance Bond, in form and substance satisfactory to County. 

 
(a) Each Letter of Credit provided hereunder shall be provided by a financial 

institution of recognized standing authorized to do business in the State of 
Florida. Throughout the term of the Letter of Credit, the financial institution 
that has issued the Letter of Credit must maintain a relationship with a 
financial institution having an office in Broward, Miami-Dade, or Palm 
Beach County, Florida at which the Letter of Credit may be presented for 
drawing down, and the financial institution that has issued the Letter of 
Credit must have been in business with a record of successful continuous 
operation for at least five (5) years.  Each letter of credit shall be in form 
and substance satisfactory to the County. 
 

(b) Each payment and performance bond provided hereunder shall be 
executed by a surety company of recognized standing authorized to do 
business in the State of Florida and having been in business with a record 
of successful continuous operation for at least five (5) years. Furthermore, 
such surety company must have at least a "A-" rating in the latest revision 
of Best’s Insurance Report, or such other rating as is approved by the 
County Risk Management Division. In the event of any requirement 
hereunder that the Bond amount be adjusted, a Bond in the adjusted 
amount shall be submitted to the Contract Administrator no later than 
twenty (20) calendar days following the effective date of the requirement 
for the adjustment. Each Surety Bond shall be in form and substance 
satisfactory to the County. 

 
ARTICLE 9 

WORK AUTHORIZATIONS 

9.1 Total Work Authorizations issued under this License Agreement shall not exceed 
Five Hundred Thousand Dollars ($500,000.00). Optional Services, additional or 
replacement Goods, or expenses with respect thereto, may be authorized in the 
sole discretion of the County, as provided in this Article 9.  

 
9.1.1 Before any optional Services, or additional or replacement Goods are 

commenced pursuant to a Work Authorization, Contractor shall supply the 
Contract Administrator with a written estimate for all charges expected to 
be incurred, which estimate shall be reviewed by the Contract 
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Administrator and a final amount for Contractor's compensation shall be 
approved as follows: 

 
(a) Work Authorizations that will cost County Thirty Thousand 

Dollars ($30,000.00) or less shall be signed by Contract 
Administrator and Contractor, using the applicable Work 
Authorization Form included in Exhibit I. 

 
(b) Work Authorizations that will cost County more than Thirty 

Thousand Dollars ($30,000.00) and up to $100,000.00 shall be 
signed by County's Purchasing Director and Contractor. Work 
Authorizations that will cost County more than One Hundred 
Thousand Dollars ($100,000.00) shall be signed by the Board 
and Contractor. Work Authorizations within the Purchasing 
Director’s delegated authority shall be prepared using the 
applicable Work Authorization Form included in Exhibit I.  
Those Work Authorizations that require approval by Board shall 
be prepared using the applicable Work Authorization Form 
included in Exhibit I. 

 
9.1.2 Subsequent to County issuing a Work Authorization pursuant to this 

article, Contract Administrator will issue a Notice to Proceed for those 
authorized tasks under the Work Authorization.  Contractor shall not 
commence any work until after receipt of the Contract Administrator’s 
Notice to Proceed.   

 
9.1.3 Any charges in excess of the amount approved in the original Work 

Authorization shall require a modification thereto approved by Contract 
Administrator, Purchasing Director, or Board as follows: Contract 
Administrator shall sign in instances where the cumulative total of the 
modifications (the amount approved in the original Work Authorization plus 
the modifications thereto) does not exceed Thirty Thousand Dollars 
($30,000.00).  County’s Purchasing Director shall sign in instances where 
the cumulative total of the modifications exceeds Thirty Thousand Dollars 
($30,000) but does not exceed One Hundred Thousand Dollars 
($100,000.00). Board shall sign in those instances where the cumulative 
total of the modifications exceeds One Hundred Thousand Dollars 
($100,000.00). Notwithstanding anything contained in this subsection, 
Contractor's compensation shall not exceed the amount approved in the 
Work Authorization unless such additional amount received the prior 
written County approval as outlined above. In the event County does not 
approve an increase in the amount, and the need for such action is not the 
fault of Contractor, the authorization shall be terminated, and Contractor 
shall be paid in full for all work completed to that point, but shall in no case 
exceed the maximum amount of the Work Authorization.  The information 
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contained in the budget shall be in sufficient detail so as to identify the 
various elements of costs. 

 
9.1.4 All Work Authorizations shall contain, as a minimum, the following 

information and requirements: 
 

(a) A description of the work to be undertaken, expenses to be 
incurred, and/or Goods to be acquired and a statement of the 
method of compensation. 

 
(b) A budget establishing the amount of compensation, which amount 

shall constitute a guaranteed maximum and shall not be exceeded 
unless prior written approval of County is obtained. The information 
contained in the budget shall be in sufficient detail so as to identify 
the various elements of costs. 

 
(c) A time established for completion of the Services undertaken by 

Contractor or for the submission to County of documents, reports, 
and other information. 

 
(d) Any other additional instructions or provisions. 
 
(e) Work Authorizations shall be dated, serially numbered, and signed. 
 

9.1.5 At the conclusion of all Maintenance Terms under this License Agreement, 
no further Work Authorizations shall be issued, and the Contractor shall 
complete all Services under then outstanding Work Authorizations in 
accordance with the schedule for completion for each then outstanding 
Work Authorization. Provided, however, that changes or modifications to 
outstanding Work Authorizations may be made in accordance with this 
Section 9.1, for Services within the scope of any Work Authorization that is 
outstanding. 

 
9.2 Rates and Charges. The rates and fees to be charged by Contractor and its 

subcontractors shall mean the hourly rates as shown on Exhibit D, attached 
hereto and made a part hereof.  

 
9.3 Lump Sum.  When the method of compensation is that of "Lump Sum" such 

phrase means that Contractor shall perform or cause to be performed the 
described services for total compensation in the stated amount. 

 
9.4 Maximum Amount Not-To-Exceed.  When the method of compensation is that 

of "Maximum Amount Not-To-Exceed" or "Maximum Not-To-Exceed Amount" 
such phrase means that Contractor shall perform or cause to be performed all 
services during the period set forth for total compensation based on actual hours 
and costs incurred, in the amount of, or less than, the stated amount.  
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9.5 Method of Billing for Work Authorizations.  The Contractor shall submit 

monthly invoices in a format designated by Contract Administrator and approved 
by the appropriate County offices.  Contractor may be required to include a 
submittal of an electronic copy using Software specified by the Contract 
Administrator and as approved by the appropriate County offices, as well as the 
number of hard copies required by the Contract Administrator.  In addition, all 
costs must be classified and sorted based on the work breakdown structure 
(WBS) provided by the Contract Administrator.  When requested, Contractor 
shall provide detailed backup for past and current invoices that record actual 
hours, unit prices, rates and fees on an item basis, and by employee category so 
that total hours and costs by item may be determined.  These records must be 
made available to the Contract Administrator upon request.  For each invoice, the 
Contractor shall submit an original invoice and at least two copies (with all back-
up) to the Contract Administrator.  Billings shall also indicate the cumulative 
amount of CBE participation for the period covered by the billing as well as the 
cumulative amount to date.  Contractor shall also submit with each invoice a 
Certification of Payments to Subcontractors and Suppliers, using the form 
attached as Exhibit J-2.  The certification shall be accompanied by a copy of the 
notification sent to each subcontractor and supplier listed in item 2 of the form, 
explaining the good cause why payment has not been made. In addition, the 
Contractor shall submit with each invoice Exhibit J-3, "CBE Utilization Report," 
and shall submit with the final invoice, Exhibit J-4, "Final CBE Utilization 
Report," listing only those subcontractors certified as CBE's to show 
expenditures made to date to achieve compliance with the assigned goals. 

 
 9.5.1 Maximum Amount Not-To-Exceed Compensation. 

 
Contractor shall submit billings which are identified by the specific project 
number on a monthly basis in a timely manner.  These billings shall 
identify the nature of the work performed, the total hours of work 
performed and the employee category of the individuals performing same.  
The statement shall show a summary of fees and costs with accrual of the 
total and credits for portions paid previously.  Fees must be documented 
by copies of invoices or receipts which describe the nature of the 
expenses and contain a project number and project title which clearly 
indicates the expense is identifiable to the Work Authorization.  
Subsequent addition of the identifier to the invoice or receipt by the 
Contractor is not acceptable. 
 

9.5.2 Lump Sum Compensation 
 

Contractor shall submit billings which are identified by the specific project 
number on a monthly basis in a timely manner.  These billings shall 
identify the nature of the work performed, the phase of work and the 
estimated percent of work accomplished.  Billings for each phase shall not 
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exceed the amounts allocated to said phase.  Total billings shall not 
exceed the total Lump Sum amount.   
 
The statement shall show a summary of fees with accrual of the total and 
credits for portions paid previously.  County shall not pay Contractor any 
additional sum for additional services, unless a provision in this License 
Agreement or in a Work Authorization makes specific provision for 
additional services in connection with a Lump Sum task. 

 
9.6 Method of Payment for Work Authorizations.  County shall pay Contractor 

within twenty-five (25) County Work Days  from receipt of Contractor's proper 
invoice, as required by County's Prompt Payment Ordinance (Section 1-51.6, 
Broward County Code of Ordinances, as it may be amended), ninety percent 
(90%) of the total fees shown to be due on such statement.  When the Services 
to be performed on each phase or task of the Work Authorization are fifty percent 
(50%) complete and upon written request by Contractor, the Contract 
Administrator shall authorize that subsequent payments for each such phase or 
task may be increased to ninety-five percent (95%) of the total fees shown to be 
due on subsequent statements, unless the County has a good faith dispute 
regarding the work performed.  No amount shall be withheld from payments for 
expenses. To be deemed proper, all invoices must comply with the requirements 
set forth in this License Agreement.  A task or phase shall not be deemed 
complete until, at a minimum, all required  Deliverables for each such task or 
phase are completed in accordance with the Work Authorization, and together 
with all other pertinent information relevant to the work and/or project that one 
could reasonable deduce are required, are provided to and accepted by the 
Contract Administrator.   

 
9.6.1 Upon Contractor’s satisfactory completion of a Work Authorization and 

after the Contract Administrator's review and approval, and following 
receipt of all applicable  Deliverables, to include record drawings, if 
applicable, County shall remit to Contractor that ten percent (10%) or five 
percent (5%) portion of the amounts previously withheld from the  Work 
Authorization.   

 
 

9.6.2 Notwithstanding any provision of this License Agreement to the contrary, 
the Contractor shall not be entitled to payment of any statement unless the 
Contract Administrator is satisfied that the statement reflects a level of 
effort and stage of completion of the respective  Deliverables that is in 
accordance with the schedules previously agreed to by the Contractor and 
the Contract Administrator, as set forth in this Work Authorization.  
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9.6.3 Payment will be made to Contractor at:  
 

 Chris Keller 
 Air-Transport IT Services, Inc. 
 5950 Hazeltine National Drive 
 Orlando, FL  32822 
 Facsimile: 407-370-4657 

 
9.6.4 Contractor shall pay its subcontractors and suppliers within ten (10) 

calendar days following receipt of payment from the County for such 
subcontractors work or supplies.  Contractor agrees that if it withholds an 
amount as retainage from its subcontractors or suppliers, that it will 
release such retainage and pay same within ten (10) calendar days  
following receipt of payment of retained amounts from County, or within 
ten (10) calendar days after the subcontractor has satisfactorily completed 
its work, whichever shall occur first. 

 
9.6.5 Contractor agrees that nonpayment of any of its subcontractors or 

suppliers as required by Subsection 9.6.4 shall be a material breach of 
this License Agreement and that County may, at its option, increase 
allowable retainage or withhold progress payments unless and until 
Contractor demonstrates timely payments of sums’ due to such 
subcontractors or suppliers. Contractor agrees that the presence of a "pay 
when paid" provision in a subcontractor contract shall not preclude 
County’s inquiry into allegations of nonpayment. The foregoing remedies 
shall not be employed when Contractor demonstrates that failure to pay 
results from a bonafide dispute with its subcontractor or supplier. 

 
 9.6.6 Notwithstanding any provision of this License Agreement to the contrary, 

County may withhold, in whole or in part, payment to the extent necessary 
to protect itself from loss on account of inadequate or defective work 
which has not been remedied or from loss due to fraud or reasonable 
evidence indicating fraud by Contractor or failure to comply with the 
License Agreement.  When the above reasons for withholding payment 
are removed or resolved in a manner satisfactory to Contract 
Administrator, payment may be made.  The amount withheld shall not be 
subject to payment of interest by County. 

 
ARTICLE 10 

ADDITIONAL SERVICES AND CHANGES IN SCOPE OF SERVICES 
 

10.1 County or Contractor may request changes that would increase, decrease, or 
otherwise modify the scope of Services to be provided under this License 
Agreement.  Such changes must be made in accordance with the provisions of 
the Broward County Procurement Code and must be contained in a written 
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amendment executed by the parties hereto, prior to any deviation from the terms 
of this License Agreement including the initiation of any additional Services.  

 
10.2 Costs of additional Services identified by the Contract Administrator during the 

life of this License Agreement and as contained in a written amendment will be 
compensated on an hourly basis, or an agreed upon lump sum, or as a expense 
as provided in Article 9. Additional Services authorized by the Contract 
Administrator shall include a required completion date for Contractor’s 
performance of those additional Services. 

 
10.3 In the event a dispute between the Contract Administrator and Contractor shall 

arise over whether requested Services constitute additional Services and such 
dispute cannot be resolved by the Contract Administrator and Contractor, such 
dispute shall be presented to the Aviation Director for resolution.  In the event the 
Contractor does not agree with the Aviation Director’s decision, the Contractor 
shall file a written notice of dispute with the Director of Purchasing, in writing, 
within seven (7) calendar days from the date of the Aviation Director’s decision, 
which notice of dispute shall be filed in accordance with Section 21.22.d of the 
Broward County Administrative Code.  Proceedings regarding such dispute shall 
be conducted pursuant to Section 21.22.d of the Broward County Administrative 
Code.  During the pendency of any dispute, Contractor shall promptly perform 
the disputed Services. 

 

10.4 Each proposed Contract modification request that, by itself or aggregated with 
previous modification requests, increases the Contract value by ten percent 
(10%) or more of the initial Contract value, or Fifty Thousand Dollars 
($50,000.00), whichever is less, shall be reviewed by County for opportunities to 
include or increase CBE participation.  Contractor shall demonstrate good faith 
efforts to include CBE participation in change order work and shall report such 
efforts to the Small Business Development Division. 

 
ARTICLE 11 

EEO AND CBE COMPLIANCE 
 

11.1 NONDISCRIMINATION, EQUAL EMPLOYMENT OPPORTUNITY, AND 
AMERICANS WITH DISABILITIES ACT. 

 
11.1.1  Contractor shall not unlawfully discriminate against any employee or 

applicant for employment because of race, religion, age, color, sex or 
national origin, sexual orientation (including but not limited to Broward 
County Code, Chapter 16½), marital status, political affiliation, or 
physical or mental disability if qualified.  Contractor shall take affirmative 
action to ensure that applicants are employed, and that employees are 
treated during their employment without regard to their race, religion, 
color, sex or national origin, sexual orientation, marital status, political 
affiliation, or physical or mental disability.  Such actions shall include, but 
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not be limited to the following: employment, upgrading, demotion, or 
transfer, recruitment or recruitment advertising, layoff or termination, 
rates of pay or other forms of compensation; and selection of training, 
including apprenticeship.  Contractor agrees to post in conspicuous 
places available to employees and applicants for employment, notices 
setting forth the provisions of this non-discrimination clause.  

 
11.1.2 The Contractor shall also require that any subcontractor selected to 

perform services on a County project include the foregoing or similar 
language in its contracts with any subcontractors, except that any project 
funded from sources as defined in 49 CFR Section 26.3 shall comply 
with the requirements of 49 CFR Parts 23 and 26, as amended and as 
applicable. The subcontractors, if any, will be made aware of and will 
comply with this nondiscrimination clause.  Failure to comply with above 
requirements is a material breach of the Contract, and may result in the 
termination of this Contract or such other remedy as the County deems 
appropriate. 

 
11.1.3 Contractor shall comply with Title I of the Americans with Disabilities Act 

regarding nondiscrimination on the basis of disability in employment and 
further shall not discriminate against any employee or applicant for 
employment because of race, age, religion, color, gender, sexual 
orientation, national origin, marital status, political affiliation, or physical 
or mental disability.  In addition, Contractor shall take affirmative steps to 
ensure nondiscrimination in employment against disabled persons. Such 
actions shall include, but not be limited to, the following:  employment, 
upgrading, demotion, transfer, recruitment or recruitment advertising, 
layoff, termination, rates of pay, other forms of compensation, terms and 
conditions of employment, training (including apprenticeship) and 
accessibility.  

 
11.1.4 Contractor shall take affirmative action to ensure that applicants are 

employed and employees are treated without regard to race, age, 
religion, color, gender, sexual orientation (Broward County Code, 
Chapter 16½), national origin, marital status, political affiliation, or 
physical or mental disability during employment.  Such actions shall 
include, but not be limited to, the following:  employment, upgrading, 
demotion, transfer, recruitment or recruitment advertising, layoff, 
termination, rates of pay, other forms of compensation, terms and 
conditions of employment, training (including apprenticeship), and 
accessibility. 

 
11.1.5 Contractor shall not engage in or commit any discriminatory practice in 

violation of the Broward County Human Rights Act (Broward County 
Code, Chapter 16½) in performing the scope of Services or any part of 
the scope of Services of this License Agreement. 
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11.1.6 By execution of this License Agreement, Contractor represents that it 

has not been placed on the discriminatory vendor list (as provided in 
Section 287.134, Florida Statutes).  County hereby materially relies on 
such representation in entering into this License Agreement.  An untrue 
representation of the foregoing shall entitle County to terminate this 
License Agreement and recover from Contractor all monies paid by 
County pursuant to this License Agreement, and may result in 
debarment from County’s competitive procurement activities. 

 
11.1.7 Contractor agrees to abide by the nondiscrimination requirements set 

forth on Attachment I, attached hereto and made a part hereof.   
 
11.2 COUNTY BUSINESS ENTERPRISE PROGRAM ("CBE") COMPLIANCE. 
 

11.2.1 The County Business Enterprise Act of 2009 (Broward County 
Ordinance No. 2009-40) ("Business Enterprise Act") establishes the 
County's policy for participation by small Broward-based firms in County 
contracting opportunities. Contractor agrees to and shall comply with the 
Business Enterprise Act. The County shall review each proposed 
modification to this License Agreement that, by itself or aggregated with 
previous modifications, increase the Contract value of this License 
Agreement by ten percent (10%) of the initial Contract value, or Fifty 
Thousand Dollars ($50,000) whichever is less, for opportunities to 
include or increase the participation of CBE’s. 

 
11.2.2 The Participation goal for this License Agreement is 16%. 
 
11.2.3 Contractor has committed to the CBE performance delineated on the 

attached Exhibit J-1, "Schedule of CBE Participation" which indicates 
the names, addresses, scope of Services and dollar value or percentage 
of participation.  Contractor understands that each CBE firm utilized on 
the project to meet County's participation goal must be certified by 
County. 

 
11.2.4 County and Contractor agree that prime and subcontract awards to 

CBE’s are crucial to the achievement of County's participation goals. In 
an effort to assist County in achieving its established goal for this project, 
Contractor agrees to take affirmative actions to meet the current CBE 
participation goal established by County. 

 
11.2.5 Unless the time for submission of same is extended in writing by the 

Broward County Small Business Development Division, a Letter of Intent 
to perform as a subcontractor executed by each CBE subcontractor 
listed on the Schedule of CBE Participation must be submitted to the 
Broward County Small Business Development Division prior to execution 
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of this License Agreement. A Letter of Intent form may be obtained at the 
Broward County Small Business Development Division office. The 
information contained within the Letter of Intent and the information 
contained within the Schedule of CBE Participation should be the same 
as to content. 

 
11.2.6 Contractor understands that it is the responsibility of the Contract 

Administrator and the Broward County Small Business Development 
Division to monitor compliance with the CBE requirements. 

 
(a)  Contractor shall submit with each invoice a Certification of 

Payments to subcontractors and suppliers, using the form 
attached as Exhibit J for all subcontractors, including CBE and 
non-CBE subcontractors. The certification shall be accompanied 
by a copy of the notification sent to each subcontractor and 
supplier listed in paragraph 2 of the form, explaining the good 
cause why payment has not been made. In that regard, 
Contractor agrees to furnish an updated CBE Utilization Report 
(Exhibit J-3) to the Contract Administrator with each invoice for 
payment or upon request of the Contract Administrator or the 
Broward County Small Business Development Division, showing 
all expenditures made to achieve compliance with its assigned 
goals or other contractual conditions agreed to by Contractor 
pursuant to the County Business Enterprise Act of 2009. All 
reports shall include the name, business address, description of 
the Services performed, or product supplied by each CBE;  the 
date and amount of each expenditure; verification of the CBE 
status of any contractor performing any portion of this License 
Agreement; and any other information requested by County which 
may assist County in determining the Contractor’s compliance 
with its contractual obligations, or may assist in the 
implementation and enforcement of the County Business 
Enterprise Act of 2009. 

 
(b) The Final CBE Utilization Report (Exhibit J-4) must be submitted 

with the final invoice for payment (in lieu of Exhibit J-3), listing 
only those subcontractors certified as CBE's, to show 
expenditures made to date to achieve compliance with the 
assigned CBE goal. The submission of the reports required by 
this subparagraph shall be a condition of payment to Contractor. 

 
11.2.7 In the event of Contractor’s noncompliance with its participation 

commitment to a CBE (including without limitation the unexcused 
reduction of CBE participation), the affected CBE shall have the right to 
exercise the following remedies if the noncompliance is or was due to no 
fault of the CBE, and due to the willful action or omission of Contractor: 
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(a) The affected CBE shall be entitled to damages pursuant to its 

agreement with Contractor. 
 
(b) If a subcontractor, material supplier, or other similarly-situated 

person institutes an arbitration proceeding claiming non-
compliance with the County Business Enterprise Act of 2009 by 
Contractor, then only in such event shall the remedies include an 
undertaking by Contractor to submit any dispute concerning such 
damages to binding arbitration by an independent arbitrator.  
However, binding arbitration shall not be available as to any 
dispute between Contractor and County; nor shall County incur 
any cost, fee, or liability relative to any arbitration proceedings.  
An arbitrator may award reasonable attorney's fees and costs 
against a non-prevailing party. 

 
(c) Nothing under this Section 11.2 shall be construed to limit the 

rights of and remedies available to County, including the right to 
seek its own damages pursuant to this License Agreement. 

 
11.2.8 County shall have access, without limitation, to Contractor’s books and 

records, including payroll records, tax returns and records, and books of 
account, on five (5) calendar day’s notice, to allow County to determine 
Contractor’s compliance with its commitment to CBE participation goal 
and the status of any CBE performing any portion of this License 
Agreement. 

 
11.2.9 Upon request by the Contract Administrator, Contractor agrees to furnish 

the County with a copy of its Affirmative Action Policy. 
 
11.2.10  The Contractor must inform the Broward County Small Business 

Development Division immediately, in writing, when a CBE subcontractor 
is not able to perform. If the Contractor is unable to substitute the 
unavailable CBE with another certified CBE, the actual substitute of a 
non- CBE subcontractor may not occur until the Broward County Small 
Business Development Division has verified the good faith efforts of the 
Contractor to substitute the unavailable CBE with another certified CBE. 

 
11.2.11 Contractor shall pay its subcontractors and suppliers within ten (10) 

calendar days following receipt of payment from the County for such 
subcontractors Services or supplies.  Contractor agrees that if it 
withholds an amount as retainage from its subcontractors or suppliers, 
that it will release such retainage and pay same within ten (10) calendar 
days following receipt of payment of retained amounts from County. 
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11.2.12  Contractor agrees that it cannot terminate a CBE subcontractor for 
convenience and then perform the Services with its own forces or its 
affiliate.  If a situation arises that a CBE subcontractor needs to be replaced 
or removed from the team, Contractor must submit a written request to the 
Small Business Development Division with detailed explanation or 
justification for the submission of such request. If the request is due to a 
voluntary cessation of the CBE firm from the team, documentation 
supporting the voluntary cessation must accompany the request. Requests 
for substitution or termination of CBE subcontractors will only be approved 
on a case-by-case basis, provided that reasons cited are properly justified.  
When a CBE subcontractor is terminated, or fails to complete its Services, 
Contractor must make good faith efforts to find another CBE subcontractor 
to substitute for the original CBE. 

 
11.2.13 Contractor agrees that nonpayment of a CBE subcontractor or supplier 

as required by Subsection 11.2.11 shall be a material breach of this 
License Agreement and that County’s Contract Administrator  may, at its 
option, increase allowable retainage or withhold progress payments 
unless and until Contractor demonstrates timely payments of sums due 
to such subcontractors or suppliers. Contractor agrees that the presence 
of a "pay when paid" provision in a subcontract shall not preclude 
County or its representatives from inquiring into allegations of 
nonpayment. The foregoing remedies under this Section 11.2 shall not 
be employed when Contractor demonstrates that failure to pay results 
from a bona fide dispute with its subcontractor or supplier. 

 
 

ARTICLE 12 
INSURANCE 

 
 
12.1 Contractor shall, at a minimum, provide, pay for, and maintain in force at all times 

during the term of this License Agreement (unless otherwise provided), the 
insurance coverages set forth below in accordance with the terms and conditions 
required by this Article.  

 
 
12.2 Such policy or policies shall be without any deductible amount unless otherwise 

noted in this License Agreement.  
 
 
12.3 Such policy or policies shall be issued by approved companies authorized to do 

business in the State of Florida and having agents upon whom service of process 
may be made in the State of Florida.  Contractor shall specifically protect County 
and the Broward County Board of County Commissioners by naming County and 
the Broward County Board of County Commissioners as additional insureds 
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under the Comprehensive General or Commercial Liability Insurance policy 
hereinafter described, as well as on excess liability. 
 
12.3.1 Professional Liability Insurance shall be provided with the limits of liability 

provided by such policy to be no less than Two Million Dollars 
($2,000,000.00) each claim, with a maximum deductible of $150,000.00.  
Contractor shall be responsible for the deductible.   

 
Contractor shall notify County in writing within thirty (30) calendar 
days of any claims filed or made against the Professional Liability 
Insurance Policy. 

 
 

12.3.2 Workers' Compensation Insurance shall be provided to apply for all 
employees in compliance with Chapter 440, Florida Statutes, as amended, 
the "Workers' Compensation Law" of the State of Florida and all applicable 
federal laws. 

 
 

12.3.3 Comprehensive General or Commercial Liability Insurance with minimum 
limits of Two Million Dollars ($2,000,000.00) per occurrence combined 
single limit for Bodily Injury Liability and Property Damage Liability and 
Five Million Dollars ($5,000,000.00) in the aggregate.  Coverage must be 
afforded on a form no more restrictive than the latest edition of the 
Commercial General Liability Policy, without restrictive endorsements, as 
filed by the Insurance Services Office, and must include:  

 
Premises and/or Operations.  
Independent Contractors.  
Broad Form Property Damage. 
Products/Completed Operations Hazard.  
Broad Form Contractual Coverage applicable to this specific 
License Agreement.  
Personal Injury Coverage with Employee and Contractual 
Exclusions removed with minimum limits of coverage equal to those 
required for Bodily Injury Liability and Property Damage Liability.  
 

12.3.4 Business Automobile Liability Insurance shall be provided with minimum 
limits of Five Million Dollars ($5,000,000.00) per occurrence combined 
single limit for Bodily Injury Liability and Property Damage Liability.  
Coverage must be afforded on a form no more restrictive than the latest 
edition of the Business Automobile Liability Policy, without restrictive 
endorsements, as filed by the Insurance Services Office and must include:  

 
Comprehensive Form 
Owned vehicles  
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Hired and non-owned vehicles 
Any Auto, if applicable 
Employers' non-ownership  

 
12.4 Contractor shall provide to the County Risk Management Division certificate(s) of 

insurance for all insurance policies required by this Article including any 
subsection thereunder within ten (10) calendar days prior to the commencement 
of the Contractor’s work as described herein, which certificate(s) of insurance 
must be satisfactory to the Risk Management Division in all 
respects.  Certificate(s) of said insurance shall be in the form attached as Exhibit 
H. County reserves the right to require a certified copy of such policies upon 
request.  All certificates and endorsements required herein shall state that 
County shall be given at least thirty (30) calendar days notice prior to expiration, 
cancellation or restriction of the policy.  If any of the insurance coverages will 
expire prior to the completion of the work, copies of renewal certificates shall be 
furnished at least thirty (30) calendar days prior to the date of their expiration.  
Any insurance coverage that is written on a "claims made" basis must remain in 
force for two (2) years after the acceptance of the project by the County. 

 
12.5 Additional Insured. Contractor agrees to endorse County as additional insured 

to the Commercial General Liability, Umbrella or Excess Liability. The additional 
insured shall read "Broward County Board of County Commissioners, Florida." 

 
12.6 Right to Revise or Reject. Broward County’s Risk Management Division 

reserves the right, but not the obligation, to review and revise any insurance 
requirements at the time of Contract renewal or any amendments, including but 
not limited to, deductibles, limits, coverages and endorsements based on 
insurance market conditions affecting the availability or affordability of coverage, 
or changes in the scope of work/specifications affecting the applicability of 
coverage 

. 
ARTICLE 13 

DOCUMENTATION 

13.1 Contractor agrees to provide County with all Documentation in electronic format, 
and, hereby grants County permission to copy or reproduce, in whatever form, 
electronic, machine readable, hard copy or otherwise, any Documentation 
supplied by it to County, including material related to subsequent Upgrades, 
Updates and enhancements.  County agrees to make only the number of copies 
of the material as may be necessary to meet the reasonable business and 
governmental needs of County. Under no circumstances will County sell or 
distribute any copies of the Documentation, including copies made, to other than 
its employees or individuals assisting County in its business or governmental 
operations.  County shall include on all copies or reproductions the copyright 
inscription of Contractor which is contained in the original Documentation. 
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13.2 Contractor agrees to provide County with revised, modified, and/or updated 
Documentation that reflects the enhancements, changes, modifications resulting 
from any Work for Hire undertaken pursuant to this License Agreement. 

ARTICLE 14 
INDEMNIFICATION 

14.1 Contractor shall, at all times hereafter, indemnify, hold harmless and, at the 
County Attorney’s option, defend or pay for an attorney selected by the County 
Attorney to defend County, its officers, agents, servants and employees from and 
against any claims, demands, causes of action, losses, liabilities, and 
expenditures of any kind or nature, including all costs, expenses, and attorneys’ 
fees, arising out of any negligent, reckless, or intentional act, error or omission of 
Contractor, its officers, agents, servants or employees in the performance of 
Services under this License Agreement, or accruing, resulting from, or related to 
the subject matter of this License Agreement including, without limitation, any 
and all claims, demands, or causes of action of any nature whatsoever resulting 
from injuries or damages sustained by any person or property. 

14.2 Contractor further agrees, at all times hereafter, to indemnify, hold harmless and, 
at the County Attorney’s option, defend or pay for an attorney selected by the 
County Attorney to defend County, its officers, agents, servants and employees 
from and against any claim, demand or cause of action of any kind or nature, 
including all costs, expenses, and attorneys fees, arising out of any misconduct 
of Contractor, its officers, agents, servants or employees during the performance 
of Services under this License Agreement not included in 14.1 above. 

14.3 The above indemnifications shall survive the expiration or termination of this 
License Agreement. 

14.4 To the extent considered necessary by Contract Administrator and County 
Attorney, any sums due Contractor under this Agreement may be retained by 
County until all of County's claims for indemnification pursuant to this Agreement 
have been settled or otherwise resolved; and any amount withheld shall not be 
subject to payment of interest by County. 

 
ARTICLE 15 

TERMINATION 

15.1 Contractor may terminate this License Agreement if County materially breaches 
any term of this License Agreement and/or fails to pay Contractor any money that 
is due under this License Agreement, and County fails to cure said breach within 
sixty (60) calendar days after Contractor provides County with written notice of 
said material breach. 
 

15.2 County may terminate this License Agreement if Contractor materially breaches 
any term of this License Agreement, and Contractor fails to cure said breach 
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within sixty (60) calendar days after County provides Contractor with written 
notice of said material breach and in the event of any such termination, 
Contractor shall promptly upon written demand for same, reimburse County for 
any Maintenance Services Fee previously paid by the County that would apply to 
any period after the termination of this License Agreement. An erroneous 
termination for cause shall be considered a termination for convenience. 
 

15.3 County reserves the right and option to terminate this License Agreement for 
convenience by action of the Board upon not less than thirty (30) calendar days 
written notice to the Contractor by the Contract Administrator. At the end of which 
time, this License Agreement will automatically expire without the necessity of 
any further action.  

 
15.3.1 In the event this License Agreement is terminated for convenience 

prior to Final Acceptance, Contractor will be paid  for all Services, 
including labor and programming costs, incurred prior to the effective 
date of termination, and Contractor shall refund to County the full  
license fee paid by County for any Licensed Software included in the 
System, any Maintenance Services Fee previously paid by the County 
that would apply to any period after the termination of this License 
Agreement, and all amounts paid by County to Contractor for any 
materials, Equipment, Goods and Hardware returned to Contractor. 
After full repayment by Contractor of the license fee amounts received 
from County for the Licensed Software, the applicable portion of the 
Maintenance Services Fee, and the amounts previously paid by 
County for materials, Equipment, Goods and Hardware that are 
returned to Contractor, County shall promptly remove any Licensed 
Software from any County-owned Hardware upon which such may 
reside. Additionally, Contractor may, in the reasonable, professional 
discretion of the Contract Administrator, subject to Board approval, be 
allowed direct termination expenses and fixed settlement costs which 
become firm prior to the date of the notice of termination. No payment 
will be made for lost or future profits. Upon receipt of notice of 
termination, Contractor shall discontinue all work, cease any deliveries, 
shipment, or carriage of Goods, and make available to the Contract 
Administrator any and all reports, data, specifications, estimates, 
summaries, and information as are required by this License Agreement 
as of the date of termination. Contractor acknowledges and agrees that 
ten dollars ($10.00) of the compensation to be paid by County, the 
adequacy of which is hereby acknowledged by Contractor, is given as 
specific consideration to Contractor for County’s right to terminate for 
convenience under this Subsection 15.3. 

 
15.3.2 In the event this License Agreement is terminated for convenience 

after Final Acceptance, then County shall keep all Goods, Equipment, 
Hardware and Software supplied by Contractor, provided County has 
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paid in full the license fee and purchase price, as installed, for same, 
and Contractor shall reimburse County for any Maintenance Services 
Fee previously paid by the County that would apply to any period after 
the termination of this License Agreement. Contractor acknowledges 
and agrees that ten dollars ($10.00) of the compensation to be paid by 
County, the adequacy of which is hereby acknowledged by Contractor, 
is given as specific consideration to Contractor for County’s right to 
terminate for convenience.  

 
15.4 County also may terminate this License Agreement pursuant to Section 12.4 of 

the System Agreement. 
 

15.5 The natural expiration of any Maintenance Term shall not affect the validity of the 
perpetual License granted to the County for the Software. 
 

15.6 Any notice of termination of this License Agreement shall be provided in 
accordance with the "NOTICES" section of this License Agreement, except that 
notice of termination by County Administrator which County Administrator deems 
necessary to protect the public health, safety, or welfare may be verbal notice 
which shall be promptly confirmed in writing in accordance with the "NOTICES" 
section of this License Agreement.   

 
15.7 In addition, the County shall have the right, at its sole and exclusive discretion 

and upon seven (7) calendar days notice in writing, to terminate any one or more 
phases or tasks described in a Work Authorization, and to procure Services for 
such phases or tasks from another source.  In such event: (i) Contractor shall be 
paid for Services performed through the date of termination (including all 
expenses then due or incurred to termination date); and (ii) any phases or tasks 
not terminated by such written notice shall continue to be covered by this License 
Agreement and the Work Authorization and Contractor shall perform the Services 
required by such phases and tasks pursuant to the applicable terms and 
conditions.  However, Contractor shall refrain from performing further Services or 
incurring any additional expenses under any terminated phases and tasks. 

 
15.8 If the term of this License Agreement extends beyond a single fiscal year of 

County, the continuation of this License Agreement beyond the end of any fiscal 
year shall be subject to the availability of funds from County in accordance with 
Chapter 129, Florida Statutes, as it may be amended. 

 
15.9 In the event of any termination (whether a termination of the entire License 

Agreement or any phase or task of a Work Authorization)  Contractor shall 
deliver all documents and records, including without limitation, all data, studies, 
surveys, drawings, maps, models, photographs and reports prepared or provided 
by Contractor in connection with this License Agreement (in whatever state they 
may be in at the date of termination) to the County within seven  (7) calendar 
days following receipt of the written notice of termination. Any compensation due 
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Contractor shall be withheld until all documents and records are received by 
County as provided herein. 

 
15.10 This License Agreement may also be terminated by the Board: 
 

15.10.1 Upon the disqualification by County’s Director of Small Business 
Development Division of Contractor as a CBE, if Contractor’s status as 
CBE was a factor in the award of this License Agreement and such 
status was misrepresented by Contractor; 

 
15.10.2 Upon the disqualification by County’s Director of Small Business 

Development Division of Contractor if Contractor obtained this License 
Agreement or attempted to meet its CBE contractual obligations 
through fraud, misrepresentation, or material misstatement; 

 
15.10.3 Upon the disqualification by County’s Director of Small Business 

Development Division of one or more of Contractor’s CBE participants, 
if any such participant’s status as a CBE was a factor in the award of 
this License Agreement and such status was misrepresented by 
Contractor or such participant; 

 
15.10.4 Upon the disqualification by County’s Director of Small Business 

Development Division of one or more of Contractor’s CBE participants, 
if such CBE participant attempted to meet its CBE contractual 
obligations through fraud, misrepresentation, or material misstatement; 
or 

 
15.10.5 If Contractor is determined by County’s Director of Small Business 

Development Division to have been knowingly involved in any fraud, 
misrepresentation, or material misstatement concerning the CBE 
status of its disqualified CBE participant.  If so determined, Contractor 
shall not be awarded CBE participation credit. 

 
ARTICLE 16 

UPDATES AND UPGRADES 

16.1 Contractor will notify County of any intended Updates, Upgrades and/or 
Releases prior to the deployment thereof.  If an Update, Upgrade and/or Release 
occurs during the Initial Term, Maintenance Services will be provided at no 
additional cost to County, inclusive of Updates, Upgrades and/or Releases.   

16.2 If an Update, Upgrade and/or Release occurs during a Maintenance Term, 
Maintenance Services will be provided at no additional cost to County, inclusive 
of the Update, Upgrade and/or Release, as part of the Maintenance Services. 

Exhibit 4 
Page 38 of 178



AIMS Software License and Maintenance Agreement                                                39 of 57 
  
  

16.3 Contractor also agrees to maintain a level of version currency with the Third 
Party Software required to operate the Airport Information Management System 
equal to current Third Party Version Release minus 1, during the Interim Term 
and all Maintenance Terms.  

ARTICLE 17 
MISCELLANEOUS PROVISIONS 

17.1 Ownership of Documents. All finished or unfinished documents, data, studies, 
surveys, drawings, maps, models, photographs and reports prepared or provided 
by Contractor in connection with this License Agreement are and shall become 
the property of County, whether the project for which they are made is completed 
or not, and shall be delivered by Contractor to County in the requested form or 
format within seven (7)  calendar days of the earlier to occur of: (i) written request 
from the Contract Administrator, or (ii) the termination of this License Agreement 
by either party.   
 
If any funding for this License Agreement is provided by the Federal Aviation 
Administration (FAA) or any other federal agency, then all rights to inventions 
and materials generated under this Contract are subject to regulations issued by 
the FAA or any such other federal agency, and the sponsor of any grant under 
which this Contract is executed.  Information regarding these rights is available 
from the FAA and the sponsor.  
 
County may withhold any payments then due to Contractor until Contractor 
complies with the provisions of this section. 
 
Tangible items of non-consumed equipment, materials, supplies and furnishings 
purchased by the Contractor and its subcontractors, the costs of which have 
been reimbursed to the Contractor as a direct cost, shall be turned over to the 
County at completion or earlier termination of this License Agreement, or 
disposed of as directed by the Contract Administrator, and the proceeds of any 
such disposal shall be credited to, or paid to, the County. 

 
17.2 Audit Right and Retention of Records. County shall have the right to audit the 

books, records, and accounts of Contractor that are related to the project and the 
Agreement. Contractor shall keep such books, records and accounts and shall 
require any and all subcontractors to keep such books, records and accounts as 
may be necessary in order to record complete and correct entries related to the 
project and the Agreement, including without limitation, entries as to personnel 
hours charged to the project  and any Work Authorization and any expenses for 
which Contractor expects to be reimbursed.  All books, records and accounts of 
Contractor shall be kept in written form, or in a form capable of conversion into 
written form within a reasonable time, and upon request to do so, Contractor 
shall make same available at no cost to County in written form. Incomplete or 
incorrect entries in such books and records and accounts will be grounds for 
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County's disallowance and recovery of any fees or expenses based upon such 
entries. 
 
Contractor shall preserve and make available, at reasonable times for 
examination and audit by County, all books, records and accounts relating to the 
project and the Agreement, including without limitation, financial records, 
supporting documents, statistical records, and any other documents pertinent to 
the Agreement or the project, all of which shall be preserved for the required 
"Retention Period" (as hereinafter defined).  The "Retention Period" is defined as 
the greater of: (i) the required retention period of the Florida Public Records Act 
(Chapter 119, Florida Statutes), or if any audit has been initiated and audit 
findings have not been resolved at the end of such period, the books, records 
and accounts shall be retained until resolution of the audit findings, or (ii) for a 
period of three (3) years after final payment and the completion of all work to be 
performed pursuant to the Agreement, or if any audit has been initiated and audit 
findings have not been resolved at the end of the three years, the books, records 
and accounts shall be retained until resolution of the audit findings, or (iii) if this 
project is subject to Florida Department of Transportation grants, for a period of 
five (5) years after final payment and the completion of all work to be performed 
pursuant to the Agreement, or if any audit has been initiated and audit findings 
have not been resolved at the end of the five years, the books, records and 
accounts shall be retained until resolution of the audit findings.  If the Florida 
Public Records Act is determined by County to be applicable to Contractor's 
records, Contractor shall comply with all requirements thereof; however, no 
confidentiality or non-disclosure requirement of either federal or state law shall be 
violated by Contractor. 

 
17.3 Public Entity Crimes Act. Contractor represents that the execution of this 

License Agreement will not violate the Public Entity Crimes Act (Section 287.133, 
Florida Statutes), which essentially provides that a person or affiliate who is a 
contractor, contractor or other provider and who has been placed on the 
convicted vendor list following a conviction for a Public Entity Crime may not 
submit a bid on a contract to provide any goods or Services to County, may not 
submit a bid on a contract with County for the construction or repair of a public 
building or public work, may not submit bids on leases of real property to County, 
may not be awarded or perform work as a supplier, subcontractor, or contractor 
under a contract with County, and may not transact any business with County in 
excess of the threshold amount provided in Section 287.017, Florida Statutes, for 
category two purchases for a period of 36 months from the date of being placed 
on the convicted vendor list.  Violation of this section shall result in termination of 
this License Agreement and recovery of all monies paid by County pursuant to 
this License Agreement, and may result in debarment from County's competitive 
procurement activities. 

 
In addition to the foregoing, Contractor further represents that there has been no 
determination, based on an audit, that it committed an act defined by Section 
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287.133, Florida Statutes, as a "public entity crime" and that it has not been 
formally charged with committing an act defined as a "public entity crime" 
regardless of the amount of money involved or whether Contractor has been 
placed on the convicted vendor list. 

 
17.4 No Contingent Fee. Contractor warrants that it has not employed or retained 

any Contractor or person, other than a bona fide employee working solely for 
Contractor, to solicit or secure this License Agreement and that it has not paid or 
agreed to pay any person, Contractor, corporation, individual or firm, other than a 
bona fide employee working solely for Contractor any fee, commission, 
percentage, gift, or other consideration contingent upon or resulting from the 
award or making of this License Agreement.  For the breach or violation of this 
provision, County shall have the right to terminate this License Agreement 
without liability at its discretion, to deduct from the Contract price, or otherwise 
recover, the full amount of such fee, commission, percentage, gift, or 
consideration.  

 
17.5 Subcontractors. 
 

17.5.1 Contractor shall utilize the subcontractors identified in the proposal that 
was a material part of the selection of Contractor to provide the 
Services for the project. The list of subcontractors submitted is set forth 
on Exhibit J, and the rates and fees are set forth on Exhibit D.  
Contractor shall obtain written approval of Contract Administrator prior 
to changing or modifying the list of subcontractors submitted by 
Contractor. Where Contractor's failure to use a subcontractor results in 
Contractor's noncompliance with CBE participation goals, such failure 
shall entitle the affected CBE subcontractor to damages available 
under local and state law.  

 
17.5.2 Invoices for any Services performed by any subcontractors shall be 

passed through to County without additional charge by the Contractor.  
All such work shall be itemized on invoices from such subcontractors, 
showing work performed and charges incurred.  

 
17.5.3 Contractor shall cause subcontractors to submit a completed Exhibit 

D, in the form attached hereto, detailing such rates for authorization 
prior to utilizing such subcontractor. Should any subcontractor fail to 
submit a completed Exhibit D, in the form attached hereto, or fail to 
submit a properly completed Exhibit D, as determined by the County 
Auditor, the Contractor shall notify the Broward County Small Business 
Development Division ("SBDD") of any such event, and until the failure 
is cured the Contractor may withhold payment of any sums due the 
subcontractor. In addition, the Contractor may make written request to 
the Contract Administrator (with a copy to the County Auditor and the 
SBDD) to replace such subcontractor with a subcontractor that is in 
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compliance with the provisions hereof. If the Contract Administrator 
approves any change or modification of subcontractors pursuant 
to Subsection 17.5.1, then Exhibits J and D shall be updated 
accordingly and attached to this License Agreement by the 
Contract Administrator. 

 
17.5.4 Contractor shall bind each and every approved subcontractor to the 

terms stated in this License Agreement and shall require the proper 
licensing of such subcontractors.  

 
17.5.5 If any of the Services outlined in this License Agreement are furnished 

by Contractor by obtaining the Services of subcontractors, Contractor 
shall provide County with proposals and contracts between the 
subcontractors and Contractor outlining the Services to be performed 
and the charges for same, together with any other documentation 
required by County. 

 
17.6 Contractor Certification. The Contractor hereby certifies that this License 

Agreement is made in good faith, and without fraud, collusion of any kind with 
any other contractor for the same work, and that the Contractor is acting solely 
on its own behalf without connection with, or obligation to, any undisclosed 
person or firm. 

 
17.7 Representative of County and Contractor. 
 

17.7.1 The parties recognize that questions in the day-to-day conduct of the 
project will arise.  The Contract Administrator, upon Contractor's 
request, shall advise Contractor in writing of one (1) or more of 
County's employees to whom all communications pertaining to the day-
to-day conduct of the project shall be addressed.  

 
17.7.2 Contractor shall inform the Contract Administrator in writing of 

Contractor's representative to whom matters involving the conduct of 
the project shall be addressed.  

 
17.8 No Conflicts. 
 

17.8.1 The employees and officers of Contractor, its subcontractors, and the 
subsidiaries of Contractor and its subcontractors shall not, during the 
term of this License Agreement, serve as an expert witness against 
County in any legal or administrative proceeding in which he or she or 
Contractor is not a party, unless compelled by court process.  Further, 
Contractor agrees that such persons shall not give sworn testimony or 
issue a report or writing, as an expression of his or her expert opinion, 
which is adverse or prejudicial to the interests of County or in 
connection with any such pending or threatened legal or administrative 
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proceeding.  The limitations of this section shall not preclude such 
persons from representing themselves in any action or in any 
administrative or legal proceeding.    

 
17.8.2 Contractor, its subcontractors, and the subsidiaries, officers, and 

personnel of Contractor and its subcontractors shall not acquire any 
interest in any parcel of land or improvement thereon located within the 
Airport boundaries, as described in the Master Plan Update, including 
such additional property that may need to be acquired to implement 
the development described in the Master Plan Update. 

 
17.8.3 Contractor, its subcontractors, and the subsidiaries, officers and 

personnel of Contractor and its subcontractors shall not perform 
consulting work or provide legal services that would in any way be in 
conflict with the project or detrimental to the project, for any 
municipality, developer, tenant or landowner developing or having 
property within the Airport boundaries, as described in the Master Plan 
Update, including such additional property that may need to be 
acquired to implement the development described in the Master Plan 
Update.  At least ten (10) calendar days prior to undertaking any work 
for any of the listed entities, the Contractor shall provide the Contract 
Administrator with a written description of the contemplated work and 
the Contract Administrator shall promptly advise as to whether such 
work would be detrimental to the project or in conflict therewith. 

 
17.8.4 Contractor, its subcontractors, and the subsidiaries, officers,  and 

personnel of Contractor and its subcontractors shall not have or hold 
any continuing or frequently recurring employment or contractual 
relationship that is substantially antagonistic or incompatible with such 
party's loyal and conscientious exercise of judgment and care related 
to its performance under this License Agreement. 

 
17.8.5 In the event Contractor is permitted pursuant to this License 

Agreement to utilize subcontractors to perform any Services required 
by this License Agreement, Contractor agrees to require such 
subcontractors, by written contract, to comply with the provisions of 
this section.  

 
17.9 All Prior Agreements Superseded / Amendments. 

 
17.9.1 The Agreement incorporates and includes and supersedes all prior 

negotiations, correspondence, conversations, agreements and 
understandings applicable to the matters contained therein and  
represents the final and complete understanding of the parties.  The 
parties agree that there is no commitment, agreement or understanding 
concerning the subject matter of the Agreement that is not contained in 
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the written Agreement.  Accordingly, the parties agree that no deviation 
from the terms of the Agreement shall be predicated upon any prior 
representation or agreement whether oral or written.   

 
17.9.2 No modification, amendment or alteration in the terms or conditions 

contained in the Agreement be effective unless set forth in a written 
document and executed by the parties hereto.  

 
17.10 Truth-In-Negotiation Certificate. Signature of this License Agreement by 

Contractor shall act as the execution of a truth-in-negotiation certificate stating 
that wage rates and other factual unit costs supporting the compensation of this 
License Agreement are accurate, complete, and current at the time of 
contracting.  The original Contract price and any additions thereto shall be 
adjusted to exclude any significant sums by which County determines the 
Contract price was increased due to inaccurate, incomplete, or noncurrent wage 
rates and other factual unit costs.  All such Contract adjustments shall be made 
within one (1) year following the end of this License Agreement. 

 
17.11 Interpretation. The language of this Agreement has been agreed to by both 

parties to express their mutual intent and no rule of strict construction shall be 
applied against either party hereto.  The headings contained in this Agreement 
are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement.  All personal pronouns used in this Agreement 
shall include the other gender, and the singular shall include the plural, and vice 
versa, unless the context otherwise requires.  Terms such as "herein," "hereof," 
"hereunder," and "hereinafter" refer to this Agreement as a whole and not to any 
particular sentence, paragraph, section or article where they appear, unless the 
context otherwise requires.  Whenever reference is made to a sentence, 
paragraph, section or article of this Agreement, such reference is to the 
sentence, paragraph, section or article as a whole, including all of the 
subsections thereof, unless the reference is made to a particular subsection or 
subparagraph. 

 
17.12 Contractor's Key Staff. 
 

Contractor will provide the key staff identified on Exhibit G for the project as long 
as said key staff are in Contractor's employment. Contractor's key staff shall not 
be changed without the prior written approval of the Contract Administrator as set 
forth below. 

 
Prior to changing any key staff set forth on Exhibit G, Contractor shall provide 
Contract Administrator with such information as necessary to determine the 
suitability of proposed new key staff. The Contract Administrator will be 
reasonable in evaluating the qualifications of any proposed key staff.   
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If Contract Administrator desires to request removal of any of Contractor's staff, 
the Contract Administrator shall first meet with Contractor and provide 
reasonable justification for said removal.  

 
17.13 Drug-Free Workplace.  It is a requirement of County that it enter into contracts 

only with firms that certify the establishment of a drug-free work place in 
accordance with Chapter 21.31(a) of the Broward County Procurement Code.  
Execution of this License Agreement by Contractor shall serve as Contractor's 
required certification that it either has or that it will establish a drug-free work 
place in accordance with Chapter 21.31(a) of the Broward County Procurement 
Code and will continue to maintain same during the term of this License 
Agreement. 

 
17.14 Certain Additional Provisions Pertaining To Airport Projects. Contractor 

agrees to abide by the provisions pertaining to Airport Projects set forth on 
Attachment II, attached hereto and made a part hereof. 

 
17.15 Assignment and Subcontract. 
 

17.15.1 County's Limited Right to Transfer. County may, upon prior written 
notice to Contractor, assign this License Agreement to a surviving 
governmental entity in the event of any change in the manner or form 
by which County is organized.  Otherwise, without the prior written 
consent of Contractor, the County's rights to any licensed programs or 
materials shall not be assigned, licensed, or otherwise transferred, 
voluntarily or otherwise, by the County, provided that such consent 
shall not be unreasonably withheld.  Any such assignee must agree in 
writing to be bound by all of the terms and conditions of this License 
Agreement before any such assignment is effected. 

 
17.15.2 Contractor's Right to Assign.  Upon prior written notice to County, 

Contractor may assign this License Agreement to an affiliate in 
connection with a corporate reorganization.  Otherwise, without the 
prior written consent of the County, the Contractor shall not assign its 
obligations under this License Agreement. The County's Director of 
Purchasing is authorized to provide such consent on behalf of the 
County.  

 
17.15.3 Subcontract. Contractor shall not subcontract any portion of the work 

required by this License Agreement except as authorized by the 
Contract Administrator in writing.  Contractor may subcontract any 
portion of the work required by this License Agreement to a wholly-
owned subsidiary of Contractor.  

 
17.16 Applicable Law, Venue and Waiver of Jury Trial.  This License Agreement 

shall be interpreted and construed in accordance with and governed by the laws 
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of the State of Florida. Any controversies or legal problems arising out of this 
License Agreement and any action involving the enforcement or interpretation of 
any rights hereunder shall be submitted to the jurisdiction of the state courts of 
the Seventeenth Judicial Circuit of Broward County, Florida. Venue for litigation 
arising out of this License Agreement shall be in such state courts. To encourage 
prompt and equitable resolution of any litigation that may arise hereunder, each 
party hereby expressly waives any rights it may have to a trial by jury of any civil 
litigation related to this License Agreement. 

 
17.17 Taxes. Contractor acknowledges that County is a tax exempt entity and County 

agrees to provide Contractor with written proof of such status, if requested. 
 
17.18 Independent Contractor; Third Party Beneficiaries; No Joint Relationship. 
 

Contractor is an independent contractor under this License Agreement.  Services 
provided by Contractor shall be subject to the supervision of Contractor. In 
providing the Services, Contractor, its subcontractors and their agents shall not 
be acting and shall not be deemed as acting as officers, employees or agents of 
the County.   
 
The parties expressly acknowledge that it is not their intent to create any rights or 
obligations in any third person or entity under this License Agreement.  Neither 
Contractor nor County intend to directly or substantially benefit a third party by 
this License Agreement.  Therefore, the parties agree that there are no third 
party beneficiaries to this License Agreement and that no third party shall be 
entitled to assert a right or a claim against either of them based upon this License 
Agreement.  
 
This License Agreement shall not constitute or make the parties a partnership or 
joint venture or create any other joint relationship.  County does not extend to 
Contractor, its subcontractors or any of their agents any authority of any kind to 
bind County in any respect whatsoever. 
 

17.19 Whenever either party desires to give notice to the other, such notice must be in 
writing, sent by certified United States Mail, postage prepaid, return receipt 
requested, or by overnight commercial carrier, return receipt requested, 
addressed to the party for whom it is intended at the place last specified.  
Transmission by Facsimile (Fax) shall constitute written notice hereunder.  The 
place for giving notice shall remain the same as set forth herein until changed in 
writing in the manner provided in this section.  For the present, the parties 
designate the following for notice: 

Exhibit 4 
Page 46 of 178



AIMS Software License and Maintenance Agreement                                                47 of 57 
  
  

 BROWARD COUNTY  With a Copy to: 
 

Director of Aviation   Director of Business 
 Aviation Department  Aviation Department 
100 Aviation Boulevard  100 Aviation Boulevard    
Fort Lauderdale, FL 33315  Fort Lauderdale, FL 33315  
Facsimile (954) 359-0027  Facsimile (954) 359-1331 

  
 CONTRACTOR  
 
 Chris Keller 
 Air-Transport IT Services, Inc. 
 5950 Hazeltine National Drive 
 Orlando, FL  32822  
 Facsimile: 407-370-4657 
 
 
17.20 Force Majeure.  Either party desiring to rely upon such a cause shall, when the 

cause arises, give prompt written notice thereof to the other party and, when the 
cause ceases to exist, shall give prompt written notice thereof to the other party. 
Contractor shall not be liable for any non-delivery or delay in delivering, installing, 
repairing, maintaining, and/or servicing any of the items covered by this License 
Agreement, if such non-delivery or delay is due to any "Force Majeure Event" (as 
hereinafter defined). County shall not be liable for any non-performance or delay 
in performing any obligation of County under this License Agreement, if such 
non-performance or delay is due to any Force Majeure Event. A "Force Majeure 
Event" is defined as one or more of the following events: acts of God, fires, 
strikes, acts of vandalism, terrorist act, lockouts, disputes with workers, 
epidemics, flood, hurricane, accidents, delays in transportation, shortage of 
modes of transportation, labor, fuel or materials, war blockades, embargos, 
foreign or domestic governmental regulations or requirements, restraining orders 
or decrees of any court or judge, or any other causes whatsoever not within the 
control of the party affected by the Force Majeure Event.   A "Force Majeure 
Event" shall not include any non-delivery or delay in delivering, installing, 
repairing, maintaining, and/or servicing any of the items covered by this License 
Agreement if such is directly caused by any action or inaction of the party 
affected or claiming to be affected by a Force Majeure Event, or any event that 
arises or is due to any fault or inaction of such party.  In the event of any Force 
Majeure Event as to the Contractor's obligations hereunder, the Contractor shall 
immediately deliver, install, repair, maintain, and/or service any item covered by 
this License Agreement as soon as it is reasonably possible for the Contractor to 
undertake such actions.  

 
17.21 Bankruptcy Rights of County.  All rights and Licenses granted under or 

pursuant to this License Agreement by Contractor to County are, and shall 
otherwise be deemed to be, for purposes of Section 365(n) of the United States 
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Bankruptcy Code (the "Code"), or replacement provision therefore, licenses to 
rights to "intellectual property" as defined in the Code.  The parties agree that 
County, as licensee of such rights under this License Agreement, shall retain and 
may fully exercise all of its rights and elections under the Code.  The parties 
further agree that, in the event of the commencement of a bankruptcy proceeding 
by or against Contractor under the Code, County shall be entitled to retain all of 
its rights under this License Agreement. 

17.22 Incorporation by Reference.  The truth and accuracy of each Whereas clause 
set forth above is acknowledged by the parties.  The attached Exhibits A 
through J and Attachments I through III are incorporated into and made a part 
of this License Agreement by this reference. . 

 
17.23 Priority of Provisions.  If there is a conflict or inconsistency between any term, 

statement, requirement, or provision of any exhibit attached to this License 
Agreement, any document or events referred to in this License Agreement, or 
any document incorporated into this License Agreement by reference and a term, 
statement, requirement, or provision of this License Agreement, the term, 
statement, requirement, or provision contained in Articles 1-18 of this License 
Agreement shall prevail and be given effect In the event of any conflict between 
any exhibit attached hereto and any other exhibit attached hereto, the following 
shall be the order of priority in determining which exhibit shall prevail and be 
given effect over another exhibit, with a higher exhibit on the list having priority 
over any exhibit that follows it: 

 
Exhibit A  Maintenance Services  
Exhibit B  Goods and System Hardware  
   (as it may be updated pursuant to the Agreement) 
Exhibit B-1          Existing EVIDS Devices  
   (as it may be updated pursuant to the Agreement) 
Exhibit C  Licensed Software and Third Party Software  
   (as it may be updated pursuant to the Agreement) 
Exhibit D  Rates and Fees to be Charged by Contractor/Subcontractor 
Exhibit E             Master Price List  
   (as it may be updated pursuant to the Agreement) 
Exhibit F  Master Preferred Escrow Agreement 
Exhibit G  Key Staff 
Exhibit H  Certificates of Insurance 
Exhibit I Work Authorization Forms; 
 Contract Administrator, Purchasing, Board 
Exhibit J    Schedule of Subcontractor Participation and Letters of Intent 
Exhibit J-1  Schedule of CBE Participation 
Exhibit J-2 Certification of Payments to Subcontractors and Suppliers 
Exhibit J-3 CBE Utilization Report 
Exhibit J-4 Final CBE Utilization Report 
Attachment I Nondiscrimination Requirements 
Attachment II Provisions Pertaining to Airport Projects 
Attachment III Off Shore Statement 

Exhibit 4 
Page 48 of 178



AIMS Software License and Maintenance Agreement                                                49 of 57 
  
  

 

17.24 Representation of Authority. Each individual executing this License Agreement 
on behalf of a party hereto does hereby represent that he or she is, on the date 
he or she signs this License Agreement, duly authorized by all necessary and 
appropriate action to execute this License Agreement on behalf of such party. 

 
17.25 Compliance with Laws. Throughout the term of this License Agreement, the 

Contractor shall keep fully informed of all federal, state, County and local laws, 
ordinances, codes, rules, and regulations, and all orders and decrees of bodies 
or tribunals having jurisdiction or authority which, in any manner, affect work 
authorized under the terms of this License Agreement, and shall further take into 
account all known pending changes to the foregoing.  The Contractor shall at all 
times observe and comply with all such laws, ordinances, codes, rules, 
regulations, orders, and decrees in performing its duties, responsibilities, and 
obligations related to this License Agreement. 

 
17.26 Agreement Severable; Waiver of Breach and Materiality. 
 

17.26.1 In the event this License Agreement or a portion thereof is found by a 
court of competent jurisdiction to be invalid, the remaining provisions shall 
continue to be effective, unless County or Contractor elects to terminate 
this License Agreement.  Any election to terminate this License 
Agreement based upon this provision shall be made within seven (7) 
calendar days after the finding by the court becomes final. 

 
17.26.2 Failure by County to enforce any provision of this License Agreement shall 

not be deemed a waiver of such provision or modification of this License 
Agreement.  A waiver of any breach of a provision of this License 
Agreement shall not be deemed a waiver of any subsequent breach and 
shall not be construed to be a modification of the terms of this License 
Agreement. 

 
17.26.3 County and Contractor agree that each requirement, duty, and obligation 

set forth herein is substantial and important to the formation of this 
License Agreement and, therefore, is a material term hereof. 

 
17.27 Joint Preparation. The parties acknowledge that they have sought and received 

whatever competent advice and counsel necessary for them to form a full and 
complete understanding of all rights and obligations herein and that the 
preparation of this License Agreement has been their joint effort.  The language 
agreed to expresses their mutual intent and the resulting document shall not, 
solely as a matter of judicial construction, be construed more severely against 
one of the parties than any other. 

 
17.28 No Interest. Unless required by the Broward County Prompt Payment 

Ordinance, any monies which are the subject of a dispute regarding this License 
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Agreement and which are not paid by County when claimed to be due shall not 
be subject to interest.  All requirements inconsistent with this provision are 
hereby waived by Contractor. 

 
17.29 Most Favored Nation Pricing and Exclusive Arrangement.  The parties agree 

that the term "Most Favored Nation" shall mean that Services are offered to 
County by Contractor on terms and conditions, including price, that are at least 
as favorable as those offered to other entities that are comparable in size and 
scope to County.  Contractor commits that the pricing provided to County shall be 
at least as low as for comparable volume levels and similar services as that 
provided to any other Contractor customer.  Contractor agrees and covenants 
that it shall not enter or offer to enter into an agreement with any other entity to 
provide services comparable to the Services in this License Agreement on 
pricing terms which are more favorable to such other entity than those set forth in 
this License Agreement. 

 
17.30 Time of the Essence.  Time is of the essence throughout this License 

Agreement. 
 
17.31 Remote Access.  The parties envision that support to County’s development 

and or test environment may be provided by remote electronic means (remote 
access).  The manner, including any security restrictions, method, equipment, 
Software and other considerations for remote access shall be provided by remote 
access (high speed on County end) on a request by request basis subject to the 
Aviation Department's internal network security policies.  Current Aviation 
Department policy prohibits the use of direct remote "dial" connections for access 
to the Airport network (this policy may be changed from time to time, at the 
Aviation Department's discretion). For the purpose of remote access to the 
Airport network, the Aviation Department provides a secure and encrypted 
access control mechanism via Checkpoint firewall. The authorized connection 
type is a Virtual Private Network (VPN) connection through the internet.  County, 
at its own expense, shall provide the equipment and Software at its location to 
permit remote access.  Contractor, at its expense, shall provide the equipment, 
operating and Checkpoint VPN client Software at its location to permit the remote 
access via a secure and encrypted VPN to the Airport's network.  Contractor will 
assume its respective telephone and/or internet access costs incurred to perform 
support on the system by remote access.  Contractor represents and warrants 
that while performing support by remote access it will use all commercially 
available methods to not transmit any type of undocumented Software routines or 
other elements which are designed to or capable of permitting, allowing or 
causing: (a) unauthorized access to or intrusion upon; (b) disabling of; (c) 
erasure of; or (d) interference with any Hardware, Software, data or peripheral 
equipment whether directly or by transference. 
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 In the event of a breach of this representation and warranty, Contractor shall be 
responsible for and pay the County for any and all actual harm, injury, damages, 
costs and expenses incurred by County by reason of the breach. 

  
 
17.32 Work Made for Hire.  
 

"Custom Work Products" means all finished or unfinished documents, data, 
studies, maps, models, photographs, reports, etc., or any portions thereof, 
(including all information, ideas, results, data, improvements, developments, 
functional and technical designs, routines, subroutines, data diagrams and the 
like) created by Contractor after the Effective Date which are the result of or 
derived from any of the Services provided by Contractor in furtherance of the 
work performed under this License Agreement or  Services rendered to County 
under a Work Authorization.  "Custom Work Products" also means application 
Software or computer programs, documentation and technical information or any 
portions thereof, finished or unfinished, (including any project specific 
information, ideas, results, data, improvements, developments, functional and 
technical designs, routines, subroutines, modules, flowcharts, data diagrams, 
and documentation), created by Contractor after the Effective Date which are the 
result of the Services provided by Contractor under this License Agreement or 
under a Work Authorization.   

 
For the purposes of this License Agreement, County shall own all right, title and 
interest to all Custom Work Products which are clearly identified as Deliverables 
under this License Agreement or under a Work Authorization.  Contractor 
expressly acknowledges and agrees that the Custom Work Products shall be 
deemed to constitute "work made for hire" under the Federal copyright laws (17 
USC Sec. 101) and, alternatively, Contractor hereby exclusively and irrevocably 
assigns all ownership or other rights Contractor might have in Custom Work 
Products to County.  Without limiting the foregoing, Contractor shall:  (a) assign 
and transmit all Custom Work Products only to County; (b) regard the Custom 
Work Products as County’s exclusive property; and (c) maintain the Custom 
Work Products as confidential and shall not disclose the same to any other 
person or entity without County's written consent. Without limiting the foregoing, it 
is understood and agreed that County may assign, transfer or otherwise convey 
the Custom Work Products to others without restriction. Except for Custom Work 
Products specifically identified as such under this License Agreement or in a 
Work Authorization, the term "Custom Work Products" shall not include the 
Licensed Agreement, or any released modifications, enhancements, Upgrades, 
or Updates to such Software that are created by Contractor generally for 
Contractor's customers, or any copyrighted Software of Contractor or a third 
party nor any previously developed trade secret, previously developed 
copyrighted material, or other previously developed proprietary material of 
Contractor nor any modifications or changes to Contractor’s licensed Software. 
Where applicable, Contractor will provide County with the source code and object 
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code for Custom Work Products upon Final Acceptance or within thirty (30) 
calendar days after receipt of a written request by the Contract Administrator.   
 
 

17.33 Warranty as to Intellectual Property Infringement. Contractor represents and 
warrants that at the time of entering into this License Agreement no claims have 
been asserted or action or proceeding brought against Contractor which alleges 
that all or any part of the Licensed Software to be supplied by Contractor or the 
operation or use thereof by County, infringes or misappropriates any patent, 
copyright, mask copyright or any trade secret or other intellectual or proprietary 
right of a third party, nor is Contractor aware of any such potential claim.  
Contractor also represents and warrants that its Services to be provided pursuant 
to this License Agreement to modify the Licensed Software will not infringe or 
misappropriate any patent, copyright, mask copyright or any trade secret or other 
intellectual or proprietary right of a third party. 

 

17.34 Codes/Regulations.  Contractor, as it relates to the Services required to be 
performed herein, represents and acknowledges to the County that it and its 
subcontractors are knowledgeable as to any and all codes, rules and regulations 
applicable in the jurisdictions in which the project is located and the funding 
sources for the project and any optional Services, including without limitation, 
County and local ordinances and codes, Florida laws, rules, regulations and 
grant requirements, and Federal laws, rules, regulations, advisory circulars and 
grant requirements, including without limitation, Passenger Facility Charge  
requirements, requirements of the Americans with Disabilities Act, and 
requirements of the Federal Aviation Administration ("FAA"), and the Federal 
Transportation Security Administration ("TSA") and the Florida Department of 
Transportation ("FDOT"). In the performance of Services under this License 
Agreement, the Contractor and its subcontractors shall comply with all such laws, 
codes, rules, regulations, advisory circulars and requirements now in effect and 
as may be amended or adopted at any time during the term of this License 
Agreement, and shall further take into account in the performance of its Services 
hereunder, all known or publicly announced pending changes to the foregoing. 
The Contractor and its subcontractors shall provide any and all certifications to 
the County as to compliance with such laws, codes, rules, regulations, advisory 
circulars and requirements, as may be required by any governmental body, 
including FAA, TSA, FDOT and County agencies, or as may be requested by the 
Aviation Department.  The Contractor will incorporate the provisions of this 
Section 17.34 without modification into all agreements with its subcontractors.   

 
 
17.35 Licensing.  Contractor represents that it and its subcontractors are experienced 

and fully qualified to perform the Services contemplated by this License 
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Agreement, and that it and its subcontractors are properly licensed pursuant to 
all applicable laws, rules and regulations to perform such Services.  

 
 
17.36 Knowledge and Skills. Contractor represents that it and its subcontractors  

have the knowledge and skills, either by training, experience, education, or a 
combination thereof, to adequately and competently perform the duties, 
obligations, and Services to be provided by such person pursuant to this License 
Agreement and to provide and perform such Services to County's satisfaction for 
the agreed compensation.  

 
17.36.1Contractor shall perform its duties, obligations, and Services under this 

License Agreement in a skillful and respectable manner, and shall cause 
its subcontractors to also perform their duties, obligations and Services 
under this License Agreement in a skillful and respectable manner.   

 
17.36.2The quality of Contractor's and its subcontractors' performance and all 

interim and final product(s) provided to or on behalf of County shall be 
comparable to the best local practices and national standards.  

 
17.36.3 Nothing in this License Agreement shall relieve the Contractor of its 

prime and sole responsibility for the performance of the work under this 
License Agreement. In addition to all other rights and remedies that 
County may have under this License Agreement, Contract Administrator 
may require the Contractor to correct any deficiencies which result from 
Contractor's failure to perform in accordance with the above standards. 

 
 
17.37 Physical access for Contractor personnel to the system as necessary during 

support to allow Contractor to perform support shall be provided by County. In 
addition, County shall provide, within County’s premises, adequate space for 
support to be performed on site.  

 
 
17.38 Date Standards. Contractor warrants that each item of Software that it 

delivers, develops, modifies, or recommends to County for use under the 
Agreement shall be able to accurately store and process date/time data in four 
(4) digit year fields (including, but not limited to, calculating, comparing, 
interfacing and sequencing) from, into, and between the fourteenth through the 
twenty-second centuries, and leap year calculations.  The duration of this 
warranty and the remedies available to County for breach of this warranty shall 
be as defined in, and subject to, the terms and limitations of Contractor’s 
warranties contained in the Agreement; provided that notwithstanding any 
provision to the contrary in any such warranty provision(s), or in the absence of 
any such warranty provision(s), the remedies available to County under this 
warranty shall include repair or replacement, at no cost to County of any of the 
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products whose noncompliance is discovered and made known to Contractor in 
writing, within three (3) year(s) after Final Acceptance of the System by County.  
Nothing in this warranty shall be construed to limit any rights or remedies County 
may otherwise have under the Agreement with respect to defects. 

 
 
17.39 Offshore Limitation.  Contractor shall not source any development and/or 

support for this License Agreement outside the territorial limits of the United 
States of America, without the written approval of the Contract Administrator. The 
County acknowledges and consents to the matters described on Attachment III, 
attached hereto and made a part hereof. 

 
 
17.40 References to County.  Contractor agrees that during the term of this License 

Agreement, Contractor may not reference County in Contractor’s Web site, 
and/or press releases, and, may not place County’s name and logo on 
Contractor’s Web site or in collateral marketing materials relating to Contractor’s 
products and services without the prior written consent of the County.  Further, 
Contractor agrees that it may not use County’s name, logo or any other 
trademarks (including in any press releases, customer "case studies," and the 
like) without County’s prior written consent. Termination of this License 
Agreement shall not affect Contractor’s obligation in this regard.  Additionally, 
upon termination or expiration of this License Agreement, Contractor agrees it 
will discontinue any previously authorized use of County’s name and/or logo on 
any Web site, press release, promotional literature or customer list. 

 
 
17.41 Update of Exhibits. Prior to Final Acceptance of the System the Contractor shall 

submit the following revised and updated exhibits: Exhibit B "Goods and 
Systems Hardware," Exhibit B-1, "Existing EVIDS Devices," Exhibit C "Licensed 
Software and Third Party Software," and Exhibit E "Master Price List." The 
updated exhibits shall be reviewed and approved by the Contract Administrator, 
and once approved, they shall be initialed by the Contract Administrator and the 
Contractor's Project Manager and attached to this License Agreement and to the 
System Agreement as replacement and final exhibits for the System Agreement 
and this License Agreement. The revised Exhibits B, B-1, C, and E submitted 
by the Contractor shall be based on actual installed components and quantities.  
As and when Goods, Systems Hardware, Software are purchased by the County 
under this License Agreement, Exhibits B, B-1, C and E shall be updated and 
submitted to the Contract Administrator for review and approval. Approved, 
updated exhibits shall be initialed by the Contract Administrator and the 
Contractor's representative and attached to this License Agreement.  
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17.42 Governmental Immunity - Liability. Nothing herein is intended to serve as a 

waiver of sovereign immunity by County nor shall anything included herein be 
construed as consent to be sued by third parties in any matter arising out of this 
Agreement or any other contract.  County is a political subdivision of the State of 
Florida, as defined in Chapter 768.28, Florida Statutes. No commissioner, 
director, officer, agent or employee of the County shall be charged personally or 
held contractually liable under any provision of this Agreement or of any 
supplement, modification or amendment to this Agreement or because of any 
breach thereof, or because of its or their execution or attempted execution. 

 
 

ARTICLE 18 
WARRANTY REGARDING VIRUSES 

The term "Virus" means any computer code that could (a) disrupt, disable, harm, or 
otherwise impede in any manner the proper operation of a computer program or 
computer system, or (b) damage or destroy any data or files residing on a computer 
system without the user's consent, including (without limitation) any "back door," "time 
bomb ... .. Trojan Horse," "worm," "drop dead device", spyware, and "virus" (as these 
terms are commonly used in the computer Software field). Contractor warrants that the 
Licensed Software does not and will not contain any Virus.  Contractor warrants that it 
will use state-of-the-art anti-virus screening Software to screen the media containing the 
Licensed Software for Viruses before delivery of such media to County.  Contractor will 
indemnify County for any and all losses, damages, liabilities, costs, and expenses 
caused by any such Virus; provided that such Virus was not the result of the intentional 
or malicious actions of County or any County employees. Contractor further warrants 
that it will not perform any action that will hinder County's freedom to use or physically 
and electronically transport the Licensed Software within County's facilities, and that it 
has not included in the Licensed Software any Software, Hardware, electronic, or other 
security mechanism (including password, CPU serial number validation or dependency, 
electronic initialization protection, and time dependent execution) or any other 
disablement, de-installation, deactivation, or deletion mechanism. 

 

IN WITNESS WHEREOF, the parties have made and executed this License and 
Maintenance Agreement on the respective dates under each signature:  BROWARD 
COUNTY, by and through its BOARD OF COUNTY COMMISSIONERS, signing by and 
through its Mayor or Vice Mayor, authorized to execute same by Board action on the 
____ day of ________________, 2009, and AIR-TRANSPORT IT SERVICES, INC., 
signing by and through its _______________, duly authorized to execute same. 
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EXHIBIT A 

OPERATIONS AND MAINTENANCE 

 SCOPE OF SERVICES 
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1. PERSONNEL REQUIREMENTS 

The CONTRACTOR shall provide on-site service technicians to allow for immediate 
response to emergency service requests during standard operational hours (4:00 
AM to 12:00 AM) all days of the week.  The CONTRACTOR shall provide a 
minimum of four (4) full-time on-site service technicians who shall split their 
individual on-site work shifts to overlap during the midday hours. The 
CONTRACTOR shall also supply an overall system administrator that is on-site 
during the standard working hours of 8:00 AM to 5:00 PM Monday through Friday.   

The CONTRACTOR shall provide fully qualified and factory trained service 
technicians, of the same caliber as those noted above, who shall be available twenty 
four hours per day, 365 days per year for any warranty service required during non-
working hours. 

Service technicians performing installation and maintenance on the proposed 
system shall be manufacturer certified on all hardware / software applications.  
These service technicians shall have the appropriate experience to perform such 
work, as determined by the County.  Pre-assigned backup technicians shall be 
available to replace on-site technicians who are on vacation, in training or who are 
out sick. 

The CONTRACTOR shall provide all required vehicles and insurance, including 
insurance coverage required for access to drive on the AOA, in order to perform all 
services. The CONTRACTOR shall comply with all requirements of the Airport 
Security Program, including without limitation the requirements set forth in 
Attachment II, attached to the License Agreement. 

 
The minimum number of personnel required is based on the quantities and systems 
described in this contract.  In the event the County increases the quantities of 
devices or systems to be covered, the CONTRACTOR shall propose adequate 
support personnel and associated costs to provide the same level of support 
described.  The County reserves the right to provide support for any additional 
devices or systems directly or under separate contract with others.  

2. FUNCTIONS AND TASKS TO BE PROVIDED 
 

The AIMS Contractor shall be responsible for the following items: 

A. Providing full maintenance, warranty and support services as defined herein.  
These services shall formally commence when the AIMS implementation 
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reaches the “Critical Cut-Over” point.  The “Critical Cut-Over” point is defined 

as the point in the implementation where the MUFIDS component is fully cut-
over to the System, or when any of the FLL airlines are using the DAPP 
component to perform any function associated with passenger processing.     

B. Providing a single-point, local telephone number through which the County, 
FLL tenants, or the CONTRACTOR shall report all Events. The 
CONTRACTOR shall provide this support 24 hours per day, 7 days per week, 
365 days per year. 
 

C. Coordination with County Staff members to develop a documented process to 
track and manage its Maintenance Services for this License Agreement 
utilizing the County’s help desk and maintenance tracking software. 
 

D. Tracking reported Events and keeping the County informed on Event status 
as resolution progresses. 
 

E. Maintaining records of each Event which shall include but not be limited to: 
 

1. Date and time of malfunction 
2. Date and time of receipt of call and contact 
3. Date and time of commencement of service by authorized service 

representative 
4. Software or system function subject to malfunction 
5. Description of malfunction and cause, if known 
6. Corrective action taken 
7. Date and time and County representative who accepts corrective 

action 
8. Remedial Resolution activities by providing best efforts to resolve 

Events 
9. Results of root cause analysis 

 
F. The CONTRACTOR shall be responsible for actively monitoring the System 

and all end devices to identify Events. When an Event is identified, it shall be 
responded to as detailed herein. 
 

G. The CONTRACTOR shall be responsible for providing the appropriate 
personnel to respond to all help desk inquiries from tenants, County staff, 
CONTRACTOR staff, and other users of the System. 
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H. Supply Error Corrections though Updates, Upgrades, and Releases to the 
Licensed Software 
 

I. Supplying solutions to known Licensed Software errors which affect the 
operation of the System. 
 

J. Provide both telephone advice and e-mail assistance by individuals with 
experience in functional and operational areas of the AIM System and 
Software, including, but not limited to, advice and assistance covering 
system, database and Software setup, operating environment, and general 
usage issues such as installation of devices. 
 

K. Timely notification of Releases, Upgrades, Updates and related 
Documentation to the County 
 

L. Delivery and installation of Releases, Upgrades, Updates, and related 
Documentation to the County 
 

M. If the County chooses not to have any Update Upgrade, or Release installed, 
the CONTRACTOR shall maintain back level versions of the program(s) up to 
two Updates, Upgrades and Releases back. 
 

N. Development, submittal, County acceptance, and implementation of a 
preventive maintenance schedule, listing all tasks to be performed, along with 
a frequency for each task.  These tasks will include the following as a 
minimum: 
 

1. Lab Cleanup 
 Clean Monitor/Desk 
 Clean Cabinets 
 Clean PC 
 Clean Kiosks 
 Recycle Empty Boxes 

 
2. Kiosk Cleanup 

 Dust filters behind the kiosk 
 Clean Credit Card Reader 
 Access Key Board Cleanup 
 Clean Passport/Card Reader 
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3. Workstation Cleanup 
 Clean Monitor 
 Clean Cabinets 
 Clean PC 
 Clean peripherals (printers, readers, etc.) 

 
4. MAP Cleanup 

 Clean the roller 
 Clean paper guides 

 
5. Manifest Printer Maintenance 

 Ensure Standard settings 
 Check for Stock 

O. The CONTRACTOR shall provide scheduled non-emergency maintenance.  
These services shall be for all systems, components, and software provided 
by this project as well as all EVIDS components. 

P. The CONTRACTOR shall provide emergency maintenance and support.  
These services shall be for all systems, components, and software provided 
by this project as well as all EVIDS components.  Emergency service 
requests shall be responded to in accordance with Section 4. 

Q. In coordination with the County representative, support shall be provided for 
the local area network and the VoIP systems.  This shall include, but not be 
limited to, new additions, modifications, repairs, adjustments, and general 
routine preventative maintenance during standard operational hours (i.e. 
between the hours of 4:00 AM and 12:00 AM, all days of the week).  The 
CONTRACTOR shall be responsible for complete maintenance and support 
for all access layer network switches on the AIMS segment of the overall 
network (including configuration and replacement of defective switches) and 
for coordinating with County representatives for any issues relating to core 
and distribution layer switches.  The County will provide the CONTRACTOR 
with visibility into the overall network and access to the SolarWinds network 
monitoring system to assist in troubleshooting and problem escalation.  For 
the VoIP system, the CONTRACTOR shall provide all “break fix” services for 
the VoIP handsets, including initial troubleshooting and replacement of 
defective units.  Maintenance and support services beyond the handset 
devices will be the responsibility of the County.      

R. When the County requests non-emergency service before 11:00 AM, the 
CONTRACTOR shall prioritize the service request(s) in light of scheduled 
work for that day and make all reasonable attempts to provide the service that 
same day.   
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S. The CONTRACTOR shall follow all County change control procedures for any 
modifications to the System and participate in all County change control 
meetings. 
 

T. The CONTRACTOR shall provide a store of consumables and spare parts.  
The consumables and spare parts shall be available to the CONTRACTOR 
for use during the initial warranty period.  The CONTRACTOR shall replenish 
the store as it is used, so that at the end of the warranty period, the store shall 
be equal to that initially provided.  Based upon the maintenance experience of 
the warranty period, the CONTRACTOR shall recommend, at the end of the 
warranty period, any changes in spare component and small part stores that 
may prove to be appropriate.  The spare component store shall be turned 
over to the County’s designated representative at the end of the 

CONTRACTOR’s warranty period. 

U. Performance and Capacity Planning ensures that the County’s service level 

objectives are met.  Both processes include tracking and trending procedures 
to keep abreast of potential problems with the System as configured for the 
County.  CONTRACTOR agrees to provide performance and capacity 
hardware and Software configuration requirements with each Update, 
Upgrade and Release that optimizes the then current County environment or 
at least once per annual maintenance period. 

V. The CONTRACTOR shall maintain an electronic maintenance log of all 
preventative maintenance and corrective / repair services performed during 
the service period.  The Log shall be in a County approved format.  The Log 
shall be available for inspection by the County at any time during the time 
period that it covers.  The Maintenance Log shall be turned over at the 
completion of the service contract.  The Log shall be kept on a component-by-
component (equipment number) basis, with separate sections or volumes, as 
appropriate, for each component.  The Log shall itemize the history of 
preventative maintenance and corrective/repair activities, stating the 
character, duration, cause, cure of all malfunctions and the individual’s name 
that completed the repair.  The Log shall record all software and hardware 
updates.   

W. The availability of any individual workstation will be at least ninety-eight 
percent (98%) between the hours of 0400 to 2400 EST. 

X. The CONTRACTOR shall provide software support as follows: 

1. For custom software the firm who developed the software shall provide 
the support at no additional cost to the County. 
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2. Support for COTS software, if different than base system support, shall 
be specifically identified and approved by the County. 

3. Support Availability: The CONTRACTOR shall commit to maintain 
the AIMS for a minimum of ten (10) years after Final Acceptance.   

4. Response Escalation Plan: The CONTRACTOR shall maintain an 
approved response escalation plan established during the initial 
warranty period and subsequent maintenance periods.  

5. Maintenance Log: The CONTRACTOR shall maintain a 
maintenance log (as defined herein) for all software maintenance. 

6. The utilization of virus and malware control software is paramount to 
the successful operation of the AIMS.  The CONTRACTOR shall 
ensure that appropriate virus and malware control methods and 
software are deployed and operating at the latest revision levels at all 
times during the warranty and maintenance periods.  

3. EVENTS AND RESPONSE TIMES 

A. The following provides a definition of Events for emergency services: 
Event: means an incident whereby the System is either not working or its 
operation is inconsistent with the Documentation.  An end-user device will be 
considered available only if all components are operating and fully functional.  
Events are divided into categories.  The categories are Priority 1, 2, 3 or 4 as 
further defined below. 

 

Priority 1 - Critical Business Impact Event: means the impact of the reported 
event is such that the County or any of its tenants are unable to either use the 
System or reasonably able to continue working using the System. 

Priority 1 Events shall include situations described below.  Note that “inoperative” 
shall be defined as a hardware or software failure that results in a device not 
meeting the functional, operational, or performance requirements defined herein. 

EVIDS (includes EVIDS servers): 
i All EVIDS servers (or applications) are inoperative. 

 

DAPP (includes DAPP servers): 
i All DAPP servers (or applications) are inoperative. 

AODB (includes AODB servers): 
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i All AODB servers (or applications) are inoperative. 

RMS (includes RMS servers): 
i All RMS servers (or applications) are inoperative. 

Local Area Network: 
i Any access layer switch on the AIMS segment of the network is 

inoperable. 

Voice over Internet Protocol: 
i All VoIP handsets are inoperable. 

 
Priority 2 - Significant Business Impact Event: means important features of 
the System are not working properly.  While other areas of the System may not 
be impacted, the reported Event has created a significant, negative impact on the 
County’s productivity or service level. 

Priority 2 Events shall include situations described below.  Note that “inoperative” 
shall be defined as a hardware or software failure that results in a device not 
meeting the functional, operational, or performance requirements defined herein. 

EVIDS (includes EVIDS servers, display devices, display device controllers, 
airline workstations, and baggage input consoles): 

i One (1) EVIDS server (or application) is inoperative for greater than five 
(5) days. 

ii One (1) or more Gate Displays are inoperative. 
iii Two percent (2%) or more of the EVIDS display devices are inoperative. 
iv Any EVIDS workstation is inoperative. 

DAPP (includes DAPP servers, workstations, and peripheral devices*): 
i One (1) DAPP server (or application) is inoperative for greater than five (5) 

days. 
ii Any gate workstation is inoperative. 
iii Any passenger loading bridge workstation is inoperative. 
iv One (1) or more ticket counter workstations are inoperative. 
v One (1) or more CUSS stations are inoperative. 

* For the purposes of this section a workstation includes all peripheral 
devices that are physically connected to it.  

AODB (includes AODB servers): 
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i One (1) AODB server (or application) is inoperative for greater than five 
(5) days. 

RMS (includes RMS servers and workstations): 
i One (1) RMS server (or application) is inoperative for greater than five (5) 

days. 
ii One (1) or more RMS workstations are inoperative. 

Local Area Network: 
i Any port on an access layer switch on the AIMS segment of the network is 

inoperable 

Voice over Internet Protocol: 
ii Any VoIP handset is inoperable. 

 
Priority 3 - Some Business Impact Event: means important features of the 
Software are not working properly.  County impact is minimal loss of operational 
functionality. 

Priority 3 Events shall include situations described below.   

EVIDS (includes EVIDS servers, display devices, display device controllers, 
airline workstations, and baggage input consoles): 

i The third (3rd) occurrence or greater of the same component or 
subcomponent failure in a thirty (30) day period. 

ii The seventh (7th) occurrence or greater of the same component or 
subcomponent failure in any time period. 

DAPP (includes DAPP servers, workstations, and peripheral devices): 
i The third (3rd) occurrence or greater of the same component or 

subcomponent failure in a thirty (30) day period. 
ii The seventh (7th) occurrence or greater of the same component or 

subcomponent failure in any time period. 

AODB (includes AODB servers): 
i The third (3rd) occurrence or greater of the same component or 

subcomponent failure in a thirty (30) day period. 
ii The seventh (7th) occurrence or greater of the same component or 

subcomponent failure in any time period. 

RMS (includes RMS servers and workstations): 
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i The third (3rd) occurrence or greater of the same component or 
subcomponent failure in a thirty (30) day period. 

ii The seventh (7th) occurrence or greater of the same component or 
subcomponent failure in any time period. 

 

Priority 4 - Minimal Business Impact Event: means the County submits an 
Event, information request, Software Enhancement or Documentation 
clarification which has no operational impact.  The implementation or use of the 
System by the County is continuing and there is no negative impact on 
productivity. 

B. The Contract Administrator shall assign an Event prioritization in accordance with 
the schedule of Events set forth herein. The following provides the baseline 
Event notification and response times.  The CONTRACTOR shall be responsible 
for developing a Memorandum of Understanding (MOU) that will be used to 
define acceptable levels of response times associated with each Event.  The 
MOU shall be developed and accepted by both the CONTRACTOR and the 
County prior to Final Acceptance.  The MOU shall be reviewed by County and 
CONTRACTOR and adjusted, as required, on a yearly basis during the Term of 
the Maintenance Services under the License Agreement. 

Terms and Definitions 

The following terms and definitions will be used as it pertains to Events: 

Event –  An incident whereby the System is either not working or its 
operation is inconsistent with the Documentation.  An end-
user device will be considered available only if all 
components are operating and fully functional.   

Event Notification – The conveying of information by the County, tenants, or any 
user of the system to inform the CONTRACTOR that an 
Event has occurred.   

Event Response – Acknowledgment by the CONTRACTOR of the presence of 
an Event. 

Event Resolution – The restoration of the system and all affected components to 
their normal working conditions as well as documentation of 
the root cause of the Event and logging of the Event 
information into the maintenance log.     

Root Cause –  The initiating cause of the Event. 

 
On-Site Hours 
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During the hours of 0400 to 2400 Eastern Standard Time, all days of the week, 
the CONTRACTOR’s response time for all Help Desk Tickets will be ten (10) 
minutes from the time the Help Desk calls CONTRACTOR, creates a trouble 
ticket, and pages or faxes such trouble ticket to CONTRACTOR 

Off-Site Hours 

During off-site service hours, telephone response to the first notification will be 
made within thirty (30) minutes.  Initial dial in or travel to FLL in an attempt to 
resolve the ticket as described above will be within ninety (90) minutes.  The 
problem will be restored within the timeframes listed below. 

Priority 1 Events.  CONTRACTOR shall assign the Event its highest priority 
classification and devote the resources to resolve the Event in a timely manner.  
CONTRACTOR shall also provide status updates on an hourly basis until the 
Event is resolved and accepted by the Contract Administrator.  CONTRACTOR 
shall respond to the County on all Priority 1 Events within ten (10) minutes after 
the County logs in the Event with CONTRACTOR.  Further, CONTRACTOR shall 
make all efforts to resolve  Priority 1 Events within a maximum of two (2) hours 
after the Event is logged.  Such resolution time frame will be suspended during 
any period in which CONTRACTOR is waiting for additional valid required 
information from the County relating to said Priority 1 Event.  Support Services 
once started, whether being provided on-site or by remote access, shall be 
continuous until the problem is resolved to the satisfaction of the Contract 
Administrator all in accordance with the provisions of this License Agreement.   
CONTRACTOR shall not be responsible for the duration of time required to 
restore elements that are outside of its area of responsibility (e.g. VoIP servers, 
non AIMS LAN, airline systems). 

Priority 2 Events.  CONTRACTOR will maintain a response time of ten (10) 
minutes after the County logs in the Event with CONTRACTOR.  CONTRACTOR 
shall make all efforts to resolve Priority 2 Events within a maximum of four (4) 
hours after the Event is logged.  Such resolution time frame will be suspended 
during any period in which CONTRACTOR is waiting for valid additional required 
information from the County relating to said Priority 2 Event.  Support Services 
once started, whether being provided on-site or by remote access, shall be 
continuous until the problem is resolved to the satisfaction of the Contract 
Administrator all in accordance with the provisions of this License Agreement.  
CONTRACTOR shall not be responsible for the duration of time required to 
restore elements that are outside of its area of responsibility (e.g. VoIP servers, 
non AIMS LAN, airline systems). 
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Priority 3 Events.  CONTRACTOR shall maintain a response time of ten (10) 
minutes and shall make all efforts to resolve the Event within a maximum of three 
(3) County Work Days of notification.  CONTRACTOR shall provide status 
updates on the Event to the County.  CONTRACTOR shall not be responsible for 
the duration of time required to restore elements that are outside of its area of 
responsibility (e.g. VoIP servers, non AIMS LAN, airline systems). 

Priority 4 Events.  CONTRACTOR shall maintain a response time of ten (10) 
minutes and shall make all efforts to resolve the Event within a maximum of five 
(5) County Work Days of notification, or a mutually agreed upon duration.  
CONTRACTOR shall provide status updates on the Event to the County.  
CONTRACTOR shall not be responsible for the duration of time required to 
restore elements that are outside of its area of responsibility (e.g. VoIP servers, 
non AIMS LAN, airline systems). 

B. Service Level Reporting – The CONTRACTOR shall monitor and report to the 
County the actual service level performance for each Event.  Upon request, 
CONTRACTOR shall provide reports and other supporting materials derived from 
an Event tracking and management system.  The report(s) shall include an 
executive summary which quantifies the number of Events by severity broken 
down by month on a quarterly basis or as requested by the County; percentage 
of Events which CONTRACTOR fails to resolve within the required response 
times as defined in this License Agreement, and performance and capacity 
trends.  In addition, CONTRACTOR shall include notification of upcoming 
Updates, Upgrades and Releases, relevant supporting documentation for each 
Event not currently resolved and Events that were not resolved within response 
times. 
 

4. RESPONSE ESCALATION 
 

Response Escalation Plan 

The CONTACTOR shall submit a recommended final response escalation plan 
("Response Escalation Plan") that addresses, at a minimum, the criteria outlined 
within this document.  This plan shall be submitted and accepted by the County prior 
to Final Acceptance.  The submitted response escalation plan shall be based on 
problem severity levels, and the baseline associated response time(s) as specified in 
the previous sections, as follows: 

First Level Support 
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CONTRACTOR will respond to trouble calls reported within ten (10) minutes from 
receipt of call. 

CONTRACTOR technician will investigate the trouble reported and make best efforts 
to correct the problem within thirty (30) minutes from response. 

In the event the technician is unable to correct the problem in a reasonable 
timeframe (not to exceed two (2) hours), or the problem is outside the scope of the 
work defined herein (i.e. LAN, VoIP servers, airline systems), the technician will 
immediately contact the appropriate County or airline support technicians for 
assistance. 

The CONTRACTOR technical supervisor will monitor all calls for compliance with 
stated times and to arrange any necessary further support in a timely manner. 

If the Help Desk Ticket cannot be resolved within two (2) hours by First Level 
Support, CONTRACTOR will escalate the ticket to: 

 CONTRACTOR Factory Support Services 
 The Original Equipment Manufacturer 
 Escalate to other applicable organizations within the airport 
 Escalate with other internal maintenance organizations to resolve the problem 

CONTRACTOR will call the Help Desk or, through direct access, update the trouble 
ticket. 

CONTRACTOR will remain the owner for all such trouble tickets, follow up daily, and 
provide reports to the County as required. 

When the problem is resolved and verified, CONTRACTOR will call the Help Desk 
or, through direct access, close the trouble ticket.  A statement of corrective action(s) 
will be provided in the description before the trouble ticket can be closed.  In 
addition, root cause analysis will be performed to determine if an underlying problem 
with the system and / or component is present.  If the root cause analysis reveals 
system or component problem(s) a new trouble ticket will be generated to correct the 
root cause. 

When an outage exceeds, or is likely to exceed the Service level, all affected 
Operation contacts will be notified. 

In no event will more than two hours pass from receipt of a trouble ticket before it is 
escalated and CONTRACTOR has notified all County designated management 
entities of the problem. 
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Ninety Eight percent (98%) of all AIMS project hardware components, defined as the 
Responsibility of the CONTRACTOR, should be resolved by Level-One support 
within the time shown above.  All trouble tickets and associated resolution times will 
be recorded by CONTRACTOR and the percentage will be measured over each 
calendar month. 

Second Level Support 

Initial local escalations will be generated by either the CONTRACTOR technicians or 
the technical manager monitoring open service calls. 

If First Level Support cannot resolve a problem within two (2) hours, or if the problem 
is found immediately to be not within the First Level Support capability, the ticket will 
be escalated to Second Level support. 

In the event Second Level support is needed, the CONTRACTOR technician will 
contact the appropriate CONTRACTOR headquarters.  Once a critical issue is 
reported to the CONTRACTOR headquarters, a CONTRACTOR/Factory Customer 
Support Engineer will respond to all inquiries within fifteen (15) minutes to begin the 
investigation process on the problem reported.  This engineer is responsible for 
documenting all information related to the problem.  Once a solution is found for the 
reported problem, it is tested and implemented to correct the problem at the site.  
After implementation, the resolution is documented for future reference and tracking 
purposes. 

At Second Level, if required, CONTRACTOR will dispatch appropriate technical 
specialized support personnel to the trouble location to assist as necessary. 

CONTRACTOR’s technician will remain directly involved in the trouble resolution, 

providing the Second Level support or the CONTRACTOR specialized support 
personnel with on-site assistance, while updating the Help Desk and County staff 
with repair and activity status using telephone, e-mail, or pager. 

Third Level Support 

If a problem is not resolved within six (6) hours, it will be elevated to Third Level 
Support.  Third Level Support combines CONTRACTOR local technical support 
management, airport IT and Operations management, along with CONTRACTOR’s 

Technical Support Center resources and the higher level departmental management 
levels of the CONTRACTOR and the airport.  All repairs will be made as 
expeditiously as possible.  If parts are immediately unavailable, the fastest means of 
shipping shall be used, including overnight-expedited shipping. 
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County Remedies. Notwithstanding anything herein to the contrary or in the  
Response Escalation Plan, the Response Escalation Plan shall not be deemed to 
modify or limit any of County's rights and remedies under the License Agreement 
with respect to Defect(s) and Event(s).  

5. LIQUIDATED DAMAGES 
 

CONTRACTOR and the County agree that meeting the Service Levels set forth in 
this License Agreement are critical to the County’s ability to provide services to the 

public at the airport.  CONTRACTOR and the County further agree that the County 
would be damaged by CONTRACTOR’s failure to meet the Service Levels 

described below and that making a precise determination of the amount of damages 
resulting from CONTRACTOR’s breach would be impractical and/or extremely 

difficult.  THEREFORE, CONTRACTOR AND THE COUNTY AGREE THAT IN THE 
EVENT OF ANY OF THE FOLLOWING “PERFORMANCE STANDARD 

BREACHES”, CONTRACTOR SHALL PAY TO THE COUNTY THE AMOUNT 
SPECIFIED BELOW AS LIQUIDATED DAMAGES FOR THE APPLICABLE 
BREACH. 

 

Description of Breach Liquidated Damage 
Amount 

Any priority 1 Event that is not 
rectified within four (4) hours $250.00 per hour per 

occurrence 

Any priority 2 Event that is not 
rectified within eight (8) hours 

$250.00 per hour per 
occurrence 

Any priority 3 Event that is not 
rectified within 5 business days 

$100.00 per hour per 
occurrence 

Any priority 4 Event that is not 
rectified within 10 business days, or 
a mutually agreed upon duration 

$100.00 per hour per 
occurrence 

 

The remedy of liquidated damages above shall not be interpreted to permit 
CONTRACTOR to cease its corrective actions in accordance with this License 
Agreement. 
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6. COMPONENTS TO BE SUPPORTED 
 

The quantities of AIMS components to be supported under this License Agreement are 
identified on EXHIBITS B and B-1. 
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EXHIBIT B 
 

GOODS AND SYSTEM HARDWARE 
 
 

Project No: RFP No. 20070514-0-AV-01 

Project Title: AIMS:  Airport Information Management System  

 

Facility Name: 

 

Ft. Lauderdale/Hollywood International Airport 

 

Item Manufacturer Model Qty 

Server Hardware    
File Server Dell PowerEdge 2950 III 2 
Database Server Dell PowerEdge 2950 III 3 
Application Server Dell PowerEdge 2950 III 3 
Data Storage System Dell PowerVault MD3000i 4 
UPS APC Smart-UPS XL 2200VA 120V  4 
System PCs    
Performance Workstation Dell Optiplex 755 13 
Standard Workstation Dell Optiplex 755 43 
Display Device Controller Dell Optiplex 755 37 
Integrated System Devices    
CUSS Kiosk IER 918B 48 
DAPP Input W/S ELO 15A2 Touch Computer 177 
LCD Information Displays 32” NEC   11 
LCD Information Displays 40” NEC   28 
LED Information Displays Daktronics Galaxy AF-3010-16x128-7.62RC 19 
Peripherals    
Baggage Input Console ELO 15A2 Touch Computer 23 
2D Ticket Printer Vidtronix MAP Mark-IV 62 
Bag Tag Printer Vidtronix  MAP Mark-IV 62 
Magnetic Stripe Reader Access ATB-421 119 
Boarding Gate Reader Unimark EC-3000 12 
DAPP Standard Printer Okidata  Microline 320/321 11 
General Document Printer HP 1200 Laser 2 
EPM Quatech ESE-100D 232 
10 meter network jumper   30 
3 meter network jumper   500 
Network Switch – 48 Port  Cisco 3560 1 
Printer Stand  Vidtronix  10 
Wall Mount w/Tilt  Chief  PRO 2241 30 
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EXHIBIT G 
 

KEY STAFF 
 

Project No: RFP No. 20070514-0-AV-01 
 

Project Title: AIMS:  Airport Information Management System  
 

 
Facility Name: 

 
Ft. Lauderdale/Hollywood International Airport 
 

 
NAME TITLE 

Jeff Shull  SVP Airport Solutions  – Project Executive 

Marc Dormoy AirIT Project Manager 

Carmen Dobre VP Engineering / Solution Design 

James Smith Program Manager – Operational Systems 

Ray Vecchiarelli Manager – IT Support 

Don Casey System Architect 
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EXHIBIT "I-1" 

Work Authorization No. ____ 
Under Contract Administrator's Authority 

 
Project Title:  AIRPORT INFORMATION MANAGEMENT SYSTEM 
RFP No: RFP 20070514-0-AV-01 
Contractor:  AIR-TRANSPORT IT SERVICES, INC., a Delaware corporation

This Work Authorization is between Broward County and Contractor as required pursuant to a 
SOFTWARE LICENSE AND MAINTENANCE AGREEMENT approved by the Broward County Board of 
County Commissioners on ____________, 2009 ("Agreement"). 

This Work Authorization provides for Services consistent with the Agreement referenced above and as 
specifically described in the attached proposal and scope.  Payment(s) for such services shall be in 
accordance with the Agreement.  The time period for this Work Authorization will consist of ____ (___) 
calendar days, or as set forth in the attachment  hereto. 

Budget Purchase Order Number Department Name 
__________________ ________________________ Aviation Department 

   
Fee Determination:  Payment for services under this Work Authorization shall be as follows: 

Total Lump Sum/Maximum Not-to-Exceed  $___________________ 
 

Contractor 

 

Attest:      AIR-TRANSPORT IT SERVICES, INC.  
 
By: ______________________________   ____________________________________ 
Secretary   Date      Date 
 
Corporate Seal       Name & Title:__________________________ 
 

 
County 

 

Recommended by Consultant:  Broward County,  
(Optional Item)    through its Contract Administrator 
 
________________________  __________________________________ 
Convergent Strategies        Date 
Consulting, Inc.   
 
Date _______________   Name & Title: ________________________ 
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EXHIBIT "I-2" 

Work Authorization No. ____ 
Under Purchasing Director's Authority 

 
Project Title:  AIRPORT INFORMATION MANAGEMENT SYSTEM 
RFP No: RFP 20070514-0-AV-01 
Contractor:  AIR-TRANSPORT IT SERVICES, INC., a Delaware corporation

This Work Authorization is between Broward County and Contractor as required pursuant to a 
SOFTWARE LICENSE AND MAINTENANCE AGREEMENT approved by the Broward County Board of 
County Commissioners on ____________, 2009 ("Agreement"). 

This Work Authorization provides for Services consistent with the Agreement referenced above and as 
specifically described in the attached proposal and scope.  Payment(s) for such services shall be in 
accordance with the Agreement.  The time period for this Work Authorization will consist of ____ (___) 
calendar days, or as set forth in the attachment  hereto. 

Budget Purchase Order Number Department Name 
__________________ ________________________ Aviation Department 

   
Fee Determination:  Payment for services under this Work Authorization shall be as follows: 

Total Lump Sum/Maximum Not-to-Exceed  $___________________ 
 

Contractor 

Attest:       AIR-TRANSPORT IT SERVICES, INC.  
 
By: ___________________________________ ___________________________________ 
Secretary   Date       Date 
 
Corporate Seal       Name & Title ________________________ 

 
County 

Recommended by Consultant:  Broward County,  
(Optional Item)    through its Director of Purchasing 
 
____________________________  _____________________________ 
Convergent Strategies   Date  Director of Purchasing Date 
Consulting, Inc.       
      Approved as to form by 
      Office of County Attorney 
Recommended by     Broward County, Florida  
Contract Administrator:   JEFFREY J. NEWTON, County Attorney 
        
 ___________________________  
      Date  By: ______________________________ 
 Name & Title: _______________  Assistant County Attorney     
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EXHIBIT "I-3" 

Work Authorization No. ____ 
Under Board of County Commissioners'  Authority 

 
Project Title:  AIRPORT INFORMATION MANAGEMENT SYSTEM 
RFP No: RFP 20070514-0-AV-01 
Contractor:  AIR-TRANSPORT IT SERVICES, INC., a Delaware corporation

This Work Authorization is between Broward County and Contractor as required pursuant to a 
SOFTWARE LICENSE AND MAINTENANCE AGREEMENT approved by the Broward County Board of 
County Commissioners on ____________, 2009 ("Agreement"). 

This Work Authorization provides for Services consistent with the Agreement referenced above and as 
specifically described in the attached proposal and scope.  Payment(s) for such services shall be in 
accordance with the Agreement.  The time period for this Work Authorization will consist of ____ (___) 
calendar days, or as set forth in the attachment  hereto. 

Budget Purchase Order Number Department Name 
__________________ ________________________ Aviation Department 

   
Fee Determination:  Payment for services under this Work Authorization shall be as follows: 

Total Lump Sum/Maximum Not-to-Exceed  $___________________ 
 

Attest:       AIR-TRANSPORT IT SERVICES, INC.  
 
By: ___________________________________     ____________________________________ 
Secretary   Date       Date 
Corporate Seal        Name & Title __________________________ 

 
COUNTY                                                                       BROWARD COUNTY, through its 

        Board of County Commissioners  
   
_____________________________________   ____________________________ 
County Administrator and Ex-Officio    Mayor   Date 
Clerk of the Board of County Commissioners     
Broward County, Florida      Approved as to form by 
        Office of the County Attorney 
Recommended by Consultant     Broward County, Florida  
(Optional Item)      JEFFREY J. NEWTON, County Attorney 
______________________________________       
Convergent Strategies Consulting, Inc.  Date   By:___________________________ 
        Assistant County Attorney 
 
Recommended by Contract Administrator:    Risk Management Division: 
____________________________________ 
    Date    By: ______________________________  
Name & Title: ___________________________       Date 
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EXHIBIT J 

 
SCHEDULE OF SUBCONTRACTOR  PARTICIPATION 

 
 
 

Project No: RFP No. 20070514-0-AV-01 
 

Project Title: AIMS:  Airport Information Management System  
 

 
Facility Name: 

 
Ft. Lauderdale/Hollywood International Airport 
 

 
No. Firm Name Discipline 

1. Dato Electric, Inc. Electrical, data, equipment supply 
and installation 

2   

3   

4   

5.   

6.   

7   

8   

9.   

10.   
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Exhibit J-2 
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Exhibit J-2 
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ATTACHMENT I 
NONDISCRIMINATION  REQUIREMENTS 

 
I. NONDISCRIMINATION - 49 CFR PART 21 REQUIREMENTS 
 
During the performance of this contract, the Contractor for itself, its personal 
representatives, assigns and successors in interest (hereinafter referred to 
collectively as the "Contractor") agrees as follows: 
 

(a) Compliance With Regulations.  The Contractor shall comply with the 
Regulations relative to nondiscrimination in Federally Assisted Programs of 
the Department of Transportation (hereinafter, "DOT") Title 49, Code of 
Federal Regulations, Part 21, as they may be amended from time to time 
(hereinafter referred to as the "Regulations"), which are herein incorporated 
by reference and made a part of this contract. 

 
(b) Nondiscrimination.  The Contractor shall not discriminate on the grounds of 

race, color, religion, gender, national origin, age, marital status, political 
affiliation, familial status, physical or mental disability, or sexual orientation in 
the selection and retention of subcontractors, including procurement of 
materials and leases of equipment. The Contractor shall not participate either 
directly or indirectly in the discrimination prohibited by Section 21.5 of the 
Regulations, including employment practices when the Contract covers a 
program set forth in Appendix B of the Regulations. 

 
(c) Solicitation for Subcontractors, Including Procurement of Materials and 

Equipment.  In all solicitation either by competitive bidding or negotiation 
made by the Contractor for work to be performed under a subcontract, 
including procurement of materials or leases of equipment, each potential 
subcontractor or supplier shall be notified by the Contractor of the 
Contractor's obligation under this Contract and the Regulations relative to 
nondiscrimination on the grounds of  race, color, religion, gender, national 
origin, age, marital status, political affiliation, familial status, physical or 
mental disability, or sexual orientation. 

 
(d) Information and Reports.  The Contractor shall provide all information and 

reports required by the Regulations or directives issued pursuant thereto and 
shall permit access to its books, records, accounts, other sources of 
information, and its facilities as may be determined by the County or the 
Federal Aviation Administration (FAA) to be pertinent to ascertain compliance  
with such Regulations, orders, and instructions.  Where any information 
required of Contractor is in the exclusive possession of another who fails or 
refuses to furnish this information, the Contractor shall so certify to the 
County or the FAA, as appropriate, and shall set forth what efforts it has 
made to obtain the information. 
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(e) Sanctions for Noncompliance.  In the event of the Contractor's 
noncompliance with the nondiscrimination provisions of this contract, the 
County shall impose such Contract sanctions as it or the FAA may determine 
to be appropriate, including, but not limited to:  (1) withholding of payments 
under the Contract until there is compliance, and/or (2) cancellation, 
termination, or suspension of the contract, in whole or in part.  In the event of 
cancellation or termination of the Contract (if such contract is a lease), the 
County shall have the right to re-enter the Premises as if said lease had 
never been made or issued.  These provisions shall not be effective until the 
procedures of Title 49 CFR Part 21 are followed and completed, including 
exercise or expiration of appeal rights.   

 
(f) Incorporation of Provisions.  The Contractor shall include the provisions of 

paragraphs (a) through (e), above, in every subcontract, including 
procurement of materials and leases of equipment, unless exempt by the 
Regulations or directives issued pursuant thereto.  The Contractor shall take 
such action with respect to any subcontract or procurement as the County or 
the FAA may direct as a means of enforcing such provisions including 
sanctions for noncompliance.  Provided, however, that in the event 
Contractor becomes involved in, or is threatened with, litigation with a 
subcontractor or supplier as a result of such direction, the Contractor may 
request the County to enter into such litigation to protect the interests of the 
County and, in addition, the Contractor may request the United States to 
enter into such litigation to protect the interests of the United States. 

 
(g) The Contractor, as a part of the consideration hereof, does hereby covenant 

and agree that in the event facilities are constructed, maintained, or 
otherwise operated on the said property described in this contract, for a 
purpose for which a DOT program or activity is extended or for another 
purpose involving the provision of similar services or benefits, the Contractor 
shall maintain and operate such facilities and services in compliance with all 
other requirements imposed pursuant to 49 CFR Part 21, Nondiscrimination 
in Federally Assisted Programs of the Department of Transportation, and as 
said Regulation may be amended. 

 
(h) The Contractor, as a part of the consideration hereof, does hereby covenant 

and agree that:  (1) no person on the grounds of race, color, religion, gender, 
national origin, age, marital status, political affiliation, familial status, physical 
or mental disability, or sexual orientation shall be excluded from participation 
in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of said facilities, (2) that in the construction of any improvements on, 
over, or under the premises and the furnishing of Services thereon, no 
person on the grounds of race, color, religion, gender, national origin, age, 
marital status, political affiliation, familial status, physical or mental disability, 
or sexual orientation shall be excluded from participation in, denied the 
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benefits of, or otherwise be subjected to discrimination, and (3) that the 
Contractor shall use the premises in compliance with all other requirements 
imposed by or pursuant to 49 CFR Part 21, Nondiscrimination in Federally 
Assisted Programs of the Department of Transportation, and as said 
Regulations may be amended. 

 
II. NONDISCRIMINATION - 14 CFR PART 152 REQUIREMENTS   
 
During the performance of this contract, the Contractor, for itself, its assignees and 
successors in interest agrees as follows: 
 
The Contractor agrees to undertake an affirmative action program as required by 
14 CFR Part 152, Subpart E, to insure that no person shall on the grounds of race, 
color, religion, gender, national origin, age, marital status, political affiliation, 
familial status, physical or mental disability, or sexual orientation be excluded from 
participation in any employment, contracting, or leasing activities covered in 14 
CFR Part 152, Subpart E.  The Contractor agrees that no person shall be 
excluded on these grounds from participating in or receiving the services or 
benefits of any program or activity covered by this Subpart.  The Contractor 
agrees that it will require its covered suborganizations to provide assurances to 
the Contractor that they similarly will undertake affirmative action programs and 
that they will require assurances from their suborganizations as required by 14 
CFR Part 152, Subpart E, to the same effect. 
 
The Contractor agrees to comply with any affirmative action plan or steps for equal 
employment opportunity required by 14 CFR Part 152, Subpart E, as part of the 
affirmative action program, and by any federal, state, County or local agency or 
court, including those resulting from a conciliation agreement, a consent decree, 
court order or similar mechanism.  The Contractor agrees that state or County 
affirmative action plans will be used in lieu of any affirmative action plan or steps 
required by 14 CFR Part 152, Subpart E, only when they fully meet the standards 
set forth in 14 CFR 152.409.  The Contractor agrees to obtain a similar assurance 
from its covered organizations, and to cause them to require a similar assurance 
of their covered suborganizations, as required by 14 CFR Part 152, Subpart E. 
 
If required by 14 CFR Part 152, Contractor shall prepare and keep on file for 
review by the FAA Office of Civil Rights an affirmative action plan developed in 
accordance with the standards in Part 152.  The Contractor shall similarly require 
each of its covered suborganizations (if required under Part 152) to prepare and to 
keep on file for review by the FAA Office of Civil Rights, an affirmative action plan 
developed in accordance with the standards in Part 152. 
 
If Contractor is not subject to an affirmative action plan, regulatory goals and 
timetables, or other mechanism providing for short and long-range goals for equal 
employment opportunity under Part 152, then Contractor shall nevertheless make 

Exhibit 4 
Page 168 of 178



AIMS Software License and Maintenance Agreement                                                4 of 4 
Attachment I 
  
  

good faith efforts to recruit and hire minorities and women for its aviation workforce 
as vacancies occur, by taking any affirmative action steps required by Part 152.  
Contractor shall similarly require such affirmative action steps of any of its covered 
suborganizations, as required under Part 152. 
 
Contractor shall keep on file, for the period set forth in Part 152, reports (other 
than those submitted to the FAA), records, and affirmative action plans, if 
applicable, that will enable the FAA Office of Civil Rights to ascertain if there has 
been and is compliance with this subpart, and Contractor shall require its covered 
suborganizations to keep similar records as applicable. 
 
Contractor shall, if required by Part 152, annually submit to the County the reports 
required by Section 152.415 and Contractor shall cause each of its covered 
suborganizations that are covered by Part 152 to annually submit the reports 
required by Section 152.415 to the Contractor who shall, in turn, submit same to 
the County for transmittal to the FAA. 
 
III. NONDISCRIMINATION - GENERAL CIVIL RIGHTS PROVISIONS 
 
The Contractor, for itself, its assignees and successors in interest agrees that it 
will comply with pertinent statutes, Executive Orders and such rules as are 
promulgated to assure that no person shall, on the grounds of race, color, religion, 
gender, national origin, age, marital status, political affiliation, familial status, 
physical or mental disability, or sexual orientation be excluded from participating in 
any activity conducted with or benefiting from Federal assistance.  This provision 
obligates the Contractor or its transferee, for the period during which Federal 
assistance is extended to the airport program, except where Federal assistance is 
to provide, or is in the form of personal property or real property or interest therein 
or structures or improvements thereon.  In these cases, the Provision obligates the 
party or any transferee for the longer of the following periods:  (a) the period during 
which the property is used by the sponsor or any transferee for a purpose for 
which federal assistance is extended, or for another purpose involving the 
provision of similar services or benefits; or (b) the period during which the airport 
sponsor or any transferee retains ownership or possession of the property.  In the 
case of contractors, this Provision binds the contractors from the bid solicitation 
period through the completion of the contract. 
 
IV. NONDISCRIMINATION - 49 CFR PART 26 
 
Contractors shall not discriminate on the basis of  race, color, religion, gender, 
national origin, age, marital status, political affiliation, familial status, physical or 
mental disability, or sexual orientation in the performance of this contract.  Failure 
by the Contractor to carry out these requirements is a material breach of this 
contract, which may result in the termination of this Contract or such other remedy 
as the County deems appropriate. 
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ATTACHMENT II 
PROVISIONS PERTAINING TO AIRPORT PROJECTS 

ALL  AGREEMENTS: 
 
1. SECURITY 
 
Airport Security Program and Aviation Regulations. Contractor agrees to observe 
all security requirements and other requirements of the Federal Aviation 
Regulations  applicable to Contractor, including without limitation, all regulations of 
the United States Department of Transportation, the Federal Aviation 
Administration and the Transportation Security Administration, and the Contractor 
agrees to comply with the County's Airport Security Program and the Air 
Operations area (AOA) Vehicle Access Program, and any amendments thereto, 
and to comply with such other rules and regulations as may be reasonably 
prescribed by the County, and to take such steps as may be necessary or directed 
by the County to insure that sublessees, employees, invitees and guests observe 
these requirements.  If required by the Aviation Department, Contractor shall 
conduct background checks of its employees in accordance with applicable 
Federal Regulations.  If as a result of the acts or omissions of Contractor, its 
sublessees, employees, invitees or guests, the County incurs any fines and/or 
penalties imposed by any governmental agency, including without limitation, the 
United States Department of Transportation, the Federal Aviation Administration or 
the Transportation Security Administration, or any expense in enforcing any 
federal regulations, including without limitation, airport security regulations, or the 
rules or regulations of the County, and/or any expense in enforcing the County's 
Airport Security Program, then Contractor agrees to pay and/or reimburse to 
County all such costs and expenses, including all costs of administrative 
proceedings, court costs, and attorneys' fees and all costs incurred by County in 
enforcing this provision.  Contractor further agrees to rectify any security 
deficiency or other deficiency as may be determined as such by the County or the 
United States Department of Transportation, Federal Aviation Administration, the 
Transportation Security Administration, or any other federal agency with 
jurisdiction.  In the event Contractor fails to remedy any such deficiency, the 
County may do so at the sole cost and expense of Contractor.  The County 
reserves the right to take whatever action is necessary to rectify any security 
deficiency or other deficiency.  
 
(a) Access to Security Identification Display Areas and Identification Badges. 

 
The Contractor shall be responsible for requesting the Aviation Department to 
issue identification badges ("SIDA Badges") to all employees who are authorized 
access to Security Identification Display Areas ("SIDA") on the Airport, as 
designated in the Airport Security Program.  In addition, Contractor shall be 
responsible for the immediate reporting of all lost or stolen SIDA Badges and the 
immediate return of the SIDA Badges of Contractor's personnel transferred from 
the Airport, or terminated from the employ of the Contractor, or upon termination of 
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this License Agreement.  Before a SIDA Badge is issued to an employee, 
Contractor shall comply with the requirements of applicable federal regulations 
with regard to employment history, verification and criminal history checks, and 
shall require that each employee complete the SIDA training program conducted 
by the Aviation Department.  The Contractor shall pay or cause to be paid to the 
Aviation Department such charges as may be established from time to time for lost 
or stolen SIDA Badges and those not returned to the Aviation Department in 
accordance with this section.  Recovery of such charges for lost, stolen, or non-
returned badges may be assessed through retainage of that portion of final 
payment due to the contractor.  The Aviation Department shall have the right to 
require the Contractor to conduct background investigations and to furnish certain 
data on such employees before the issuance of SIDA Badges, which data may 
include the fingerprinting of employee applicants for such badges. 
 
(b) Operation of Vehicles on the AOA:  Before the Contractor shall permit any 

employee of Contractor or of any subcontractor to operate a motor vehicle 
of any kind or type on the AOA (and unless escorted by an Aviation 
Department approved escort), the Contractor shall ensure that all such 
vehicle operators possess current, valid, and appropriate Florida driver's 
licenses.  In addition, any motor vehicles and equipment of Contractor or of 
any subcontractor operating on the AOA must have an appropriate vehicle 
identification permit issued by the Aviation Department, which identification 
must be displayed as required by the Aviation Department. 

 
(c) Consent to Search/Inspection:  The Contractor agrees that its vehicles, 

cargo, goods and other personal property are subject to being inspected and 
searched when attempting to enter or leave and while on the AOA.  The 
Contractor further agrees on behalf of itself and its subcontractors, that it 
shall not authorize any employee or other person to enter the AOA unless 
and until such employee or other person has executed a written consent-to-
search/inspection form acceptable to the Aviation Department.  Contractor 
acknowledges and understands that the foregoing requirements are for the 
protection of users of the Airport and are intended to reduce incidents of 
cargo tampering, aircraft sabotage, thefts and other unlawful activities at the 
Airport.  For this reason, Contractor agrees that persons not executing such 
consent-to-search/inspection form shall not be employed by the Contractor or 
by any subcontractor at the Airport in any position requiring access to the 
AOA or allowed entry to the AOA by the Contractor or by any subcontractors. 

 
(d) The provisions hereof shall survive the expiration or any other termination of 

this License Agreement.  
 
2. PROHIBITED INTERESTS 

 
If this License Agreement is funded by any federal or state grants, then, in that 
event, no member, officer, or employee of County during his or her tenure or for 
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two (2) years thereafter shall have any interest, direct or indirect, in this License 
Agreement or the proceeds thereof.   
 
Contractor agrees to insert the foregoing sentence in any agreements between 
Contractor or subcontractors engaged to provide Services pursuant to this License 
Agreement. 
 
If any such present or former member, officer, or employee has such an interest 
and if such interest as set forth above is immediately disclosed to the County, the 
County with prior approval of the funding agency, may waive the prohibition 
contained in this subsection; provided that any such present member, officer, or 
employee shall not participate in any action by the County relating to such 
Agreement. 
 
3. RECORDS  
 
Contractor shall keep such books, records and accounts and require any and all 
consultants/contractors or subcontractors to keep such books, records and 
accounts as may be necessary in order to record complete and correct entries as 
to personnel hours charged to the project and any expenses for which Contractor 
expects to be reimbursed. In addition, to the above, the Contractor shall maintain 
an acceptable cost accounting system. All work, materials, payrolls, books, 
accounts, documents, and records relative to the project, or directly pertinent to 
the specific Contract for the purposes of making an audit, examination, excerpt or 
transcription shall be available at all reasonable times for examination and audit by 
County, and in the event such Agreement is subject to federal or state funding or 
grants, by the Federal Aviation Administration, the Comptroller General of the 
United States, the Florida Department of Transportation, or any of their duly 
authorized representatives. Such books, records and accounts shall be kept for 
the "Retention Period" (as hereinafter defined).  Incomplete or incorrect entries in 
such books, records or accounts shall be grounds for County's disallowance of any 
fees or expenses based upon such entries.  All books, records and accounts 
which are considered public records shall, pursuant to Chapter 119, Florida 
Statutes, be kept by Contractor in accordance with such statutes. The "Retention 
Period" shall be defined as the greater of: (i) the required retention period of the 
Florida Public Records Act (Chapter 119, Fla.  Stat.), if applicable, or (ii) for a 
period of three (3) years after final payment and the completion of all work to be 
performed pursuant to this License Agreement, or if any audit has been initiated 
and audit findings have not been resolved at the end of the three years, the books 
and records shall be retained until resolution of the audit findings, or (iii) if this 
project is subject to Florida Department of Transportation grants, for a period of 
five (5) years after final payment and the completion of all work to be performed 
pursuant to this License Agreement, or if any audit has been initiated and audit 
findings have not been resolved at the end of the five years, the books and 
records shall be retained until resolution of the audit findings.  
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4. PROTECTION OF RECORDS 
 
Contractor shall protect from harm and damage all data, drawings, specifications, 
designs, models, photographs, reports, surveys and other data created or 
provided in connection with this License Agreement (collectively, "County 
Property"), while such data and materials are in consultant's/contractor's 
possession.  Such duty may include, but is not limited to, making back-up copies 
of all data stored by electronic device on any media, taking reasonable actions to 
prevent damage by impending flood or storm (including, but not limited to, 
removing the County Property to a safe location), and establishing and enforcing 
such security measures as are reasonably available, considering the customary 
practice within consultant's/contractor's trade or profession.  If requested by 
County, Contractor shall furnish to County copies of any and all disks containing 
drawings and other pertinent data prepared by consultant/ contractor in 
conjunction with this License Agreement. 

 
5. BREACH OF CONTRACT TERMS - SANCTIONS 
 
Any violation or breach of the terms of this Contract on the part of the consultant/ 
contractor or subcontractor may result in the suspension or termination of this 
Contract or such other action which may be necessary to enforce the rights of the 
parties of this License Agreement. 

 
6. RIGHT TO INVENTIONS 
 
All rights to inventions and materials generated under this Contract are subject to 
regulations issued by the FAA and the County.  Information regarding these rights 
is available from the FAA and the County. 

 
7.      TRADE RESTRICTION CLAUSES TO BE INCLUDED IN ALL    
         SOLICITATIONS, CONTRACTS, AND SUBCONTRACTS 
 
The Contractor or subcontractor, by submission of an offer and/or execution of a 
contract, certifies that it: 
 
a. Is not owned or controlled by one or more citizens of a foreign country 

included in the list of countries that discriminate against U.S. firms 
published by the Office of the United States Trade Representative (USTR); 
and 

 
b. Has not knowingly entered into any contract or subcontract for this project 

with a person that is a citizen or national of a foreign country on said list, or 
is owned or controlled directly or indirectly by one or more citizens or 
nationals of a foreign country on said list; and 
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c. Has not procured any product nor subcontracted for the supply of any 
product for use on the project that is produced in a foreign country on said 
list. 

 
Unless the restrictions of this clause are waived by Secretary of Transportation in 
accordance with 49 CFR 30.17, no contract shall be awarded to a contractor or 
subcontractor who is unable to certify to the above.  If the Contractor knowingly 
procures or subcontracts for the supply of any product or service of a foreign 
country on said list for use on the project, the Federal Aviation Administration may 
direct through the County cancellation of the Contract at no cost to the 
Government. 
 
Further, the Contractor agrees that, if awarded a Contract resulting from this 
solicitation, it will incorporate this provision for certification without modification in 
each contract and in all lower tier subcontracts.  The consultant/ contractor may 
rely on the certification of a prospective subcontractor unless it has knowledge 
that the certification is erroneous. 

 
The Contractor shall provide immediate written notice to the County if the 
Contractor learns that its certification or that of a subcontractor was erroneous 
when submitted or has become erroneous by reason of changed circumstances.  
The subcontractor agrees to provide written notice to the Contractor if at any time 
it learns that its certification was erroneous by reason of changed circumstances. 

 
This certification is a material representation of fact upon which reliance was 
placed when making the award.  If it is later determined that the consultant/ 
contractor or subcontractor knowingly rendered an erroneous certification, the 
Federal Aviation administration may direct through the County cancellation of the 
Contract or subcontract for default at no cost to the Government. 

 
Nothing contained in the foregoing shall be construed to require establishment of 
a system of records in order to render, in good faith, the certification required by 
this provision.  The knowledge and information of a Contractor is not required to 
exceed that which is normally possessed by a prudent person in the ordinary 
course of business dealings. 

 
This certification concerns a matter within the jurisdiction of an agency of the 
United States of America and the making of a false, fictitious, or fraudulent 
certification may render the maker subject to prosecution under Title 18, United 
States Code, Section 1001. 
 
8. TERMINATION OF CONTRACT (ALL CONTRACTS IN EXCESS OF 

$10,000) 
 
a. The County may, by written notice, terminate this Contract in whole or in 

part at any time, either for the County's convenience or because of failure to 
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fulfill the Contract obligations.  Upon receipt of such notice, Services shall 
be immediately discontinued (unless the notice directs otherwise) and all 
materials as may have been accumulated in performing this contract, 
whether completed or in process, delivered to the County. 

 
b. If the termination is for the convenience of the County, an equitable 

adjustment in the Contract price shall be made, but no amount shall be 
allowed for anticipated profit on unperformed Services. 

 
c. If the termination is due to failure to fulfill the consultant's/contractor's 

obligations, the County may take over the work and prosecute the same to 
completion by contract or otherwise.  In such case, the consultant/ 
contractor shall be liable to the County for any additional cost occasioned to 
the County thereby. 

 
d. If, after notice of termination for failure to fulfill Contract obligations, it is 

determined that the Contractor had not so failed, the termination shall be 
deemed to have been effected for the convenience of the County.  In such 
event, adjustment in the Contract price shall be made as provided in 
paragraph b of this clause. 

 
e. The rights and remedies of the County provided in this clause are in 

addition to any other rights and remedies provided by law or under this 
contract. 

 
9. SUSPENSION AND DEBARMENT REQUIREMENTS FOR ALL 

CONTRACTS OVER $25,000 (AND FOR ALL CONTRACTS FOR 
AUDITING SERVICES REGARDLESS OF THE AMOUNT) 

 
The Contractor certifies, by submission of this proposal or acceptance of this 
contract, that neither it nor its principals is presently debarred, suspended, 
proposed for debarment, declared ineligible, or voluntarily excluded from 
participation in this transaction by any Federal department or agency.  It further 
agrees by submitting this proposal that it will include this clause without 
modification in all lower tier transactions, solicitations, proposals, contracts, and 
subcontracts.  Where the Contractor or any lower tier participant is unable to 
certify to this statement, it shall attach an explanation to this solicitation/proposal. 
 
10. RESTRICTIONS ON LOBBYING 
 
The Contractor agrees that no federal appropriated funds have been paid or will 
be paid by or on behalf of the Contractor to any person for influencing or 
attempting to influence any officer or employees of any federal agency, a Member 
of Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in connection with the awarding of any federal contract, the making of 
any federal grant, the making of any federal loan, the entering into of any 
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cooperative agreement, and the extension, continuation, renewal, amendment or 
modification of any federal contract, grant, loan or cooperative agreement. 

 
If any funds other than federal appropriated funds have been paid by the 
Contractor to any person for influencing or attempting to influence an officer or 
employee of any federal agency, a Member of Congress, an officer or employee of 
Congress, or an employee of a Member of Congress in connection with this 
License Agreement, the undersigned shall complete and submit Standard Form-
LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions. 
 
Contractor agrees to insert the foregoing provisions in any agreements between 
Contractor or subcontractors engaged to provide Services pursuant to this License 
Agreement and all contractors and subcontractors shall certify and disclose 
accordingly. 

 
11. PROMPT PAYMENT - FOR FEDERALLY ASSISTED CONTRACTS 
 
If this License Agreement is funded by any federal grants, then Contractor hereby 
agrees to pay its subcontractors and suppliers within ten (10) calendar days 
following receipt of payment from the County.  Contractor further agrees, if 
Contractor has withheld retainage from its subcontractors, to release such 
retainage and pay same within ten (10) calendar days following receipt of payment 
of retained amounts from the County, or within ten (10) calendar days after a 
subcontractor has satisfactorily completed its work, whichever shall first occur.  
This clause applies to both DBE and non-DBE subcontractors. 

 
A finding of non-payment is a material breach of this contract.  County may, at its 
option, increase allowable retainage or withhold progress payments unless and 
until the Contractor demonstrates timely payments of sums due subcontractor.  
The presence of a "pay when paid" provision in a contract shall not preclude 
County inquiry into allegations of non-payment.   Further that the remedies above 
shall not be employed when the Contractor demonstrates that failure to pay results 
from a bonafide dispute with its subcontractor or supplier.  The Contractor shall 
incorporate this provision into all subcontracts involving federally assisted 
contracts. 

 
The Assistant Disadvantaged Business Enterprise Liaison Officer will conduct 
meetings with parties involved in prompt payment disputes to facilitate an 
amicable resolution   

 
CONSULTANT'S AGREEMENTS THAT INCLUDE 

CONSTRUCTION MANAGEMENT 
 
Contractor shall provide to County an Engineer's Design Report, together with 
plans and specifications. 

 

Exhibit 4 
Page 176 of 178



 

AIMS Software License and Maintenance Agreement                                        Page 8 of 8 
Attachment II 

 

AGREEMENTS FOR CONSTRUCTION 
 
1. CONSTRUCTION MANAGEMENT PLAN 
 
Contractor shall provide to County a Construction Management Plan which shall 
include a Quality Assurance Report. 

 
2. VETERAN'S PREFERENCE (ALL CONSTRUCTION CONTRACTS) 
 
In the employment of labor (except in executive, administrative, and supervisory 
positions), preference shall be given to veterans of the Vietnam-era and disabled 
veterans.  However, this preference may be given only where the individuals are 
available and qualified to perform the work to which the employment relates. 
 
3. CLEAN AIR AND WATER POLLUTION CONTROL REQUIREMENTS 

FOR ALL CONSTRUCTION CONTRACTS AND SUBCONTRACTS 
EXCEEDING $100,000 

 
Contractors and subcontractors agree: 

 
a. That any facility to be used in the performance of the Contract or 

subcontract or to benefit from the Contract is not listed on the 
Environmental Protection Agency (EPA) List of Violating Facilities; 

 
b. To comply with all the requirements of Section 114 of the Clean Air Act, as 

amended, 42 USC 1857 et seq. and Section 308 of the Federal Water 
Pollution Control Act, as amended, 33 USC 1251 et seq. relating to 
inspection, monitoring, entry, reports, and information, as well as all other 
requirements specified in Section 114 and Section 308 of the Acts, 
respectively, and all other regulations and guidelines issued thereunder; 

 
c. That, as a condition for the award of this contract, the contractor or 

subcontractor will notify the awarding official of the receipt of any 
communication from the EPA indicating that a facility to be used for the 
performance of or benefit from the Contract is under consideration to be 
listed on the EPA List of Violating Facilities; 

 
d. To include or cause to be included in any construction contract or 

subcontract which exceeds $100,000 the aforementioned criteria and 
requirements. 
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ATTACHMENT III 
OFFSHORE STATEMENT 

 
The Contractor (Air-Transport IT Services, Inc.) is a wholly owned 
subsidiary of Fraport AG, Frankfurt Airport Services Worldwide, located at 
60547 Frankfurt am Main, Germany. 
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