AGREEMENT FOR
AIRPORT NOISE MONITORING SYSTEM (ANOMS) MAINTENANCE

THIS AGREEMENT, made this /S day of N 0uesrdiend011, by and between the City
of Fort Lauderdale, a Florida municipality, (*City™), whose address is 100 North Andrews
Avenue, Fort Lauderdale, FL. 33301-1016, and Bruel & Kjaer EMS Inc., a Delaware chrporation
authorized to transact business in the State of Florida, (“Contractor” or “Company”), whose
address and phone number are 1050 Fulton Avenue, Suite 213, Sacramento, CA 95821, 916-265-
7707, for the term specified herein, -

NOwW THEREFORE, for and in consideration of the mutual promises and covenants set forth
herein and other good and valuable consideration, the City and the Contractor covenant and agree
as follows: )

WITNESSETH:
L DOCUMENTS

The following documents (collectively “Contract Documents™) are hereby incorporated info and
made part of this agreement:

¢)) Invitation to Bid Number 712-10809, Airport Noise Monitoring System (ANOMS)
Maintenance, including any and all addenda, prepared by the City of Fort Lauderdale,
{“ITB™ or “Exhibit A™), ‘ .

(2) Revised Noise Office Services Agreement (“Exhibit B”)

(3 The Contractor’s response fo the ITB, dated June 29, 2011, (“Exhibit C”).

All Contract Documents may also be collectively referred to as the “Documents.” In the event of
any conflict between or among the Documents or any ambiguity or missing specifications or
instruction, the foilowing priority is established:

A, First, speciftc direction from the City Manager (or designee)
B. Second, this-Agreement dated 2011, and any attachments.
C. v Third, Bxhibit A

D. v Fourth, Exhibit B

E. Fifth, Exhibit C

"I..  SCOPE

The Contractor shall perform the Work under the general direction of the City as set forth in
Contract Documents,

Unless otherwise specified herein, the Contractor shall perform all Work identified in this
Agreement. The parties agree that the scope of services is a description of Contractor’s
obligations and responsibilitics, and is deemed to include preliminary considerations and
prerequisites, and all labor, materials, equipment, and tasks which are such an inseparable part of
the work described that exclusion would render performance by Contractor impractical, fllogical,
Or unconscionable.




Contractor acknowledges and agrees that the City’s Contract Administrator has no au_thority to
make changes that would increase, decrease, or otherwise modify the-Scope of Services to be
provided under this Agreement.

By signing this Agreement, the Contractor represents that it thoroughly reviewed the documents
incorporated into this Agreement by reference and that it accepts the description of the Work and
the conditions under which the Work is to be perfarmed.

III. TERM OF AGREEMENT

The initial contract period shall commence on November 15, 2011, 2nd shall end on November
14, 2012. In the event the term of this Agreement extends beyond the end of any fiscal year of
City, to wit, September 30, the continuation of this Agreement beyond the end of such fiscal year
shall be subject to both the appropriation and the availability of funds.

1Iv.  COMPENSATION

The Contractor agrees to provide the services andfor materials as specified in the Contractor’s
proposal to the City at the cost specified in said proposal and addenda, if any, the proposal and
any addenda thereto being attached as Exhibit B. [t is acknowledged and agreed by Contractor
that this amount is the maximum payable and constitutes a limitation upon City’s obligation 1o
compensate Contractor for Contractor’s services related to this Agreement. This maximum
amount, however, does not constitute a limitation of any sort upon Centracter’s obligation to
perform all items of work required by or which can be reasonably inferred from the Scope of
Services. Except as otherwise provided in the solicitation, no amount shall be paid to Contractor
to reimburse Contractor’s expenses.

V. METHOD OF BILLING AND PAYMENT

Contractor may submit invoices for compensation no more often than monthly, but only after the
services for which the invoices are submitted have been completed. An original invoice plus one
copy are due within fifteen (15) days of the end of ‘the month except the final invoice which must
be received no later than sixty (60) days after this Agreement expires, Invoices shall designate the
nature of the services performed and/or the goods provided.

City shall pay Contractor within forty-five (45} days of receipt of Contractor’s proper invoice, as
provided in the Florida Local Government Prompt Payment Act.

To be deemed proper, alf invoices must comply with the requirements set forth in this Agreement
and must be submitted on the form and pursuant to instructions prescribed by the City’s Contract
Administrator. Payment may be withheld for failure of Contractor to comply with a term,
condition, or requirement of this Agreement. -

Notwithstanding amy provision of this Agreement to the contrary, City may withbold, in whole or in
parl, payment to the extent necessary to protect itself from loss on account of inadequate or
defective work that has not been remedied or resolved in a mammer satisfactory to the City’s
Contract Administrator or failure to comply with this Agreement. The amount withheld shall not
be subjeet to payment of interest by City.



V1. GENERAL CONDITIONS
A. Indemnification

Contractor shall protect and defend at Contractor's expense, counsel being subject to the
City's approval, and indemnify and hold harmless the City and the City's officers,
employees, volunteers, and agents from and against any and all osses, penalties, fines,
damages, settlements, judgments, claims, costs, charges, expenses, or liabilities, including
any award of attorney fees and any award of cosss, in connection with or arising directly
or indirectly out of any act or omission by the Contractor or by any officer, employee,
agent, invitee, subcontractor, or sublicensee of the Contractor. The provisions and
obligations of this section shall survive the expiration or earlier termination of this
Agreement. To the extent considered necessary by the City Manager, any sums due
Contractor under this Agreement may be retsined by City until all of City's claims for
indernnification pursuant to this Agreement have been settled or otherwise resolved, and
any amount withheld shall not be subject to payment of irfrerest by City, ~ ~

B. In;e]lectual Property

Contractor shall protect and defend at Contractor’s expense, counsel being subject to the
City’s approval, and indemnify and hold harmiess the City from and against any and all
losses, penalties, fines, damages, settlements, Judgments, claims, costs, charges, royalties,
expenses, or liabilities, including any award of attorney fees and any award of costs, in
connection with or arising directly or inditectly out of any infringement or allegation of
infringement of any patent, copyright, or other intellectual property right in connection
with the Contractor’s or the City’s use of any copyrighted, patented or un-patented
invention, process, article, material, or device that is manufactured, provided, or used
pursuant to this Agreement. If the Contractor iises any design, device, or materials
covered by letters, patent or copyright, it is mutually agreed and onderstood without
exception that the bid prices shall include 21l royalties or costs arising from the use of such
design, device, or materials in any way involved in the work.

- C, Termination for Cause

The aggrieved party may terminate this Agreement for cause if the party in breach has not
corrected the breach within ten (10) days after written notice from the aggrieved party
identifying the breach, The City Manager may also terminate this Agreement upon such
notice as the City Manager deems appropriate under the circumstances in the event the
City Manager determines that terrination is necessary to protect the public health or
safety. The parties agree that if the City erroneously, improperly or unjustifiably terminates
for cause, such termination shall be deemed a termination for convenience, which shall be
effective thirty (30) days after such notice of termination for cause is provided.

This Agreement may be terminated for cause for reasons including, but not limited to,
Contractor’s repeated (whether negligent or intentional) submission for payment of false
or incorrect bills or invoices, failure to perform the Work to the City*s satisfaction; or
failure to continuously perform the work in a manner calculated to meet or accomplish
the objectives as set forth in this Agreement,




D. Termination for Convenience

The City reserves the right, in its best interest as determined by the City, to cancel this
contract for convenience by giving written notice to the Contractor at least thirty (30) days
prior to the effective date of such cancellation. In the event this Agreement is terminated
for convenience, Contractor shall be paid for any services performed to the City’s
satisfaction pursuant to the Agreement through the termination date specified in the
written notice of termination. Contractor acknowledges and agrees that he/shefit has
received good, valuable and sufficient consideration from City, the receipt and adequacy
of which are hereby acknowledged by Contractor, for City’s right to terminate this
Agreement for convenience.

E. Cancellation for Unappropriated ¥Funds

The City reserves the right, in its best interest as determined by the City, to cancel this
contract for unappropriated funds.or unavailability of funds by giving written notice to the
Contractor at least thirty (30) days prior to the effective date of such cancellation, The
obligation of the City for payment to a Contractor is limited to the availability of funds
appropriated in a current fiscal period, and continuation of the contract into a subsequent
fiscal period is subject to appropriation of funds, unless otherwise provided by faw.

F. Insurance

The Contfactor shall furnish proof of insurance requirements as indicated below. The
coverage i to remain in force at all times during the contract period. The following
minimur insurance coverage is required. The commercial general lability insurance
policy shall name the City of Fort Lauderdale, a Florida municipality, as an “additional
insured,” This MUST be written in the description section of the insurance certificate, even
if there is a ‘check-off box on the insurance certificate. Any costs for adding the City as
“additional insured” shall be at the Coniractor’s expense.

The City of Fort Lauderdale shall be given notice 10 days prior to cancellation or
modification of any required insurance. The insurance provided shali be endorsed or
amended to comply with this notice requirement. In the event that the insurer is unable 1o
accommodate, it shall be the responsibility of the Contractor to provide the proper notice.
Such notification will be in writing by registered mail, return receipt requested and
addressed to the Procurement Services Division.

The Contractor’s insurance must be provided by an A.M. Best’s “A-rated or better
insurance company authorized to issue insurance policies in the State of Florida, subject to
approval by the City’s Risk Manager. Any exclusions or provisions in the insurance -
maintained by the contractor that excludes coverage for work contemplated in this ITB
shall be deemed unacceptable, and shall be considered breach of contract,




Workers’ Compensation and Employers’ Liability Insurance

Limits: Workers’ Compensation - Per Chapter 440, Florida Statutes
Employers’ Liability - $500,000

.-Any firm performing work for or on behalf of the City of Fort Lauderdale must provide
Workers’ Compensation insurance. Exceptions and exemptions can only be made, by the
City’s Risk Manager, if they are in accordance with Florida Statutes.

Commercial General Liability Insurance

Covering premises-operations, products-completed operations, independent contractors
and contractual liability.

Limits: Combined single limit bodily injury/property damage $1,000,000.

This coverage must include, but not limited to: _
a. Coverage for the liability assumed by the contractor under the .
indemnity provision of the contract.
Coverage for Premises/Operations
Products/Completed Operations
Broad Form Centractual Liability,
Independent Contractors

pas e

Aufomobile Liability Insurance

Covering all ownwd, hired and non-owned automobile equipment.

Limits: Bodily injury $250,000 each persen,
$500,600 each vecumence
Property damage $100,000 each occurrence

Professional Liability (Errors & Omissions)
Congultants

Limits: 32,000,000 per occurrence:-

Certificate holder should be addressed as follows:

City of Fort Lauderdale
Procurement Services Division

100 N. Andrews Avenue, Room 619
Ft. Lauderdale, FL. 33301

G. Environmental, Health and Safety

Contractor shall place the highest priority on health and safety and shall maintain a safe
working environment during performance of the Work, Contractor shall comply, and
shall secure compliance by its employees, agents, and subcontractors, with all applicable




environmental, health, safety and security laws and regulations, and performance
conditions in this Agreement. Compliance with such requirements shal! represent the
minimum standard required of Contractor. Contractor shall be responsible for examining
all requirements and dstermine whether additional or more stringent environmental,
health, safety and security provisions are required for the Work. Contractor agrees to
utilize protective devices as required by applicable laws, regulations, and any industry or
Contractor’s health and safety plans and regulations, and to pay the costs and e¢xpenses
thereof, and warrants that all such persons shall be fit and qualified to carry out the Work.

H. Standard of Care

Contractor represents that ke/she/it is qualified to perform the Work, that Contractor and
his/her/its subcontractors possess current, valid state and/or Jocal licenses to perform the
Work, and that their services shall be performed in a manner consistent with that level of
care and skill ordinarily exercised by other qualified contractors under similar
circumstances,

Y. Rights in Documents and Work

Any and all reports, photographs, surveys, and other date and documents provided or
created in connection with this Agreement are and shall remain the property of City; and
Contractor disclaims any copyright in such materials. In the event of and upon
termination of this Agreement, any reports, photographs, surveys, and other data and
documents prepared by Contractor, whether finished or unfinished, shall become the
property of City and shall be delivered by Contractor to the Citys Contract Administrator
within seven (7) days of termination of this Apreement by either party. Any
compensation due to Contractor shall be withheld until Contractor delivers alt documents
to the City as provided herein,

J. Audit Right and Retention of Records

City shall have the right to audit the books, records, and accounts of Contractor and
Contractor’s subcontractors that are related to this Agreement, Contractor shall keep, and
Contractor shall' cause Contractor’s subcontractors to keep, 'such books, records, nd
accounts as may be necessary in order to record complete and correct entries related to
this Agreement. All books, records, and accounts of Contractor and Contractor’s
subcontractors shall be kept in written form, or in a form capable of conversicn into written
form within a reasonable time, ‘and upon request to do so, Contractor or Contractor’s
subcontractor, as applicable, shall make same available at no cost to City in written form,

Contractor and Contractor’s subcomiractors shall preserve and make available, at
reagonable times for examination and andit by City in Broward County, Florida, all
financial records, supporting documents, statistical records, and any other documents
pertinent to this Agreement for the required retention period of the Florida public records
law, Chapter 119, Florida Statutes, as may be amended from time to time, if applicable,
or, if the Florida Public Records Act is not applicable, for a minimum period of three (3)
_years after termination of this Agreement. If any audit has been initiated and audit
findings have not been resolved at the end of the retention pericd or three (3) years,
whichever is longer, the books, records, and zccounts shall be retained until resolution of
the audit findings. If the Florida public records law is determined by City fo be applicable
to Contractor and Contractor's subcontractors’ records, Contractor and Contractor’s




subcontractors shall comply with all requirements thereof: however, Contractor and
Contractor’s subcontractors shall violate no confidentiality or non-disclosure requirement
of either federal or state law. Any incomplete or incorrect entry in such books, records,
and accounts shall be a basis for City's disallowance and recovery of any payment upon
such enlry, ' .

Contractor shall, by written contract; require Confractor’s subcontractors to agtee to the
requirements and obligations of this Section.

The Contractor shall maintain during the term of the contract all books of account,
reports and records in accordance with generally accepted accounting practices and
standards for records directly related to this contract.

K. Public Entity Crime Act

Contractor represents that the execution of this Agreement will not violate the Public
Entity Crime Act, Section 287,133, Florida Statutes, as may be amended from time fo
time, which essentially provides that a person or affiliate who is a contractor, consultant,
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 City, may not submit a bid on a contract with City for the
construction or repair of a public building or public work, may not submit bids an leases
of real property to City, may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with City, and may not transact any business
with City in excess of the threshold amount provided in Section 287.017, Florida Statutes,
as may be amended from time to time, 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 Agreement and recovery of all monies paid by
City pursuant to this Agreement, and may result in debarment from City’s competitive
procurernent activities,

L. Independent Contractor

Contractor is an independent contractor under this Agreement. Services provided by
Contractor pursuant, to this Agreement shafl be.subject to the supervision of the
Contractor. [n providing such services, neither Contractor nor Contractor’s agents shall
act as officers, employees, or agents of City. N6 partnership, joint venture, or other joint
relationship is created hereby. City does not extend to Contractor or Contractor’s agents
any authority of any kind to bind City in any respect whatscever,

M. Inspection and Non-Waiver

Contractor shall permit the representatives of CITY to inspect and observe the Work at
ail times,

The failure of the City to insist upon strict performance of any other terms of this
Agreement or to exercise any rights conferred by this Agreement shall not be construed by
Contractor as a waiver of the City’s right to assert or rely on any such terms or rights on
any future occasion or as a waiver of any other terms or rights,




N. Assignment and Performance

Neither this Agreement nor any right or interest herein shall be assigned, transferred, or
encumbered without the written consent of the other party. In addition, Contractor shall
not subcontract any portion of the work required by this Agreement, except as provided in
the Schedule of Subeontractor Participation. City may terminate this Agreement, effective
immediately, if there is any assignment, or attempted assignment, transfer, or
encumbrance, by Contractor of this Agreement or any right or interest herein without City's
written consent.

Contractor represents that each person who will render services pursuant to this
Agreement is duly qualified to perform such services by all appropriate governmental
authorities, where required, and that each such person is reasonably experienced and
skilled in the area(s) for which he or she will render his or her services.

Contractor shall perform .Contractor’s duties, obligations, and -services under this
Agreement in a skillful and respectable manner. The quality of Contractor’s performance
and all interim and final product(s) provided to or on behalf of City shall be comparable to
the best local and national standards,

In the event Contractor engages any subcontrastor in the performance of this Agreement,
Contractor shall ensure that all of Contractor ‘s subcontractors perform in'accordance with
the terms and conditions of this Agreement. Contractor shall be fully responsible for all of
Contractor’s - subcontractors' performance, and liable for any of Contractor’s
subcontractors’ non-performance and all of Contractor’s subcontractors' acts and
omissions. Conlractor shall defend at Contractor’s expense, counsel being subject to
City’s approval or disapproval, and indemnify and hold City and City’s officers,
employees, and agents harmless from and against any claim, lawsuit, third party action,
fine, penalty, settlement, or judgment, inclnding any award of attorney fees and any award
of costs, by or in favor of any of Contractor’s subcontractors for payment for work
performed for City by any of such subcontractors, and from and apainst any claim,
lawsuit, third party action, fine, penalty, settlement, or judgment, inciuding any award of
attorney fees and any award of costs, occasioned by or arising out of any act or omission
by any of Contractor 's subcontractors or by any of Centractor's subcontractors™ officers,
agents, or employees. Contractor’s use of subcontractors in connection with this
Agreement shall be subject to City’s prior written approval, which approval City may
revoke at any time.

0. Conflicts

Neither Contractor nor any of Contractor’s employees shall have or hold any continuing
or frequently recurring employment or contractual relationship that is substantially
antagonistic or incompatible with Contractor’s loyal and conscientious exercise of judgment
and care related to Contractor’s performance under this Agreement.

Contractor further agrees that none of Contractor’s officers or employees shall, during the
term of this Agreement, serve as an ecxpert witness against City in any legal or
administrative proceeding in which he, 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 & report ar writing, as’an expression of his or her expert apinjon, which
is adverse or prejudicial to the interests of City in connection with any such pending or
threatened legal or administrative proceeding unless compeiled by court process. The



limitations of this section shall not preclude Contractor or any persons in any way from
representing themselves, including giving expert testimony in support thereof, in any action
or in any administrative or legal proceeding. :

In the event Contractor is permitted pursuant to this Agreement to utilize subcontractors to
perform any services required by this Agreement, Contractor agrees to require such
subcontractors, by written contract, to comply with the provisions of this section to the
same extent as Contractor,

P. Schedule and Delays

Time is of the essence in this Agreement. By signing, Contractor affirms that it believes
the schedule to be reasonable; provided, however, the parties ackinowledge that the
schedule might be modified as the City directs.

Q. Materiality and Waiver of Breach

City and Contractor agree that each requirement, duty, and obligation set forth herein was
bargained for at arm’s-length and is agreed to by the patties in exchange for quid pro quo,
that each s substantial and important to the formation of this Agreement and that each is,
therefore, a material term hereof, ' '

City’s failure to enforce any provision of this Agreement shall not be deemed a waiver of
such provision or modification of this Agreement, A waiver of any breach of a provision
of this 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 Agreement.

R. Compliance With Laws

Contractor shall comply with all applicable federal, state, and local laws, codes,
ordinances, rules, and regulations in performing Contracter’s duties, responsibilities, and
obligations pursuant to this Agreement.

S. Severance

In the event a portion of this Agreement is found by 2 court of competent jurisdiction ta be
invalid or unenforceable, the provisions not having been found by a court of competent
Jurisdiction to be invalid or unenforceable shall continue to be effective.

T. Limitation of Liabjlity

The City desires to enter into this Agreement only if in so doing the. City can place a limit
on the City’s liability for any cause of action for money damages due to an alleged breach
by the City of this Aprsement, so that its liability for any such breach never exceeds the
sum of $1,000. Contractor hereby expresses its willingness to enter into this Agreement
with Contractor’s recovery from the City for any damage action for breach of contract or
for any action or claim arising from this Agreement to be limited to a maximum amount of
$1,000 less the amount of all funds actually paid by the City to Contractor pursuant to this
Agreement.




Accordingly, and notwithstanding any other term or condition of this Agreement,
Contractor hereby agrees that the City shall not be liable to Contractor for damages in an
amount in excess of $1,000 which amount shall be reduced by the amount actually paid by
the City to Contractor pursnant to this Agreement, for any action for breach of contract or
for any action or claim arising out of this Agreement. Nothing contained in this paragraph
or elsewhere in this Agreement {5 in any way intended to be a waiver of the limitation
placed wpan City's liability as set forth in Article 768.28, Florida Statutes.

U. Jurisdiction, Venue, Waiver, Waiver of Jury Trial

This Agreement shall be interpreted and construed in accordance with and governed by
the faws of the State of Florida. Venue for any lawsuit by either party against the other
patty or otherwise arising out of this Agreement, and for any other legal proceeding, shall
be in the Seventeenth Judicial Circuit in and for Broward County, Florida, or in the event
of federal jurisdiction, in the Southern District of Florida, Fort Landerdale Division.

In the event Contractor is a corporation organized under the Jaws of any province of
Canada or is a Canadian federal corporation, the City may enforce in the United States of
America or in Canada or in both countries a judgment entered against the Contractor. The
Contractor waives any and all defenses to the City's enforcement in Canada of a judgment
entered by a court in the United States of America.

V. Amendments

No modification, amendment, or alteration in the terms or conditions contained herein
shall be effective unless contained in a .written document prepared with the same or
similar formality as this Agreement and executed by the Mayor-Commissioner and/or City
Manager, as determined by. City Charter and Ordinances, and Contractor or others
delegated authority to or otherwise authorized to execute same on their behalf,

‘W. Prior Agreements

This document represents the final and complete understanding of the parties and
incorporates or supersedes all prior negotiations, correspondence, conversations,
agreements, and understandings applicable to the matters contained herein. The parties
agree that there is no commitment, agresment, or understanding concerning the subject
matter of this Agreoment that is not contained in this written document. Accordingly, the
parties agree that no deviation from the terms hereof shall be ‘predicated upon any prior
representation or agreement, whether oral or written.

X. Payable Interest

Except as required and provided for by the Florida Local Government Prompt Payment
Act, City shall not be liable for interest for any reason, whether as prejudgment interest
or for any other purpose, and in furtherance thereof Contractor waives, rejects,
diselaims and surrenders any and all entitlement it has or may have to receive interest in
connection with a dispute or claim based on or related to this Agreement. -

Y. Representation of Anthority

Each individual executing this Agreement on behalf of a party hereto hereby represents
and warrants that he or she is, on the date he or she signs this Agreement, duly
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authorized by all necessary and appropriate action to execute this Agreement on behalf of
such party and does so with full Jegal authority.

AA. Uncontroliable Circumstances {"Force Majeure™

The City and Contractor will be excused from the pesformance of their respective
obligations under this agreement when and to the extent that fheir performance is delayed
or prevented by any circumstances beyond their control including, fire, flood, explosion,
strikes or other labor disputes, act of God or public emergency, war, riot, civil
commotion, malicious damage, act or omission of any governmental authority, delay or
failure or shortage of any type of transportation, equipment, or service from a publie
utility needed for their performance, provided that:

A. The non performing party gives the other party prompt written notice describing
the particulars of the Force Majeure incliding, but not limited to, the nature of the
occurrence and its expeeted duration, and continues to furnish timely reports with respect
thereto during the period of the Force Majeure;

B. The excuse of performance is of no greater scope and of no longer duration than
is required by the Force Majeure; '

C. No cbligetions of either party that arose before the Force Majeure causing the
excuse of performance are excused as a result of the Force Majeure; and

D. The non-performing party uses its best efforts to remedy its inability to perform.
Notwithstandinig the above, performance shall not be excused under this Section for a
period in excess of two (2) months, provided that in extenuating circumstances, the City
may excuse performance for a longer term. Economic hardship of the Contractor will not
constitute Force Majeure. The term of the agreement shall be extended by a period equal
to that during which either party's performance is suspended under this Section.

BB. Secrutinized Companies

This Section applies to any contract for goods or services of $1 million or more:

The Contractor certifies that it is not on the Scrutinized Companies with Activities in
Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy
Sector List as provided in section 287.135, Florida Statutes (2011), as may be amended
or revised. The City may terminate this Contract at the City’s option if the Contractor is
found to have submitted a false certification as provided under subsection (5) of section
287.135, Florida Statutes (2011, as may be amended or revised, or been placed on the
Scrutinized Companies with Activities in Sudan List or the Serutinized Companies with
Activities in the Iran Petroleum Energy Sector List.
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[N WITNESS WHEREQF, the City and the Contractor execute%h:s Contract as follows:

CITY OF éom L/\u RDEF
By: E o

/ City Manag’er§’

Apprq}.;ed_ lor:‘n

| < Tan Myﬂ"’( "‘Mﬁ

Senior A{E}islant City Attorney

ATTEST: ( y
i Lts
By: 3"\) / M"C/r/ﬁ:’ By: _J
Print Name: | S@de 7 Lok gals Prin alﬁne /q&ﬂs’f, Gl fre”
Secretary President e d  fBESTARHS T\

L

-

{CORPORATE SEAL)

. .
STATE OF VG

COUNTY OF Soay wavrmad

The foregoing instrument was acknowledged before me this ZL‘; day of
WLLY L2018 by K iDne v preSIdant for
Bruei & Kjaet EMS Inc., a Delaware corporation authorized to transac busmesshﬁi the State of

w&%{ % @M

BOBBI L. GALLAGHER
Commission # 1929967
Notary Public - California
/ Sacramento County
My Comm. Expires Apr 21. 2015

®rint, Type, or Stamp Commissio Name of
Notary Public)

Personally Known }L- O‘ﬁ( Produced ldentification \3(
Type of ldentification Produced H‘R b




EXHIBIT A

" City of Fort Lauderdale ' Bid 712-10809

CITY OF FORT LAUDERDALE
SPECIFICATIONS PACKAGE

' 712-10809
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Alrport Noise Monitoring System (AN OMS)
Mamtenance

GiTY OF FORT LAUDERDALE

Richard Ewell

954-828-5138

Ont 11 2014 402428 DM =0T
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City of Fort Lauderdale Bid 712-10809

Bid 712-10809

Airport Noise Monitoring System (ANOMS) Maintenance

Bid Number
Bid Title

Bid Start Date
Bid End Date

Question & Answer
End Date

Bld Contact

Contract Duration
Contract Renewal
Prices Good for

Bid Comments

Item
Quantity

Unit Price
Delivery Location

Description

Calibration ang Hardware Maintenance for Airport npise monitoring systemn (ANOMS), including

712-10809
Airport Noise Monitoring System (ANOMS) Maintenance

Jun 22, 2011 3:36:06 PM EDT
Jui 1, 2011 2:00:00 PM EDT

Jun 29, 2011 5:00:00 PM EDT

Richard Ewell
Pracurement Spacialist IT
Procurament Services

1 year
3 annual renewais
90 days

The City of Fort Lauderdale, Florida is seeking bids from qualified bidders to provida
calibration and hardwarea maintenance service for Airport noisa monitoring system

" (ANOMS) maintenance for the City's Business Enterprises Department, in accordance

with the terms, conditions, and specifications contained in this Invitation For Bid.

For a.copy of the bid, go to www.b_i@syhc.com.

Item Response Form

712-10809--01-01 - System Maintenance
1 year

. 'City of Fort Lauderdale

Fort Lauderdale Fxecutive Airport

5000 NW 21 Avenue, #200
Fort Lauderdale FL 33309

Qty 1

parts and labor.
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City of Fort Lauderdale

ITB #712-10809
TITLE: Noise Monitoring System (ANOMS) Maintenance

01.

02,

03.

05.

07.

- 08, .

PART | - INFORMATION SPECIAL CONDITIONS

PURPOSE
The City of Fort Lauderdale, Florida {City) is seeknng bids from qualified bidders, hereinafter

referred fo as the Contractor, to provide calibration and hardware maintenance service for
Airport noise monitoring system (ANOMS) maintenance for the City's Business Enterprises

Bid 712-10809

Department, in accordance with the terms, conditions, and specnflcatlons contained in this -

Invitation For Bid (ITB)

INFORMATION OR CLARIFICATION

For information concerning technical specifications please utilize the question / answer feature
provided by BidSync at www.bidsync.com . Questions of a material nature must be received
prior fo the cut-off date specified in the solicitation. Material changes, if any, to the scope of
services or bidding procedures will only be transmitted by written addendum. (See addendum
section of BidSync Site). Contractors please note: No part of your bid can be submitted via
FAX. No variation in price or conditions shall be permitted based upon a claim of ignorance.
Submission of a bid will be considered evidence that the Contractor has familiarized themselves
with the nature and extent of the work, and the equipment, materials, and labor required. The
entire bid response must be submitted in accordance with all specifications contained in this

solicitation.

It is the sole re'sponSIbfllty of the Contractor to ensure that their bid is submitted electronically-

through - BidSync at www.bidsync.com or reaches the City of Fort Lauderdale City Hall,
Procurement Services Department, 6" floor, Room 619, 100 N. Andrews Avenue, Fort

Lauderdale, FL 33301 in a sealed envelope marked on the outside with the ITB solicitation
number and Contractor's name, ne later than the time and date specified in this solicitation.

TRANSACTION FEES A
The City of Fort Lauderdale uses BidSync (www .bidsync.com) to distribute and receive bids and
proposals. There is no charge to vendors/contractors to register and participate in the

solicitation process, nor will any fees be charged to the awarded contractor,

ELIGIBILITY

To be eligible for award of a contract in reéponse to this solicitation the Contractor must
demonstrate that they have successfully completed services, as specified in the Technical
Specifications / Scope of Services section of this solicitation, are normally and routinely

engaged in performing such services and are properly and legally licensed to perform such _

work. In addition, the Contractor must have no conflict of interest with regard to any other work
performed by the Contractor for the City of Fort Lauderdale.

BID DOCUMENTS
The Contractor shall examine this bid carefully. Ignorance of the requirements will not relleve

the Contractor from liability and obligation under the Contract.

CAWARD . __ S

Award will be made to the responsive and responsrble bldder quotmg the lowest price, for that
product/service that will best serve the needs of the Gity of Fort Lauderdale.
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10.

11.

12.

14. -

15.

16.

- Gily of Fort Lauderdale

The City reserves the right to waive minor variations. in the specifications and in the bidding
process. The City further reserves the right to accept or reject any and/or all bids and to award
or not award a contract based on this bid solicitation.

GENERAL CONDITIONS -
General Conditions Form G-107 Rev. 11!10 (GC) are included and made a part of this ITB.

NEWS RELEASES/PUBLICITY :
News releases, publicity releases,. or advertisements relating to this contract or the tasks or

~ projects associated with the project shait not be made without prior City approval.

CONTRACTORS' COSTS:
The City shall not be liable for any costs incurred by proposers in responding to this soliicitation.

RULES AND SUBMITTALS OF BIDS
The signer of the bid must declare that the only person(s), company or parties interested in the

" proposal as principals are named therein; that the bid is made without collusion with any other

person(s), company or parties submitting a bid; that it is In all respects fair and in good faith,
without collusion or fraud; and that the signer of the bid has full authority to bind the principal

bidder.,
MANUFACTURER/BRAND/MODEL SPECIFIC REQUEST

-This is a manufacturer/brand/medel specification. No substitutions will be allowed.

CONTRACT PERIOD
The initial contract term shall commence upon date of award by the City or July 18, 2011,

whichever is later, and shall expire one year from that date. The City reserves the right to
extend the contract for three additional one year terms, providing all terms conditions and
specifications remain the same, both parties agree to the extension, and such extension is

approved by the City.

In the event services are scheduled fo end because of the expiration of this contract, the
Contractor shail continue the service upon the request of the City as authorized by the awarding
authority. The extension period shall not extend for more than ninety (80) days beyond the
expiration date of the existing contract. The Contractor shall be compensated for the service at
the rate in effect when this extension clause is invoked by the City.

COST ADJUSTMENTS - -
Prices quoted shall be firm for the initial contract ferm (1) vear. No cost increases shall be
accapled in this initial contract term. Please consider this when prowdlng your pricing for this

request for proposal

Thereafter, any extensions which may be approved by the City shall be subject to the following:
Costs for any extension terms shall be subject to an adjustment only if increases or decreases
occur in the industry. Such adjustment shail be based on the latest yearly percentage increase
in the All Urban Consumers Price Index (CPI-U) as published by the Bureau of Labor Statistics,
U.S. Dep't. of Labor, and shall not exceed five psrcent (5%). o

Bid 712-10802
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The yearly increase or decrease in the CPI shall be that latest Index published and avaitable for
the calendar year ending 12/31, prior to the end of the contract year then in effect, as compared
to the index for the comparable month, one-year prior.

Any requested adjustment shall be fully documented and submitted to the City at least ninety
. {90) days prior to the contract anniversary date. Any approved cost adjustments sharl become
effective on the beginning date of the approved contract extension.

The City may, after examination, refuse to accept the adjusted costs if they are not properly
documented, or considered to be excessive, or if decreases are considered to be insufficient. In
the event the City does not wish to accept the adjusted costs and the matter cannot be resolved
to the satisfaction of the City, the Coniract will be considered cancelled on the schaduled

expiration dafe.

17.  SERVICE TEST PERIOD
If the Contractor has not previously performed the services to the city, the City reserves the right
to require a test period to determine if the Contractor can perform in accordance with the
requirements of the contact, and to the City's satisfaction. Such test period can be from thirty to
ninety days, and will be conducted under ail specifications, terms and conditions contained in

the confract.

A performance evaluation will be conducted prior to the end of the fest period and that
evaluation will be the basis for the Cily's decision to continue with the Contractor or fo select

ancther Contractor (if applicable).

18. C.ONTRACT COORDINATOR
- The City may designate a Gontract Coordinator whose principal duties shali be:

Liaison with Contractor
Coordinate and approve all work under the contract.
Resolve any disputes.
Assure consistency and quality of Contractor's performance.
- Schedule and conduct Contractor performance evaluations and document findings.
Review and approve for payment all invoices for work performed or ltems delivered.

19. CONTRACTOR PERFORMANCE REVIEWS AND RATINGS.
The City Contract Coordinator may develop a Contractor performance evaluation report. This'
report shall be used to periodically review and rate the Confractor's performance under the

contract with performance rating as foliows:

Excellent Far exceeds requirements.

Good Exceeds requirements

Fair Just meets requirements.

Poor Does not meet ali requirements and

contractor is subject to penalty provisions
) under the contact.
Non-compliance Either continued poor performance after notice or a performance
' level that does not meet a significant portion of the requirements.
This rating makes the Confractor- subject fo the default or
canceliation for cause provisions of the contract. ‘
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City of Fort Lauderdale Bid 742-10809

The report shall also list all discrepancies found during the review period. The Contractor shall
be provided with a copy of the report, and may respond in wiiting if he takes exception to the
report or wishes to comment on the report. - Contractor performance reviews and subsequent
reports will be used in determining the euitabi[ity of the contract extension.

NO EXCLUSIVE CONTRACT/ADDITIONAL SERVICES

While this contract Is for services provided to the department referenced in this Invitation For
Bid, the City may require similar work for other City departments. Contractor agrees to take on
such work unless such work would not be con5|dered reasonable or hecome an undue burden

to the Contractor.

Contractor agrees and understands that the contract shall not be construed as an exclusive
arrangement and further agrees that the City may, at any fime, secure similar or identical
services from another vendor at the City’s sole opfion. |

The City may require additional items or services of a similar nature, but not specifically listed in
the contract. The Contractor agrees o provide such items or services, and shall provide the
City prices on such additional items or services based upon a formula or method, which is the
same or similar to that used in establishing the prices in his proposal. If the price(s) offered are
not acceptable fo the City, and the situation cannot be resolved fo the satisfaction of the City,
the City reserves the right to procure those items or services from other vendors, or fo cancel
the contract upon giving the Contractor thirty (30} days written notice.

DELETION OR MODIFICATION OF SERVICES

The City reserves the right to delete any portion of this Contract at any time without cause; and
if such right is exercised by the City, the total fee. shall be reduced in the same ratic as the
estimated cost of the work delated bears fo the estimafed cost of the work originally planned. If
work has already been accomplished on the portion of the Confract to be deleted, the
Contractor shall be paid for the deleted portion on the basis of the estimated percentage of

completion of such portion.

If the Contractor and the City agree on modifications or revisions to services , after the City has

' approved work to begin on such services, and a Budget has heen established for those

services, the Contractor will submit a revised budget to tha City far approval prior to proceedmg
wrth the work,

INSURANCE
The Contractor shali furnish proof of insurance requirements as indicated below. The coverage

is to remain in force at all times during the confract period. The following minimum insurance’
coverage is required. The City is to be added as an "additional insured” with relation to General
Liability Insurance. This MUST be written in the description section of the insurance certificate,
even if you have a check-off box on your insurance certfficate. Any costs for adding the City as
“additional insured" will be at the contractor's expense. '

The City of Fort Lauderdale shall be given notice 10 days prior to cancellation or modification of
any stipulated insurance. The insurance provided shall be endorsed or amended to comply with
this notice requirement. In the event that the insurer is unable to accommodate, it shall be the
responsibility of the- Contractor to provide the proper notice. Such notification will be in writing
by registered _mail, return receipt requested and addressed fo the Procurement Services

Depariment,
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The Contractor's insurance must be provided by an A.M. Best's “A-" rated or better insurance
company authorized to issue insurance policies in the State of Florida, subject to approval by
the City's Risk Manager. Any exclusions or provisions in the insurance maintained by the
contractor that precludes coverage for work contemplated in this ITB shall be deemed
unacceptable, and shall be considered breach of contract. :

WOrkers’ Compensation and Employers’ Liability Insurance

Limits: Workers’ Compensation — Per Florida Statute 440
Employers’ Liability - $500,000

Any firm performmg work on.behalf of the City of Fort Lauderdale must provide Workers'
Compensation insurance. Exceptions and exemptions can only be made i they- are in
accordance with Florida Statute. For additional information contact the Departrment of Financial
Services, Workers' Compensation Division at (850) 413-1601 or on the web at www.fidfs.com.

‘Commercial General Liability Insurance

Covermg premises-operations, products- completed operations, independent contractors and
contractual liability.

Limits: Combined single limit bodi!y injury/property damage $1,000,000.

This coverage must include, but not limited to:
a. Coverage for the liability assumed by the contractor under the indemnity provision of
the contract. :
Coverage for Premises/Operations
Products/Compieted Operations
'Broad Form Contractual Liability
Independent Contractors

saoo

Automobile Liability Ineurance

Covering all owned, hired and non-owned automobile equipment.

Limits: Bodily injury $250,000 each perscn
$500,000 each occurrence -
Property damage - $100,000 each occurrence

Professional Liabllity (Errors & Omissions)
Limits: $2,000,000 per occurrence
A copy of ANY current Certificate of Insurance should be included with your proposal.

In the event that you are the successfu! bidder, you will ba required to provide a certificate
naming the City as an “additional insured” for Generat Liability. .

.. Certificate-holger should be addressed asfollows: . —_ ...

- City of Fort Lauderdale
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34.

City of Fort Lauderdale

Procurement Services Department
100 N. Andrews Avenue, Room 819
Ft. Lauderdale, FL 33301

SUB-CONTRACTORS |
if the Contractor proposes fo use subcontractors in the course of providing these services to the

City, this information shall be a part of the bid response. Such information shall be subject to
review, acceptance and approval of the City, prior to any contract award. The City reserves the
right to approve or disapprove of any subcontractor candidate in ils best interest and to require
Contractor to replace subcontractor with one that meets City approval. ,

Contractor shall ensure that all Contractor’s subcontractors perform in accordance with the
terms and conditions of this Contract. Contractor shall be fully responsible for all of Contractor’s
subcontractors’ performance, and liable for any of Contractar's subcontractors' non-
performance.and all of Contractor’s subcontractors’ acts and omissions.- Contractor shall

defend, counsel being subject to the City's approval or disapproval, and indemnify and hold

harmless the City and the Gity’s officers, employees, and agents from and against any claim,
lawsuit, third-party action, or judgment, including any award of attorney fees and any award of
costs, by or in favor of any Contractor's subconfractors for payment for work performad for the

City. .

INSURANCE - SUB-CONTRACTORS
Contractor shall require all of its sub-contractors to provide the aforementioned coverage as well

as any other coverage that the contractor may consider necessary, and -any deficiency in the
coverage or policy limits of said sub-contractors will be the sole responsibility of the contractor.

UNCONTROLLABLE CIRCUMSTANCES {"Force Majeure™)

The City and Contractor will be excused from the performance of their respective obligations
under this agreement when and to the extent that their performancs is delayed or prevenied by
any circumstances bsyond their control including, fire, flood, explosion, strikes or .other (abor
disputes, act of God or public emergency, war, riot, civil commotion, malicious damags, act or
omission of any governmental authority, delay or failure or shortage of any type of
fransportation, equipment, or service from a public utility needed for their performance, provided

that: :

A The non performing party gives the other party prompt written notice describing
the particulars of the Force Majeure including, but not limited to, the nature of the occurrence
and its expected duration, and continues to furnish timely reports with respect thereto during the

period of the Force Majeure,

B. The excuse of performance is of no greater scope and of no longer duration than
is required by the Force Majeure;

C. No obligations of either party that arose before the Force Majeure causing the
excuse of performance are excused as a result of the Force Majeure; and

D. The non performing party uses its best efforts to remedy its inability to perform.

Notwithstanding the above, performance shall not be excused under this Section for a period in
excess of two {2) months, provided that in extenuating circumstances, the City may excuse
performance for a longer term. Economic hardship of the Contractor will not constitute Force

Bid 712-10809
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Majeure. Thé term of the agreement shall be éxtended by a period equal to that during which
either party's performance is suspended under this Section.

35.  PUBLIC ENTITY CRIMES -
: NOTE: Contractor, by submitting a proposal atiests they have not been placed on the convicted

vendor list.

- A person or affiliate who has been placed on the convicted vendor list following a conviction for
a public entity crime may not submit a bid on a confract to provide any goods or services to a
public entity, may not submit a bid on a contract with a public entity for the construction or repair

~ of a public building or public work, may not submit bids on leases of real property to a public
entity, may not be awarded or perform work as a confractor, supplier, subcontractor, or
consuitant under a confract with any public entity, and may not transact business with any public
entity in excess of the threshold amount provided in Section 287.017, Florida Statutes, for

Category Two for a period of 36 months from the date of bsing placed on the convicted vendor

list.

36. DAMAGE TO PUBLIC OR PRIVATE PROPERTY
Extreme care shall be taken to safeguard all existing facilities, site amenities, irrigation systems,’
vehicles, etc. on or around the job site. Damage to public and/or private property shall be the
responsibility of the Contractor and shalf be repaired and/or replaced at no additional cost 1o the
City.
-%238.  CANADIAN COMPANIES
The City may enforce in the United States of America or in Canada or in both countries a
- judgment entered against the Contractor. The Contractor waives any and ail defenses to the
City's enforcement in Canada, of a judgment enterad by a court in the United States of America.
All monetary amounts set forth in this Contract are in United States dollars.

39. LOBBYING ACTIVITIES o
ALL CONTRACTORS PLEASE NOTE: Any confractor submitting a response to this solicitation
- must comply, if applicable, with City of Fort Lauderdale Ordinance No. G-00-27 & Resolution
No. 07-101, Lobbying Activities. Copies of Ordinance No. C-00-27 and Resolution No. 07-101

may be obtained from the City Clerk's Office on the 7th Floor of City Hall, 100 N. Andrews
Avenue, Fort Lauderdale, Florida. The ordinance may also be viewed on the City's website at

http://www fortlauderdale.qov/clerk/LobbyistDocs/Iobbyistord1009.pdf .

40.  BID TABULATIONS/INTENT TO AWARD .
Notice of Intent to Award Contract/Bid, resulting from the City's Formal solicitation process, -

requiring City . Commission -  action, = may be found at:

http://www.fortlauderdale.gov/purchasing/notices of intent.him . Tabulations of receipt of those
he found at:

parties responding to a formal solicitation may

http/iwww.fortlauderdale.gov/purchasing/bidresults.htm , or any interested party may call the

Procurement Services Department at 954-828-5833.
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Clly of Fort Lauderdale

PART Il - TECHNICAL SPECIFICATIONS/SCOPE OF SERVIC'ESA_

Calibration and Hardware Maintenance
Service Agreement.
: . for
Noise Monitor Terminals (NMT), Types 3543

The calibration and/or hardware maintenance service agreement providing on-site services for six (6)
noise monitor terminals, as part of the Airport Noise & Operations Monitoring. System (ANOMS), and all

components.

- Services consisting of annual and on-site maintenance and calibration of Type 3543, Noise Monitoring

Terminals, and typical coverad equipment includes, but is not limited to the following:

Equipment List: :
1-BK 4435 Noise Analyzer, as applicable

1-BK 4184 Outdoor Microphone Unit

1-Rittal SK3113 Temperature Regulator

1-Rittal SK3107.110 Enclosure Heater

1-Riftal SK3108.110 Axial Fan

1-Standard Dialup Modem

1-Backup Battery

1-Battery Charger

1-lsobar 418972 Surge Suppressor for AC Mains

1-MGC DLP 4.4 Surge Suppressor for Telephone Lines
1-A00028, 10 meter Microphone Cable

1-microphone 4198 / 4184 or calibration exciter diaphragm

1-power supplies
NOTE: Includes all optional software and/ or equipment as'originally instalied and/ or updated.

~ Vendor shall:

Provide calibration and on-sits hardware maintenance coveragé.
Completely test equipment fo operational and performance test procedure

Provide all parts and [abor to repair equipment.
Provide a detailed service report indicating what services weré performed, what troubles/causes

were found, what equipment was replaced, and all corrective action taken.
Provide Telephone assistance and consultation for any and all covered equipment.

Provide Calibration and Ceriification of equipment.

goooo

on

Include a copy of any agreenients that will need to be signed with your bid.
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City of Fort Lauderdale
GENERAL CONDITIONS

; These instructions are standard for all contracts for commodities or sarvices issued through the City of Fort Lauderdale Procurement
— ] Services Dapartment. The City may delete, supersede, or modify any of these standard instructions for a particutar contract by indicating

such change In-tha Invitation to Bid (ITB) Special Conditions, Tachnical Specifications, Insiructions, Proposal Pages, Addenda, and Legal
Advartisement. in {his general conditlons document, Invitation to Bid {ITB} and Request for Proposal {RFF} are interchangeable.

Ti NDITIONS: .

— ' 1.01

1.02

1.03

1.04

1.05
1.08

107

1.08

BIDDER ADDRESS: The City maintains automated vendor address lists that have been generated for each specific Commadity
Class item through our bid issuing service, BidSync. Nofices of Invitations to Bid {ITB'S) are sent by e-mail to the selection of
bidders who have fully registered with BidSync or faxed {if applicable) 1o every vendor on those iiste, who may then view the bid

-decurmants gnline. Bidders wha have been informed of a bid's avallability in any other mannsr are responsible for registering with

BidSyne in order to view the bid docurnents. Thers is no fee for doing so. If you wish bid notifications be provided to another s-mail
address or fax, pleass contact BidSync. If you wish purchase orders sent o a different address, please so indicate in your bid
response. Ifyou wish payments sent to a different address, plaase so indicate on your invalce.

DELIVERY: Time will be of the essence for any orders placed as @ result of this ITB. The Cily reserves the right to cancel any
orders, or part thereof, without obligation if defivery is not made in accordance with the scheduls specifled by the Biddar and

accepted by the City.

PACKING SLIPS: [t will be the rasponsibility of the awarded Gonfractor, to atiach all packing slips to the QUTSIDE of each
shipment. Packing slips must provide a detailed description of what Is to be. received and reference the City of Fort Lauderdale
purchase ordar number that is associated with the shipment. Failure fo provide a dstalfed packing sfip aitached to the outsids of
shipment may resuit in refusal of shipment at Confractor's expense. :

PAYMENT TERMS AND GASH DISCOUNTS: Payment terms, unless otherwise atated in this TB, will be considered to be net 30
days after the date of satisfactory dalivery at the place of acceptance and receipt of correct invoice at the office. specified,
whichever occurs last. Bidder may offer cash dlscounts for prompt payment but they will not be considersd in determination of
award. If a Bidder offers a discount, It is understoad that the discount time will be computed from the date of satisfactory dalivary,
-at the place of acceptance, and raceipt of correct inveice, at the offica specifled, whichever ocours last.

TOTAL BID DISCOUNT; If Bidder offers a discount for award of all ems listed in the bid, auch discount shall be deducted fram the
total of the firm niat unit prices bid and shall be considered in tabulation and award of bid.

BIDS FIRM FOR AGCEPTANCE: Bidder warrants, by virtue of bidding, that the bid and the prices quoted in the bld will be firm for
acceptance by the City for a peried of ninefy (30) days from the date of bid opening unless ofherwise statad in the ITB.

VARIANGES: For purposes of bid evaluafion, Bidder's must indicate any varlances, no matler how slight, from ITB General
Conditions, Spectal Conditions, Spesifications or Addenda in the space provided in the ITB. Mo varations or exceptions by a
Bidder will be considered or deemed a part of the bid submilled unless such varlances or excaptions are listad in the bid and
referenced in the space provided on the bidder proposal pages. If varanses are not stated, or referenced as required, it will be
assumed that the product or service fully complies with the City's terms, conditiong, and specifications.

By receiving a bid, Clly does not necessarily accapt ahy varlances contalned In tha bid. All variancas submilted are sublect to
review and appraval by the City. If any bid contains material variances that, in the City's sole opinlon, make that bid conditiona! In
nature, the Gity reserves the right to reject the bid or part of the bid that is deciared, by the City as conditional.

NO BIDS: if you do not intend to bid please indicate the reason, such as insufficient time to respond, do not offer preduct or service,
unable to meet specifications, schedule would not permit, or any other reason, in the space provided in this ITB. Failure to bid or
return no bid comments prior to the bid due and opening date and time, Indicated in this ITB, may result in your firm bsing deleted
from our Bidder's regisiration list for the Commaodity Class item requested in this ITB.

MINORITY AND WOMEN BUSINESS ENTERPRISE PARTIGIPATION AND BUSINESS DEFINITIONS: The City of Fert
Lauderdale wants to Increase the participation of Minority Business Enterprises (MBE), Women Business Enterprises {WBE), and
Smell Business Enterprises (SBE) in is procurement activities. If your firm qualifies In accordance with the below definitions
plaase indicate in the space provided in this {TB.

Minority Business Enterpriss (MBE) A Minotity Business" Is a businsss entérpriss fhat is owned or controlled hy one or mare
soclally or econcmically disadvantaged persons. Such disadvantage may arise from cullursf, racial, chronic aconomic
circumstances or background or other similar cause. Such persons Include, but are not limited to: Blacks, Hispanics, Aslan

Americans, and Naflve Amerlcans.

The term "Minarily Business Enterprise” means a business at least 51 percent of which is owned by minority group metmbars or, in
-the cage of a publicly owngd business, at least 51 percent of the stock of which is ownad by minority group members. For the
purpose of the preceding sentence, minority group members are citizens of the United States who inciude, bul are not limited to:
Blacks, Hispanizs, Asian Americans, and Netive Americans.

Women Business Enterpﬁsar(wBE') a ‘Women Owned or Contralied Businass" is a busihess enterprize at least 51 'pel"ce-ﬁlml')f
which {s owned by femalss or, In the case of a publicly owned business, at lzast 51 percent of the stock of which is awned by
femnales. ' :

Small Business Enterprise (SBE) "Small Business" means a corporation, partnership, solé p;'ﬁprietorship, or other sgal entily
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formad for the purpose of making a profit, which is independently owned and operated, has either fewer than 100 employees or
tess than $1,000,000 i annual gross receipts.

BLACK, which includes persons having orlgins in any of the Biack raciat groups of Africa.
WHITE, which includes persons whese origins are Anglo-Saxon and Europeans and parsons of indo-European decent including

Pakistani and East Indian.
HISPANIC, which ncludes persons of Mexican, Pusrto Rican, CGuban, Cenfral and South American, or other Spanish culture or

origin, regardless of race.
NATIVE AMERICAN, which includas persons whose origine are American Indians, Eskimos, Aleuts, or Native Hawaiians.

ASIAN AMERICAN, whick includes persons havrng origin in any of the original peoples of the Far East, Southeast Asia, the Indian
subcontinent, or the Pacific |slands.

1.09 MINORITY-WOMEN BUSINESS ENTERPRISE PARTICIFATION

: Itis the desire of the City of Fort Lauderdale fo increase the participalion of minority (MBE) and wamen-owned (WBE) businesses
in Its condracting and procurement pragrams. While the Cily does not have any preference or sef aside programs in place, it Is
committed to @ policy of equitable participation for these firms. Praposers are requested to Include In their proposals a narretive
describing their past acoomplishments and intended actions in this area. If proposers are considering minority or women ownad
enterprise parficipaiton in their proposal, those firms, and thelr specific duties have to be identiffied in the proposal. If a proposer Is
considered for award, he or she will be asked to meet with Cily staff so thaf the inlended MBE/WBE participation .can be -
formalized and included in the subsequent conlract. .

Part It DEFINITIONS/ORDER OF PRECE

2.0 BIDDING DEFINITIONS The City will use the following definifions in it's general conditions, speclal cﬁndltinns, technical
spacifications, instruetions to bidders, addenda and any other document used In the bidding process:

INVITATION TO BID {ITB} when the City ia requesting bids from qualified Bidders.
REQUEST FOR PROPOSALS (RFP) when the Clly is raquesting proposals from qualifled Proposars.
BID ~ a price and terms quots received in response to an [TB.

 PRCPOSAL - a proposai received in response to an RFP.
BIDDER - Person or firm submitting a Bld.
PROPOSER - Person or firm submitting a Proposal.
RESPONSIVE BIDDER - A person whose bid conforms in all material respects to the terms and conditions inciuded in the ITB.
RESPONSIBLE BIDDER — A psrson who has the capabllity Inall raspects fo psrform in full the confract requirements, as stated in
the ITB, and the integrity and reliability that wilf assure good faith performance.
FIRST RANKEO PROPOSER - That Proposer, responding to a Clly RFP, whose Proposatl is desmed by the Cify, the most
advantageous to the Cily aftar appiying the evaluation crileria contained in the RFP.
SELLER - Successful Bidder or Propaser who is awarded a Purchase Order or Contract to provide goods or services fo the Cily.
CONTRACTOR — Successtui Bidder or Propogser who is awarded a Purchase Order, award Contract, Blankst Purchase Order
agreement, or Term Contract fo provide goods of services to the Clty.
GONTRACT — A deliberate verbal or written agresment betwesn two or more competent parties 1o perform or not to parform a
cartaln act or acts, including all types of agreements, regardless of what they may be called, for the procuremsnt or disposal of
squipment, materials, supplies, services or construction.

. CONSULTANT ~ Sucoessful Bidder or Proposer who is awarded a contract to provide professlonal services {othe Clty.
The following tarms-may be used Interchangeably by the City: ITB andfor RFF‘ Bid or Proposal; Bldder, Pmposer, or Sefler; .

. Canfractor or Consultant; Contract, Award, Agreement or Purchase Order.

2.02  SPECIAL CONDITIONS: Any and all Spacial Conditions contained in this ITB that may be in varianee or confliot with these General
Conditfons shall have precadence over thase General Condltions. If no changes or daletions to Genaral Conditicns are mads in
the Spacial Conditions, then the Genaral Conditions shall prevail in their entirety,

PART I BIDDING AND AWARD PROGEDURES:

3.0 SUBMISSION AND RECEIPT OF BIDS: To receive consideration, bids must be received prior to the bid opening date and tims. -
Unless otherwise specifled, Bidder's should use the proposal forms provided by the City. These forms may be duplicated, but
failure to use the forms may cause te bid to be rejected. Any erasures or corrections or the bid must be made in ink and initialed
by Bidder in ink. Al information submilted by the Bidder shall be printed, typewritten or filled in with pen and ink. Bids shali te
signed in ink. Separate bids must be submitted for each ITB issued by the City in separate sealed snvalopss proparly marked.
When a particular ITB or RFP requires mulfiple coples of bids or proposals thay may be included in a single envelops or package
properly sealed and identifisd. Only send blds via facsimile transmission (FAX) if the ITB spaciileally states that blds sent via FAX
will be consldered. If such a statement is not includad in the ITB, blds sent via FAX wilt be rejected. Bids will be publicly cpened in
the Procurement Offics, or other designated area, in the presence of Bidders, the public, and Gity stalf. Bidders and the public are
invited and encouraged to aifend bid openings. Bids will be tab:ulated and made avallable for revlew by Bidder's and the public in
accordance with applicable reguiations.

.02 MODEL NUMBER CORRECTIONS: [f the mode! numbar for the make specified In this ITB is incorrect, or no longer available and
replaced with an updated mddel with new specifications, the. Biddar shell enter the correct model humber on the bidder proposal .
page. In the case of an updated model with new specifications, Bidder shall provide adequate informafion io allow the Cily to
determine If the model bid meets the Clly's requirements.

-3.03 PRICES QUOTED: Deduct frade discounts, and quote firm net prices. Give bath unit ptica and extended fotal, In the case of a

discrepaney in computing the amount of the bid, the unit price quoted will govern. All prices quated shall be F.O.B. destination, |
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fralght prepaid (Bidder pays and bears freight charges, Bidder owns goads In transit and files any claims), unless otherwise stated in Special

3.04

3.08

3.08

3.07 .

3.08

2.09

310

31

3.12

313

314

315

3.18

Conditions. Each item must be bid separately. No attempt shall be made to tie any ltem or flems contained in the (TB witk any
cther business with the City. ‘

TAXES: The City of Fort Lauderdale |s exempt from Federal Excise and Flotlda Sales taxes on direct purghase. of tangible
property. Exsmplion number for EIN is 68-6000319, and State Sales tax exemption number is 85-8013875578C1. :

WARRANTIES OF USAGE: Any quantities listed in this ITB as estimated or projected are provided for tabulation and information
. purposes only. No warranty or guarantee of quantifies is given or implied, It |s understood that the Goniracior will furnish the Cliy's

nesds as they arise.

APPROVED EQUAL: When the technical specifications calf for a brand name, manufacturar, make, moded, or vendor catatog
number with acceptance of APPROVED EQUAL, It shall be for the purpose of establishing a leval of quality and features desired
and acceptable o the City. In such cases, the Clty wiil be receptive to any unit that would be considered by qualfied City
personnal as an approved equal. In that the specified make and modsl represent a leve! of quality and features desired by the
City, the Bidder must state clearly in the bid any varlance from those specifications. It is the Bidder's responsibility to provide
adequate information, in the bid, to enable the City to ensure that ihe big maets the required criteria. If adaquate mformation is not
submitted with the bid, It may be rejected. The City will ba the sole judge in determintng If the item bid qualifies as an approved
agual.

MINIMUM AND MANDATORY TECHNICAL SPEGIFICATIONS: The technical specifications may include ltems that are
considered minimum, mandatory, or required. i any Bidder Is unable to mest or excaad these items, and feels that the technical
specifications are overly restrictive, the bidder must notify the Procurement Services Departmant Immediately. Such notification
must be raceived by the Frocurement Services Depariment prior to the deadline contained in the IT8, for questions of a material
natur, or prior to five (5} days befors bld due and epen date, whichever accurs first. If no such notifieation I recsived prior to that
deadiine, the City wiil consider the technical specifications to be acceptable to all bidders,

MISTAKES: Bidders are cautioned to exeming all terms, conditions, speclﬂcatldns. drawings, exhibits, addenda, dalivety
instructions and spactal conditions pertaining to the ITB. Failure of the Bidder {o examine all pertinent decurnents shall not entitle
the bidder to any relief from the condltions imposed in the confract.

SAMPLES AND DEMONSTRATIONS: Samples or inspection of product may be requested to determine suitability. Unless
otherwiss specified in Special Conditions, samples shall be requested after the date of bid opening, and if requested should ba
recetved by the City within seven (7) working days of reguest. Samples, when requasted, must be furnishad free of expense to the
City and if nof used In testing or destroyed, will upon request of the Bidder, be raturned withiz {hitty (30) days of bid award at
Biddet's expanse. When required, the City may request full demonstrations of unlts prior to award. When such demonstrations
are requested, the Bidder shell respond prompily and arrange a demonstration at @ convenient location, Fallure to provide
samples or dermonstrations as specified by the Gity may resuit in rejection of a bid.

LIFE CYCLE COSTING: if go specified in the ITB, the City may alect to evaluate squipment praposed on the basis of tofal cost of
ownership. In using Life Cycle Costing, factors such as the following may be considered: estimatad ussful life, maintenance coats,
cost of suppliss, labor infensity, energy usage, environmental Impact, and residual value. The CHy reserves tha right to usa thoss
or other applicable criterla, In lts sole opinlon that will most accurately esimate total cost of use and ownership.

BIDDING ITEMS WITH RECYCLED CONTENT: In eddressing environmental concerns, {he Clty of Fort Lauderdale encourages
Bidders to submit bids or alternate bids contalning iterns with recycled content. When submitting bids containing items with
recycled content, Bidder shall provide documentalion .adequate for the City to verify the recyeled content. The Cily prafers
packaging consisting of materials that are degradable or able to-be recycled. When speciilcally stated in the ITB, the City may give
prefarence to bids comtaining items manufactured with recycled matarlal or packaging that is able to be recycled.

USE OF OTHER GOVERNMENTAL CONTRACTS: The City reserves the right to reject any patt ot ali of any bids received and
uilize other avallable governmantal contracts, if such action is in its best interest.

QUALIFICATIONS/INSPECTION: Blds will only be considered from firms normally engaged in providing the types of
comtmodities/services specified herein. The City reserves the right to inspect the Bidder's facilities, squipment, personnel, and
organization at any time, or te take any other action necsssary to delermine Bidder's ability to perform. The Procurement Director

" reserves the right to rejact bids where avidence or avaluation Is determined to ndicate inabilily to parform,

BID SURETY: If Special Condifions require a bid secusity, it shall be submitted In the amount stated.’ A bid securily can be In the
form of a bid bond or cashiers check. Bid security will be returned to the unsuccessful hidders as soon as practicable after apening
of bids. Sid security will be returned to the successful bidder afler acceptance of the petformance bond, if required; acceptance of
insurance coverage, if required; and full execution of conttact docurnants, if required; or condifions as stated In Special Conditions.

PUBLIC RECORDS: Flotida law provides that municipal records shall at all times be apen for personal inspection by any person.
Section 118.01, F.S., the Public Records Law. Information and materials received by City in connection with an ITB response shall .
be deemed to be public records aubject to public inspection upon award, recommerndation for award, or 10 days after bid opening,
whichever occurs first. Howevar, cerfain exemptions to the publle records law are statutorlly provided for in Section 119.07, F.S. If
the Proposer believes any of the information contained In his or her response is exampt from the Public Records Law, then the
Propaser, inust in his or her response, specliically identify the material which is deemed fo be exampt and cite the legal authority
for the exemption. The City's determination of whether an exempfion appliss shall ba final, and the Proposer agrees to defand,
indemnify, and hold harmless the Gity and the Cily's.officers, employees, and agents, against any loss or damages incurred .by.any
persan or entity as a result of the Cily's treatment of records as public records.

PROHIBITION OF INTEREST: No contract wil be awarded fo a bidding fism who has City elected officials, officars or employeas
affiliated with it, Unless the bidding firm has fully complled with current Florida State Statutes and City Ordinances relating fo (his
issue. Bidders must disciose any such effiliation, Failure te disclose any such effliation will rasult in disqualification of the Bidder
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and removal of the Bidder from the City’s bidder lists and prohibition from engaging in any business wilh the Cliy.

3.17  RESERVATIONS FOR AWARD AND REJECTION OF BIDS: The City reserves the right to accept or reject any or all bids, part of
bids, and {o waive minor iregularities or variatlons to specifications containad in bids, and minor Irregulatities In the bidding
procaess. The City also ressrves the right o award the contract on a split order basis, lump sum basls, Indiidual item basis, or

. auch combination as shall best serve the-interest of the.City. The Cliy reserves the right to make an award lo the responsive and
responsible bidder whose product or service meels the terms, condifiens, and specificalions of the ITB and whose bid Is
considered to best serve the City's interest, In defermining the responsiveness of the offer and the respenslbility of the Bidder, the
following shall be considered when applleable: the abllity, capacity and skill of the Bidder to perform as required; whether the
Bidder can perform promptly, or within the time specified, without delay or interference; the character, integrity, reputation,
judgment, experienoe and efficiency of the Bldder; the gualily of past performance by the Bidder; the previous and existing
compliance by the Bidder with relafed laws and ordinances; tie sufficiency of the Bidder's financial resources; the availabllity,
qualily and adaptability of the Bidder's supplies or services to the required use; the abliily of the Bidder to provide fufure
maintenance, service o parls; the numbsr and scope of conditions attached to the bid.

if the ITB provides for & coniract trlal perlod, the City reserves the right, in the svant the selected bidder does not perform
satisfactorlly, to award a trial period to the next ranked bidder or fo award a contract to the next ranked bidder, if that bidder has
successfully provided services to the City in the past. This procedure to continue until a biddar i3 selacted or the contract is re-bid,

at the sole option of the City.

318 LEGAL REQUIREMENTS: Applicable provislons of all federal, state, county laws, and local ordinances, rules and regulations, shall
govern development, submilttal and evaluatlon of all blds recsived in response hereto and shall govern any and all claims and
disputes which may arlse batween person(s) submitting a bid response hareto and the Gity by and through its officers, employees
and authorized representatives, or any other person, natural or otherwise; and lack of knnwledge by any bldder shalf not constitute

a coghizable defense against the legaf effect thereof.

3.19- BID PROTEST PROCEDURE: ANY PROPOSER OR BIDOER WHO IS NOT RECOMMENDED FOR AWARD OF A CONTRACT
AND WHO ALLEGES A FAILURE BY THE CITY 7O FOLLOW THE CITY'S PROCUREMENT ORDINANCE OR ANY
APPLICABLE LAW MAY PROTEST TO THE DIRECTOR OF PROCUREMENT SERVICES DEPARTMENT {DIRECTOR), BY
DELIVERING A'LETTER OF PROTEST TO THE DIRECTOR WITHIN FIVE (5) DAYS AFTER A NOTICE OF INTENT TO
AWARD 1S POSTED ON THE cITY's WEB SITE AT THE FOLLOWING LINK:

hitp:iwww.fortisuderdale. gov/purchasing/noticee_of intent.htm

THE COMPLETE PROTEST ORDINANCE MAY BE FOUND ON.THE CITY'S WEB SITE AT THE FOLLOWING LINK:
hitp:iiwww.fortiauderdale.govipurchasing/protestordinance.pdf

PARTIV. BONDS AND INSURANCE

4.01 PERFORMANCE BOND: If a performance bond is required in Special Conditions, the Coniractor shall within fifteen (15) working
days after nolification of award, furnish to the City a Peérformance Bond, payable to the City of Fort Lauderdale, Florlda, in the face
amount specified in Special Conditions as surety for falthful performance under the ferms and conditions of the contract. If the
bond is on an annual coverage bagis, renewal for each succesding year shal! be submitted to the City thirty (30) days prior 6 fhe
tarmination date of the exlsting Performance Bond. The Performance Bond must be execufed by a surety company of recognized
standing, autharized o do business in the State of Florlda and having a resident agant.

Acknowledgement and agreement is given by both pariies that the amount kerein set for the Performance Bond is not intended o
be nor shalt be desmed to be in the nature of liquldated damages nor is it infendad to limit the llabliity of the Contractor to the. City

In the evant of a malerial breach of this Agreement by the Cantractor.

402  INSURANCE: [f the Contractor is required to go on to Gity properfy to perform work or services as a result of ITB award, the
Confractor shall assume full reaponsibility and expense to obtain all necessary insurance as requirad by Clty or specified in Special

Conditions.

The Contractor shall provide to the Procurement Services Deparlment originaf cerlificates of coverage and receive nofification of
approval of those cerlificates by the City's Risk Manager prior ta engaging In any activitles under this contract, The Cortractors
insurance is subject ta the approval of the Clty's Risk Manager. The certificates must {ist the City as an ADDITIONAL INSURED .
for General Liabfity insurance, and shall have no less than thirty (30) days written nofice of cancellation or material change.
_ Further modification of the insurance requirements may be made at the sole discretion of the City's Risk Manager Iif circurnstances
change or adequata protection of the City is not presented. Biddar, by subemitting the bid, agrees to abide by such modlfications.

PARTY PURCHASE QRDER AND CONTRACT TERMS:

5,01 COMPLIANCE TO SPECIFICATIONS, LATE DELIVERIES/PENALTIES: lfems offared may be tested for compliance fo bid
specifications. llems delivered which do not conform 1o bid specifications may be rejected and retusned at Contractor's expense.
Any violatlon rasulting in conlract termination for cause or delivery of items not conforming to specifications, or late dalivery may
also result in:
- Bidders name being removed from tha City's bidder's mailing list for & specifisd period and Bidder will not be recommended

for any award during that period,

- Al City Departmenls being advised to refrain from doirlg business with the Bidder.
- Ali other remedies inlaw orequity. . ... _ ... ... ...

5.02  ACCEPTANCE, CONDITION, AND PACKAGING: The material delivered In response to ITB award shali remain the property of the
Selter until a physical inspection is made and the matetial accepted to the satisfaction of the Cily. The material must comply fully
with the terms of tha ITB, be of the required quallty, new, and the latest model. All containers shall be suitable for storage and
shipment by common carrier, and alf prices shall include standard commerciat packaging. The City will not zcoept subslitutes of
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any kind. Any substitules or matsrial not maeting specifications wiff be refurned at the Biddars expanse. Fayment will be made anly after
City receipt and acceptance of materials or services.

- ) 5.03 SAFETY STANDARDS: All manufaclured items and fabricated assamblies shall comply with applicable requirements of the
: Oceupation Safety and Health Act of 1970 as amended, and be In compliance with Chapter 442, Fiorida Statufes. Any toxic
; substance listed In Saction 38F-41.03 of the Florida Administrative Code delivered as a resut of this order must ba accompanlad
i by a completed Material Safety Data Sheet (MSDS), .

604  ASBESTOS STATEMENT: All material supplied must be 100% asbestos free. Bidder, by viriue of bidding, cerfifies that If awarded
any portion of the ITB the bidder will supply only material or equipment that is 100% asbestos free. -

605 . OTHER GOVERNMENTAL ENTITIES: If the Bidder is awarded a contract as a result of this ITB, the bidder may, if the bidder has
sufficient capaclty or quantitles available, provide to other governmantal ageficies, eo requasting, the products or services awarded
in accardance with the terms and conditions ‘of the ITB and resulting cenfract. Prices shall be ¥.0.8. deliverad to the requesting

agehcy.

- 6.06  VERBAL INSTRUCTIONS PROCEDURE: WNo negefiations, decisions, or aclions shalf be inltiated or executed by the Conlractor as
a result of any discussions with any Cily amiployee. Only those communications which are in wiifing from an authorized City
represeniative may be consldered. Only wrilten communicatlons from Contractors, which are assigned by a person designated as
authorlzed to bind the Contractor, will be racognized by the City as duly euthorized expressions on behalf of Contractors. ’

5.07 INDEPENDENT GONTRACTOR: The Contractor is an independent contractor under this Agreement. Personal services provided
* by the Proposer shall be by employees of the Contractor and subjacl o supervision by the Comtractor, and nol as officars,
employees, or agents of the City. Personnal polivies, tax responsibifiles, social security, health Insurance, employee benefits, -
procurement policies uniess otherwise stated in this ITB, and other simifar administrative procedures applicable to services
rendered undsr this contract shall be those of the Coniractor.

608  INDEMNITY/HOLD HARMLESS AGREEMENT: The Contractor agress to protect, defend, indemnify, and hold harmless the City of
Fort Lauderdale and its officers, employees and agents from and against any and all losses, penaltiss, damages, settlermenis,
claims, costs, charges for other expenses, or lfabllities of avery and any kind including atterneys fess, in connection with or arlsing
directly or indirectly out of the work agreed te or performed by Coniractor under the terms of any agreament that may arise due to
the bidding process. Without limiting the foregoing, any and all such claims, suits, or other actions reiating to personal injury,
death, camage to proparty, defects in materials or workmanship, actuaf or alleged viclations of any applicable Statute, ordinance,
administrative order, rule or reguletion, or decree of any court shali be includad in the indemnity hereunder.

5.09 TERMINATION FOR CAUSE: If, through any cause, the Contractor shall fail to fulfiil in a timely and proper manner its obligations
under this Agreement, or if the Contractor shall viotate any of the provisions of this Agreemant, the City may upon writtsn nofice to
the Contractor tarminate the right of the Contractor to proceed under this Agresment, or with such part or parts of the Agreement
as 1o which there has been default, and may hold the Contractor liable for any damages caused to the Cily by reason of such
default and fermination. In the event of such termination, any completed services performed by the Confractor undar this

_ Agresrment shall, ai the option of the City, become the City's property and fhe Coniraclor shall be entitled to recaive squitable-

compensation for any work completed fo (he satisfaction of the Clty. The Contractor, howaver, shall nof be relieved of liability to
© the Gily for damages sustainad by the City by réason of any breach of the Agreement by the Confractor, and the City may withhoid
any payments to the Contractor for the purpose of seloff until such time as the amount of damages due to the City from the

- ' - Contractor can be detarmined.

5.10 ~ TERMINATION FOR CONVENIENGCE: The City reserves the right, in its bast inferest as determined by the City, to cancel contract
by giving written notice fo the Confractor thirty (30) days prior to the effective date of such cancellation.

a1 CANCELLATION FOR UNAPPROPRIATEDR FUNDS: The obligation of the City for payment to a Contractor is limlted to the
availability of funds appropriated in @ current fiscal periad, and continuation of the confract Into a subsequent flscal period is

sublject to appropriation of funds, unfass otherwise authorized by law.

5.12 RECORDS/AUDIT: The Contractor shall maintain during the term of the contract all books of account, reports and records in
accordance with generally accepled accounting practices and standards for records direclly related to this contract. The
Contraclor agrees to make avaliable to the City’s Internal Auditor, during normal business hours and in Broward, Miami-Dade or
Palm Beach Countlas, all bagks of account, reports and racords relafing to this contract should be retained for the duration of the
contract and for three years after the final payment under this Agreement, or untl all pending audits, investigations or litigation
matiers relating fo the confract are closed, whichever is later.

5.13 PERMITS, TAXES, LICENSES: The successful Contractor shall, at their own expenge, obtain all necessary permiis, pay all
licenses, fees and taXes, required to comply with all local ordinances, state and federal laws, rutes and regulstions applicabls to

business to be carried out under this contract.

514 LAWS/ORDINANCES: The Coniractar shall obsesve and comply with all Faderal, stats, foeal and municipal laws, ordinances rules
and regulations that would apply to this contract.

6.15 NON-DISCRIMINATION: There shalt be no discrimination as to race, sex, color, craed, age or national origin in the operations
condusted under this contract, L

— 516  UNUSUAL CIRGUMSTANGES: |f.during.acontract term where costs to the Gity are to remaln firm or adjustments ara restricted by
R 4@ peroentage or CPI cap, unusual circumstances that could not heve been faredesn by either parly of the contract oceur, and those
circumstances significantly affect the Cantractor's cost in providing the reguired prior items or services, then the Coniractor may
request adjusiments to the costs fo the City to reflect the changed circumstances. The circumstances must be beyond the control
«of the Conlractar, ard the requested adjustments must be fully dooumented. The City may, after examination, rafuse to accept the
adjusled cosis if they are hot properly documented, Increases are congidared to be excassive, or decreases are cansidered fo be
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ingufiicient. In the event the City does not wish to accept the adjusted costs and the matier cannot be tesolved to the saﬂsfaclinn of the City,

517

3.18

519

520

the Clty will reserve the following options:

1. The confract can be canceled by the City upon giving thirly (30) days writien nofice fo the Canttactor with no penaliy to the
Clty or Contractor, The Contractor shall fill all City requirements submitted lo the Contractor until the termination date

contained in the nofice.

2. The Cily raquires tha Confractor to continue to provide the items and services at the firm fixed (hon-adjusted) cost until the
termination of the contract term then in effect. )

3. Ifthe Cily, in its interest and In s sole opinion, determines fhal the Contractor in a capricious manner aftempted fo use |his
section of the condract to ralleve themselves of a lagltimate obligation under the confract, and nc unusyal circumatances had
coeurred, tha City reserves the right to lake any and afl action under law or equity. Such action shall Include, hut not be
limited to, declaring the Cantractor in default and disqualifying him for receiving any business from the City for a stated period

of fime,

If the City does agree fo adjusted costs, these adjusted costs shafl not be |nvoiced to the Clty untll the Contractor racelves notice in
writing signed by a persen authorized to bing the City in such matters.

ELIGIBILITY: If applicable, the Cantractor must first reglsier with the Deparimant of Stats of the State of Florida, in accordance with
Florida State Statutes, prior to entering into a contract with the Clty.

PATENTS AND ROYALTIES: The Contractor, without exception, shall indemnify and save harmless the City and its employees
from liability of any nature and kind, including cost and expenses for or on account of any eopyrighted, patenfed or un-patented
invention, process, or article manufaclured or used in the performance of the contract, including its use by the City. If the
Coniractor uses any design, device, or materials covered by letters, patent or copyright, Ii is mutually agread and undserstood
without exception that the bid prices shall include all royalties or costs arising fram {he use of such design, device, or materials in

any way invoived in the work,

ASSIGNMENT: Contractor shall not transfer or.assign the parformance requirad by this ITE without the prior written consent of the ‘
City. Any award issued pursuant to this ITB, and the monies, which may become due hereunder, are not assignable except with
the prior writen approval of the City Commission or the City Manager or Glty Manager's deslgnes, depending oh origmai award

approval,

LITIGATION VENUE: The parties waive the privilege of venue and agtes that all litigation between them in the state courts shalf
take place In Broward County, Florida and that all-litigation between them in the federal courts shall take place in the Southem
District in and for the State of Florida. . ‘ .



City of Fort Lauderdale ' Bid 712-10809

NON-COLLUSION STATEMENT:

By signing this offer, the vendor/contractor certifies that this offer is made independently and free from coliusion.
Vendor shall disclose below any City of Fort Lauderdale, FL officer or employee, or any relafive of any such
officer or employee who is an officer or director of, or has a material interest in, the vendor's business, who is in
a position fo influence this procurement. . :

Any City of Fort Lauderdale, FL officer or employee who has any input into the writing of spacifications or
requirements, solicitation of offers, decision to award, evaluation of offers, or any other activity pertinent to this
procurement is presumed, for purposes hereof, o be in a position to influence this procurement, )

For purposes hereof, a person has a material interest if they directly or indirectly own more than'5 percent of the
total assets or capital stock of any business entity, or if they otherwise stand to personafly gain if the confract is
awarded to this vendor. '

In accordance with City of Fort Lauderdaie, FL Policy and Standards Manual, 6.10.8.3,

3.3. City employees-may not contract with the City through any corporation or business entity in _
which they or their immediate family members hold a controlling financial inferest fe.g. ownership of

five (8) percent or more).

3.4. Immediate family members (spouse; parents and children) are alse prohibited from contracting
‘with the Gity subject to the same general rules. '

Failure of a vendor to disclose any relationship described herein shall be reason for debarment
in accordance with the provisions of the City Procurement Code.

NAME ‘ - RELATIONSHIPS

In the event the vendor does not indicate any names, the City shall interpret this to mean that the vendor
has indicated that no such relationships exist.
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BID]PROPOSAL SIGNATURE PAGE

How to submit bldslproposals it s preferred that bids/proposals be submitfed electronically st
www.bidsync.com, unless otherwise stated in the bid packet. If mailing a hard copy, it will be the soie
responsibility of the Bidder to ensure that the bid reaches the City of Fort Lauderdale, City Hall, Procurement
Department, Suite 619, 100 N. Andrews .Avenue, Fort Lauderdale, FL 33301, prior to the bid opening date and

time listed. Bids/proposals submitted by fax or email will NOT be accepted.

The below signed herehy agrees to furnish the following arﬁcle(s) or services at the price(s) and terms stated
subject to all instructions, conditions, specifications addenda, legal advertisement, and conditions contained in
the bid. | have read all attachments including the specifications and fully understand what is required. By

* submitting this signed proposal | will accept a contract if apptoved by the CITY and such acceptance covers all

terms, conditions, and specifications of this bid/proposal.

Please Note: If responding to this solicitation through BidSync, the electronic version of the bid response will

prevail, unles‘s a paper version is clearly marked by the bidder in some manner fo indicate that it will supplant
the electronic version. All fields below must be completed, if the fi eld does not apply to you, please

note N/A in that field.

| ] 1

(Authorized signature) (date)

Nams (printed) _ Title: ' I

Company: (Legal Registratién)l

. CONTRACTOR, IF_FOREIGN CORPORATION, MAY BE REQUIRED TO OBTAIN A CERTIFICATE CF
IN ACCORDANCE WITH FLORIDA STATUTE

AUTHORITY FROM THE DEPARTMENT OF STATE,

§607.1501 {visit hitp://www.dos.state fl.us/ ).

]

Address: [
City [ _ | State | | Zip | J
Telephone No, FAX No. Email: | } - j

l I [ |
Delivery: Calendar-days after receipt of Purchase Order (section 1.02 of General Conditions): I : [

Paymant Terms (saction1.04):| ) I Total Bid Discount{section1._05):|:[

Does your firm qualify for MBE or WBE status (section MBe [ wee O
1.09}: '

ADDENDUM ACKNOWLEDGEMENT - Proposer acknowledges that the following addenda have been received
and are included in the proposal:

Addandum No. ' ‘ ' Date |ssued
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City of Fort Lauderdale Bid 712-1080%9

T ]

P-CARDS: Will your firm accept the City's Credit Card as péyment. for goods/services?

YES O No O

VARIANCES: State any variations to specifications, terms and conditions in the space provided below or
reference in the space provided below all variances contained on other pages of bid, attachments or bid pages.
No variations or exceptions by the Proposer will be deemed to be part of the bid submitted uniess such variation
or excaption is listed and contained within the bid documents and referenced in the space provided below. If no
statement is contained in the below spacs, it is hereby implied that your bid/proposal complies with the full scope
of this solicftation. HAVE YOU) STATED ANY VARIANCES OR EXCEPTIONS BELOW? BIDDER MUST CLICK
THE EXCEPTI INK IF ANY VARIATION E TO THE SPECIFICATIONS, T S
AND CONDITIONS. I this section does not apply to your bid, simply mark N/A in the section below,

Variances:
revisad 6-16-11
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City of Fort Lauderdale Bid 712-10809

Question and Answers for Bid #712-10809 - Airport Noise Monitoring
System (ANOMS) Maintenance

OVERALL BID QUESTIONS

Question 1
The bid |s titled Airport Noise Monitoring System (ANOMS) Maintenance and the bid's technical specifications

indicate Noise Monitorlng Terminals (NMT). Is this bid to maintzin Noise Monitoring Terminals that are integrated
with a ANOMS system. (Submitted: Jun 23, 2011 9:13:40 AM EDT)

Anhswar

- Yes, the bid is for the maintenance and callbration of Noise Monitoring Terminals (NMTs) integrated with an
Airport Noise & Operations Monitoring System (ANOMS). {Answered: Jun 23, 2011 9:14:01 AM EDT)
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1 PREAMBLE‘

This agreement made as of the 16 Day of July, 2011 (the “Effective Date”) is between

BRUEL & KIAER EMS INC., a Delaware corporation authorized to transact business in
the State of Florida, (hereinafter called “Supplier”)

and

The City of Fort Lauderdale, a municipal corporation duly orgahized and existing
under the laws of the State of Florida and (hereinafter called “Customer”)

Subject to the terms and conditions set forth in this Agreement and its schedules and
attachments, Supplier and Customer agree that Supplier will provide to Customer the

Sarvices described herein:

2 DEFINITIONS

reemn V

|s No:sence rvscs eem ent.

Effective Date

the date that this Agreement comes into effect as specified in
Clause 1.

Hosted Systems

the Customer equipment and applications listed in the table
“System Hosting Services” in Schedule D.3.

NMT

Noise Monitoring Terminal

Prescribed Terms

terms and conditions and warranties implied by law in contracts
for the supply of goods or services.

Reference Data

the list of reference information shown Schedule C.6

Responsible Party

the person{s} or organisation responsible to address a specific
issue of fault with the System, This couid be a Customer contact
or, depending on the scope of the Services, it could be a
Supplier contact or a third party contact. :

SDM

Service Delivery Manager, the Supplier-appointed person
assigned to act as a single point of contact for matters relating
to the provision of the Services.

Service Fees

the feas specified in Schedule F;

Service Levels

the performance levels defined in Schedule E:

Services the services provided by Supplier under this Agreement.
Special Clauses the obligations and liabilities defined in Schedule G:
Specifications the manuals, system descriptions or other published

documentation describing the functionality and performance of
the . Supplier Hardware, Supplier Software, Subscribed
Applications, or Subscribed Data.

Subscribed Applications

the list of applications listed in Schedule C.5.

Subscribed Data

the list of data services listed in Schedule C.4

Supplier Sofiware

software listed in Schedule C3 as having Briiel & Kjaer as the
author.

Sunndiar Snara Darte
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performed under this Agreement as defined and in the form
described in Clause 6.2

the hardware, software, on site spares, subscribed applications
and subscribed data listed in Schedule C:

System Component

one of the items comprising the System.

Termination Services

The services described in Schedule F.

Third Party Software

software listed in Schedule C.3 as having an author other than
Briiel & Kjeer.

User Forum user group meeting, which Supplier may organize from time to
time, to discuss technical issues related to airport noise and the
use of Supplier products and services.

Working Day Monday through Friday inclusive, excluding local public holidays
in the main place of business of Customer.

Working Hours between 8:00am and 5:00pm local time in the main place of
business of Customer on any Working Day. .

3 TERM, TERMINATION AND RENEWAL

This Agreement shalf commence on the Effective Date and continue for the initial
term specified in Schedule F.1 Contract Term and any extension periods, which
may be requested by Customer according to this Clause 3.

Customer may extend this agreement for an additional period by notifying
Supplier in writing, no later than 30 days prior to the end of the current term. The

‘length of the extension period and the number of times that the customer may

extend this Agreement are as specified in Schedule F.1 Contract Term.

If Customer does not advise that it wishes to extend the agreement as per the
above clause then, on written request from Customer, Supplier may continue to
provide services on a month-to-month basis for a Service Fee 15% higher than the
equivalent fee which applied prior to the end of the Agreement. .

At the conclusion of this Agreement, and providing that a request for the
Termination Services is received in writing from Customer at least 30 days prior to
the end of this Agreement, Supplier will provide the Termination Services.

CONTRACT ADMINISTRATION

All correspondence relating to this Agreement shouid be addressed as defined in
Schedule B:.

SCOPE OF WORK

The Services shall be provided according to the applicable Service Leveals.

The Services apply only to the System. Correct operation of the System may
depend on correct operation of other systems (including data feeds, power
supplies; and communication links), which are the responsibilities of Customer.,
Supplier’s obligations under this Agreement shall be excused if, and to the axtent
that. tha Svstem does not work rorrectiv as a result of the failire of Fasaa ather



Bruel & Kjeer =

systems,

c When Customer becomes aware of an interruption to a system or service which is
likely to cause interruption to the System or Services which are the subject of this
Agreement, Customer shall notify Supplier where reasonably practical to do so:

S

(i}  Seven (7) calendar days in advance of any planned outage; and
(i}  Within four (4) working hours of an unplanned outage.

d  Supplier's obligations under this agreement shall be excused if, and to the extent
that, Customer fails to deliver the obligations listed in Clause 14, below.

6 SERVICE MANAGEMENT
6.1  SERVICE REPORTING:
a Supplier shall assign an SDM and shall advise Customer of the name of the
assigned SDM.
6.2  SYSTEM SUPPORT

a Supplier shall provide support in the form of advice by telephone or email in
response to a telephone call or email from Customer in refation to the operation

of the System.
b Supplier's telephone/email support services shall operate during Working Hours.

c Support requests shall be advised to Supplier by email or by fax to the contact
- details for Customer Support listed in Schedule B:, When advising requests by fax
or email, the following information shall be provided:

~{l} Request title, which will be used as the “Title” of the request for
subsequent tracking.
{ii}  Customer reference number (if any)
~ (i) Customer contact details, including email address, phone number etc.

(iv) The Airport and location of items which are the subject of the request

(v} Date and time of the request

{vi) A description of the request including, as attachments, any screenshots,
error logs, etc. as may be useful to assist in Supplier response.
< (vii() An indication of the urgency or severity of the request; for example; 1=
3 Urgent — Data Loss, 2= Major Loss of Function, 3= Loss of Function, 4=
Minor Anomaly, 5=Request for Assistance.

d Supplier will enter this information into the Supplier’s ticket management system
and a reply will.be sent acknowledging the request and identifying the unique
ticket number that is to be used in all future communication concerning this

request.
6.3 CUSTOMER VISITS

a  The SDM or a delegated alternate shali meet with Customer at least as often as
i ~ specified in Schedule D.1. Such meetings shall be at a location apfLHye,an
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agenda and duration mutually agreed upon and predetermined by Customer and
Supplier. Each day of such meetings shall be for a maximum of eight (8} hours per

day.

6.4  USER FORUM

b

On request from Customer, Supplier will provide the number of tickets specified
in Schedule D.2 each year of this Agreement to any User Forum,

Customer shall be responsible for the travel expenses (transportation, lodging
etc.}) and meal expenses (except for meals provided as part of the official User

Forum activities) of its attendees at User Forums.

7 MAINTENANCE SERVICES

7.1

a

FAULT MANAGEMENT

Supplier will rectify faults in the System during the term of this agreement and as
required to return the System to operating within substantial conformity with the

Specifications.

If a fault is detected or suspected, Customer shall perform initial fault finding and
diagnosis prior to contacting Supplier. Such fault finding and diagnosis may.
require Customer staff to travel to remote equipment sites to assess local
conditions and to reboot/restart equipment as necessary.

All faults shali be advised to Supplier by email or by fax to the contact details for
Customer Support listed in Schedule B: and in the form described in Clause 6.2

above, ,

Supplier will enter this information into the Supplier’s ticket management system
and a reply will be sent identifying the unique ticket number that is to be used in
alt future communication concerning this fault report.

To the extent practical, Customer shall assist Supplier in diagnosing the fault by, If
requested, supplying evidence of the fauit such as listings of output, photographs,
or other data. Such evidence may also include information about and from

equipment other than the System.

If requested, Customer shall explain how the fault prevents substantial conformity
of the System with the Specifications.

Supplier shall carry out remedial work either remotely or on Customer locations
at Supplier’s discretion and in line with the Service Levels.

Supplier will use best efforts to resolve all faults and requests in a fast and
efficient manner with a minimum disruption to Customer’s operation.

Supplier will not be required to carry out remedial work or to carry our remedial
work in accordance with the Service Levels if:

{i) It has not received a Support Request;

(i) Customer has changed the configuration of the System and this has
caused, or contributed to the cause of, the fault;

Treesy - " [ P [IN] . - - o arAD 14 Nada
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a failure in consumable equipment.

7.2 SOFTWARE UPGRADES AND PATCHES

d

Customer shall be entitled, at no additional license fee, to patches and upgrades
to the Supplier Software that Supplier shall, from time to time, develop and make
available where such patches and upgrades relate to features of the Supplier
Software currently supplied and/or licensed to Customer.

Supplier shall notify Customer of upgrades to Supplier Software when they are.
made avallable for general distribution. Customer may or may not choose to
instail the upgrade.

Where an upgrade to Supplier Software requires an upgrade to Third Party
Software, Supplier will advise Customer accordingly and will supply, at no
additional license fee, the required upgrades to Third Party Software.

The annual service fee payable under this Agreement will not be increased as a
result of a decision by Customer to apply an upgrade to the Supplier Software.

Customer acknowledges that the application of an upgrade to Supplier Software
or Third Party Software may require engineering effort, additional hardware,
travel expenses, or end user training and that, unless specified elsewhere in this
Agreement, costs assoclated with the provision of these items are not included in
the scope of this Agreement.

On request from Customer, Supplier shall provide a quotation for the works
described in Clause 7.2.e above and the rates applicable for that work shall be as
defined in Schedule F: . Any travel shall be subject to the Customer’s prior written
authorization and in accordance with the Customer’s Travel Allowance and

subsistence Policy.

Supplier may declare a particular upgrade or set of upgrades to Supplier Software
to be a new general release of the Supplier Software. Supplier reserves the right
10 cease supporting versions of Supplier Software that are more than two general
releases older than the current general release or only to offer such support at
increased service fees.

Nothing in this Clause 7.2 shall imply that Customer is entitled to any software
except the Supplier Software and Third Party Software. In particular, Supplier may
provide additional functionality as a new, and separately licensable, module of the
Supplier Software, in which case the new module may be offered to Customer as

defined in Clause 12.

7.3 HARDWARE REPAIR

a

The System hardware requiring physical repair will be repaired by return of the
items to Supplier for repair unless explicitly stated otherwise.

Supplier shall determine whether, in order to deliver the Sérvices, it is necessary
to return a System Component or part(s) of a System Component,

If requested by Supplier, Customer shall securely and safely pack and dispatch
such item(s) to the depot specified by Supplier for repair or replacemetfc smd:shall
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Supplier shall repair or replace the item(s) according to the Service Levels and
shall return the item(s) to Customer at Supplier’s expense.

Unless otherwise specified in this Agreement, Customer shall be responsible for
re-installing the item(s) according the instructions from Supplier.

7.4 SPECIFIC EXCLUSIONS

a

The followmg faults are not included in the scope of this Agreement and will not
-be rectified by Supplier

(i)  Faults in power connections to equipment, except Hosted Systems.

(i)  Faults in communications between components of the System, e.g.
telephone lines, network connections etc.;

(iif) Faults caused by abnormal events e.g. vandalism, lightning strikes,
damage outside of Supplier's control.

8  SYSTEM MANAGEMENT SERVICES

8.1

a

a

SYSTEM MONITORING )
Supplier shall monttor the System for abnormal conditions, including incomplete

data downloads and out-of-band calibration results, and shall advise the
Responsible Party of any detected abnormal conditions.

Customer shali advise Supplier of the Responsible Party for various abnormal
conditions where Supplier will not be the Responsible Party.

8.2  SYSTEM ADMINISTRATION

Supplier shall provide system administration services as defined in, and at the
frequency stated in, Schedule D.4 System Administration Services.

Supplier may carry out system administration services at any time during the
normal business hours of Customer. Supplier may carry out system administration
tasks outside of those hours by mutual agreement.

8.3 PERIODIC HARDWARE SERVICES

a

Supplier shall provide hardware services as defined in, and at the frequency
stated in, Schedule D.5 Periodic Hardware Services.

At the completion of each periodic hardware service, Supplier shall present a
report to Customer on the status of the units, and any issues needing to be

addressed.

8.4  SUPPLIER SPARES SERVICE

a

Supplier shall provide the Supplier Spare Parts at Supplier's expense, to be located
on Customer premises and available to be used in fault rectification as required.

Supplier shail inspect the Supplier Spare Parts during visits to Customer site to
ensure that they can be utilized when required. Supplier shall repalr or replace
any Supplier Spare Parts found to be faulty. '

On termination of this Agreement, Customer shall return the Supplier Spage-Parts.
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8.5  SYSTEM HOSTING

a Supplier shall, in its own facilities, maintain, administer, and operate the Hosted
Systems consistent with the applicable Service Levels.

b Supplier shall report performance against the Service Levels according to Clause
6.1 and shall also make recommendations on any actions or upgrades which
might be necessary to improve or secure performance of the Hosted Systems.

9  INFORMATION MANAGEMENT SERVICES
9.1 DATA PROCESSING SERVICES

a Supplier shall provide data processing services as defined in, and at the frequency
stated in, Schedule D.6 Data Processing Services.

b Supplier will maintain a log of data processing services tasks undertaken and
make that log available to Customer as part of regular service reporting.

9.2 REPORT PRODUCTION SERVICES

a Supplier shall provide report production services as defined in, and at the
frequency stated in, Schedule D.7 Report Production Services.

10 SUBSCRIPTION SERVICES
10.1 APPLICATION SUBSCRIPTION

a Supplier will provide the Subscribed Applications to Customer according to the
Specifications and according to the Service Levels.

b For the term of this Agreement, Customer will have a non-exclusive right to use
the Subscribed Applications subject to any limitation on user numbers or locations
specified in Schedule C.5 Application Subscriptions.

Subscribed Applications remain the exclusive property of Supplier.

d Customer will not use, or cause others to use, the Subscribed Applications. or the
information derived from the Subscribed Applications for the real-time control or
navigation of aircraft, or for any purpose related to the real-time control or
navigation of aircraft. ‘

e The information contained within the Subscribed Application is a combination of
data from a variety of sources, and may include information derived from
Customer and from third party sources. Supplier does not warrant the accuracy or
availability of the informatian within the Subscribed Applications.

f Supplier and Customer agree to abide by the terms of any third party data
agreements that are required in order to provide the Subscribed Applications.

g  .Due tothe highly visual nature of the user interfaces, Subscribed Applications may
not be accessible to individuals with certain disabilities. Customer hereby
indemnifies Customer against any liability or additional expense arising directly or
indirectly from a complaint, allegation or claim by a third party (including
employees of the Customer) alleging that a Subscribed Application discriminates
against an individual on the grounds of that individual’s disability.
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i 10.2 DATA SUBSCRIPTION
a Supplier will provide the Subscribed Data to Customer according to the
Specifications and according to the Service Levels.

b For the term of this Agreement, Customer will have a non-exclusive right to use
: the Subscribed Data subject to any limitation on use specified in Schedule C.4.

€ Subscribed Data remains the exclusive property of Supplier.

d Custaomer will not use, or cause others to use, the Subscribed Data or information
derived from the Subscribed Data for the real-time control or navigation of
aircraft, or for any purpose related to the real-time control or navigation of

aircraft.

e  Supplier and Customer agree to abide by the terms of any third party data
agreements that are required in order to provide the Subscribed Data.

10.3 REFERENCE DATA
a Supplier shall provide updates to the Reference Data at the frequency as shown in
Schedule C.6.
11 PROFESSIONAL SERVICES
a No additional services shall be performed unless Suppiier provides a written -
guotation, which is approved in writing by Customer prior to Supplier providing
such services,
b On request from Customer for additional services, Supplier shall provide a

~ quotation for the additional services. Where applicable, the quotation shall be
based on the rates shown in Schedule F..

12 NEW MODULES

a Supplier shall notify Customer of new module(s} applicable to the System when
they are made available for general distribution along with the applicable
additional license fees, installation fees, and/or additional Service Fees applicable

to such new module(s).

b The installation fees and/or any increase in Service Fees applicable to the new
module{s) shall, where applicable, be based on the rates shown in Schedule F: .

c The new module(s) will only be made available to Customer following Customer’s
written acceptance of the additional license fees, installation fees, and or
additional Service Fees applicable to the new module(s}.

13 OBSOLESCENCE

a Supplier may undertake a review of the System three years after the effective

" date of this Agreement and annually thereafter and may recommend the

replacement of obsolete customer-owned equipment or customer-owned

‘equipment not meeting specifications. Any such replacement recommendation
shali be reasonable and justified.

b if Customer does not accept the recommendatlons within 6 months Suppdienmay
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this agreement, whereupon Supplier shall refund to Customer any unearned fees
that have been paid, or may only offer such support at increased service fees.

14 CUSTOMER OBLIGATIONS
14.1 RECORD KEEPING

a

Customer shall keep accurate records relating to the use and performance of the
System as may be requested by Supplier from time to time.

Customer shall permit Supplier to inspect these records at any time during
Customer’s normal business hours. Customer agrees to provide Supplier with a

“copy of all or any part of these records if so requested.

14.2 STORAGE OF EQUIPMENT

d

if requested by Supplier, Customer shall provide secure and adequate facilities
adjacent to or in reasonable proximity to the System for the storage by Supplier of
tools, documentation, and other items necessary to provide the Services.

Customer shall provide Supplier with access to such storage facilities at all
reasonable times including, but not limited to, all times during Customer’s normal

-business hours.

14.3 PHYSICAL AND ELECTRONIC ACCESS:

d

- Lustomer shalt maintain a continuous connection to the Internet far the System

and be capable of establishing a secure virtual private network between the
System and Supplier’s Operations Centre. Supplier shall assist with mformat:on
where necessary to establish this link.

On request from Supplier and in a reasonably timely manner, Customer shall
provide all user IDs and passwords to Supplier as shall be reasonably required by
Supplier to perform the Services.

Customer shall provide Supplier’s service personnel with fill and non-hazardous
access to the System, and to spare parts storage areas, at all reasonable times for
the purpose of providing the Services required by this Agreement.

The access shall include unhampered working facilities, adequate fight, heating,
cooling, ventilation, suitable electrical outlets, and computer network
connections, no greater than those provided Customer’s employees, to enable
Supplier to meet its obligations under this Agreement.

Customer shall provide Supplier’s service personnel with all information, facilities,
services and accessories reasonably required by Supplier to meet its obligations
under this Agreement.

Customer shall provide, on request, a suitably _qualified or informed
representative to accompany Supplier’s service personnel and to advise Supplier
on access or any other matter within Customer’s knowledge or control that will
assist Supplier in meeting its obligations under this Agreement.

15 CONFIDENTIALITY

a

Except as otherwise provided by Florida law, Supplier will treat all of Cusibrher’s
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obligations under this Agreement.

Except as otherwise prdvided by Fiorida law, Supplier will not transfer or disclose
any of Customer’s data to any other party without the prior written consent of

Cusiomer.

16 PAYMENT AND CHARGES
16,1 PAYMENT TERMS

a-

b

Customer shall pay to Supplier the Services Fees.

invoice shall be issued the first caiendar day of each quarterly period in
accordance with Schedule F:

Payments will be made within 30 calendar days from the receipt by Customer of a
correctly rendered, fully detailed, invoice addressed as per Schedule B:. Unless
otherwise notified in writing by Supplier, all payments under this Agreement shall
be paid in USD to Supplier’s bank account as defined in Schedule B:.

Should Customer fail to make payment within 90 days Supplier may, within 15
Working Days of issuing a written notice, suspend service except if payment is not
made for a reason for which Customer may withhold payment hereunder. In the
event that service is suspended Customer shall be liable for a re-connection fee
equal to the Service Fee for the period during which service was suspended to re-
establish the running performance of the System.,

Customer may withhold or set off the entire payment or part of any payment
otherwise due Supplier to such extent as may be necessary, in Customer’s

reasonable judgment, to reflect:’
(i) delivery of defective or non-conforming Services by Supplier;

(i) third party claims, which are not covered by the insurance which
Supplier is required to provide, are filed or reasonable evidence
indicating prabable filing of such claims;

{iii) failure of Supplier to pay Subcontractors, labor, materials or equipment;

{iv) damage to the property of Customer or Customer’s agents, employees

or contractors, which is not covered by insurance required o be

provided by Supplier;

v} . failure . of Supplier to submit proper invoices with all required
attachments and supporting documentation; or

(vi} failure of Supplier to comply with any material provision of the
Agreement documents. :

= 17 WARRANTIES ~

a

Supplier warrants and represents that:

{}  Supplier has the professional ability, experience and expertise to
perform the Services,

(i) Supplier shall perform the Services hereunder in a ~kdddsand
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workmanlike manner, and shall exercise the degree of skill and care

required by customarily accepted good practice in accordance with al!

applicable laws, ordinances, regulations, codes, industry and

professional standards, and the terms, conditions and specifications of
. this Agreement.

{iii)  Supplier has good and indefeasible title to the Services, Software, Third
Party Software, hardware and equipment sold to Customer under this
Agreement, that the same are free and clear of all liens, claims, security
interests and encumbrances, and that Supplier shalf indemnify and hold
Customer harmiess from and against all adverse title claims related to
such title.

(iv)] The Software and Third Party Software do not infringe on any patent,
trademark, copyright, trade secret or other intellectual property right of
any kind of any third party, that no adverse claims have been made by
any person or entity with respect to the ownership or operation of the
Software or Third Party Software, and that Supplier shall defend,
indemnify and hold Customer harmless from and against all liability,
damages and costs arising out of or resulting from any claim that
Customer’s use, ownership of, or license rights to, the Software or Third
Party Software infringes on the intellectual property rights of any third -

party.

18 LIMITATION OF LIABILITY AND INDEMNITIES

a

b

c

d

Supplier's maximum aggregate liability under or in connection with supply of
Services under this Agreement arising in contract shall in no event exceed 100% of
the total amount payable by Customer in respect of Services this Agreement and,
in respect of Services continuing beyond one year, shall in no event exceed in any
year 100% of the total amount payable by Customer in respect of Services in that
year.

Supplier accepts no responsibility or liability far:
(i)  anyunreasonable delay by Customer in lodging a Support Request;

(i} any loss or damage to, deterioration of, or faults in, the System to the
extent attributable to an act or omission of Customer (including, but not
limited to, damage from dropping ot incorrect handling of the System
Components, electrical damage from power interruptions or spikes to
the System and data damage from power interruptions to the System).

Neither party shall be liable to the other party for any loss of profit, loss of

_._income, loss of use, loss of business, loss of revenue, loss of goodwill, or for any

indirect or consequential loss or damage of any kind, in each case howsoever
arising, whether such loss or damage was foreseeable or in the contemplation of
the parties and whether arising in tort (including negligence), contract or

otherwise. 7 '
AnyA!awsuit arising out of or in connection with this Agreemenixrigust be
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Supplier shall have no liability to Customer under or in connection with any claim
commenced after such time.

Nothing in this Agreement shall exclude or limit the Supplier's liability to the
extent that the same may not be excluded or limited as a matter of law.

Supplier shall indemnify, defend and hold harmless Customer, and Customer’s
officials, commissioners, employees, and agents {“indemnified parties”) from and
against any and all actions, suits, proceedings, claims, demands, damages, losses,
liens, costs, penalﬁes, fines, expenses or liabilities, of any kind or nature
whatsoever {“claims”) which may be brought, made, filed against, imposed upon
or sustained by the indemnified parties, or any of them alleging

(i}  injury to or death of persons or damage to property, including property
owned by or under the care and custody of Customer, and

(i} that such injury, death or damages arises from or is attributable to .or
caused by the breach of this Agreement by Supplier, or the negligence or
wilful misconduct of Supplier, Supplier's officers, agents or employees.

Notwithstanding the foregoing indemnity, Supplier's maximum aggregate liability
for property damage attributable to the Supplier's negligent acts or omissions
shall in ne event exceed 55,000,000 and Supplier shall be under no liability to

" -Customer for any loss of profit, loss of income, loss of use, foss of business, loss of

revenue, loss of goodwill or for any indirect or consequential loss or damage of
any kind, SAVE THAT nathing in this Agreement shall exclude or limit Supplier's
liability to Customer for fraud, death, property damage, or personal injury caused
by the Supplier’s negligence or any other liability to the extent that the same may
not be excluded or limited as a matter of law.

The indem nity in favour of Customer herein will only apply if:
{i}  Customer reasonably promptly notifies Supplier in writing of the claim;

{ii) Customer reasonably cooperates with Supplier in any defence and
settlement (at the cost of Supplier); and
(i) Customer grants Supplier sole authority to control any defense and any

related settlement, except that counsel that Supplier provides for
Customer shall be subject to Customer’s approval or disapproval.

19 GENERAL TERMS AND CONDITIONS

19.1

d

CONTRACT VARIATION PROCEDURES

Either Supplier or Customer may propose alterations, additions or omissions to

" this Agreement.
" Amendments to the terms and conditions of the Agreement shall be agreed in

writing between the parties.

Where Customer requires a variation to the Agreement, it shall notify‘Supplier in
writing of the nature of the variation it seeks, and Supplier shallbgs sucn_as
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Variation Proposal identifying attendant price and schedule variations.

d  Where Supplier requires a variation to the Agreement, it shall notify Customer in
writing of the nature of the variation it seeks, and send a formal Contract
Variation Proposal identifying attendant price and schedule variations.

e Contract Variation Proposals shaﬂ. become effective when formally accepted in
writing by duly authorized officers of both Supplier and Customer, Until then, the
Agreement shall remain unaltered.

f Supplier shall not be liable for any additional work undertaken or expenditure
incurred by Customer in refation to the variation of this Agreement which has not
been authorized pursuant to this procedure.

19.2 NoOTICES

a Any notice, request, or other communication required or appropriate to be given
under this Agreement shall be in writing and shall be deemed delivered three (3)
business days after postmarked if sent by Postal Service Certified or Registered
Mail, Return Receipt Requested, Notices delivered by any other means shall be
deemed delivered upon receipt by the addressee. Routine communications may
be made by first class mail, facsimile transmissions, e-mail, or other commercially
accepted means. Notices to Customer and Supplier shall be addressed to the
contact persons and at the addresses specified in Schedule B:. A party may
change its contact persons and notice address by written notice to the other

party.
b A facsimile is taken to be received at the time shown in a transmission report by
the machine, which indicates that the whole facsimile was sent.

c An email is taken to be received at the time shown in a delivery confirmation
report generated by the sender’s email system.

19.3 RIGHT TO ASSURANCE.

a Whenever one party to the Agreement in good faith has reason to question the
other party’s intent to perform, demand may be made to the other party for
written assurance of the intent to perform. In the event that no assurance is
given within the time specified after demand is made, the demanding party may
treat this failure as a default.

19.4 TERMINATION

a Where Customer terminates, upon the requisite notice being given, Customer
shall within 30 days of the termination of this Agreement, return to Supplier any
equipment belonging to Supplier that Is In Customer’s possession, custody or

control. '

19.5 CUSTOMER DEFAULT

a Supplier may terminate this Agreement on ten (10} days’ prior written. notice in
writing to Customer if any of the following circumstances arise:

()  Any payment due to Supplier from Cistomer under this Agreement
remains unpaid for a period of ninety (90) days, except if payingnt_ssaot
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timely made for a reason for which Customer may withhold payment
hereunder;

(il Customer is in breach of the whole or any material part of this
Agreement and this breach is not remedied within thirty [30] days of
written notice by Supplier; provided, however, if the breach is curable,
but not capable of being cured within thirty (30} days, Supplier may not
terminate the Agreement if Customer promptly commences the cure
within such thirty (30} day period, and diligently pursues the cure to
completion;

{iiiy Customer disposes of the System;
{iv) Customer becomes the named debtor in any bankruptcy p_roceedings,
becomes insolvent, or enters into recelvership;
In the event of termination in accordance with this clause Supplier may:

()  Take possession of any of its equipment in the possession, control or
custody of Customer; :

(ii) Retain any money paid, except any that is unearned;

(iii) Charge a reasonable sum for work performed for which no sum has
previously been charged; ‘
{(iv) Be regarded as discharged from any further obligations under this
Agreement;
(v) © Pursue any alternative or additional remedies afforded by the law.
Customer shali not be entitled to a refund of any fees paid or accrued prior to the

effective date of such termination, except that Suppher shall refund to Customer
any money paid that is unearned.

Customer shall not be entitled to compensation for loss of earnings or damages.

Supplier may suspend service under this Agreement on notice in writing to
Customer if any payment due under this Agreement remains unpaid for a period
of ninety {90) days except if payment is not timely made for a reason for which
Customer may withhold payment hereunder. '

In the event of a Customer default, Supplier shall be entitled to charge interest in
accordance with the Florida Local Government Prompt Payment Act.

Supplier shall be entitled to a reinstatement fee equal to the amount calculated
by multiplying the Annual Maintenance Fee by percentage equal to the number of
days in the period from when service is suspended until service is restored divided

by 365. -

19.6 SUPPLIER DEFAULT.

Supplier shall be in default under the Agreemént if Supplier

(i) fails to fully, timely and faithfully perform any of its material obligations
under the Agreement; or
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(i) becomes insolvent or seeks relief in bankruptcy or is the subject of an
involuntary petition in bankruptcy.

In the event of a defauit by Supplier, Customer may terminate the Agreement for
cause by written notice to Supplier effective thirty (30) days after the date of such
notice unless Supplier, within such thirty {30) day period, cures the default or
provides evidence sufficient to prove to Customer’s reasonable satisfaction that a
default did not occur; provided, however, if the default is curable, but not capable
of being cured within thirty (30) days, Customer may not terminate the
Agreement if Supplier promptly commences the cure within such thirty (30) day
period, and diligently pursues the cure to completion.

19.7 WAIVER

d

No right under this Agreement will be waived by either party except by notice in
writing signed by both parties.

A waiver by either party will not prejudice its rights in respect of any other breach
of this Agreement by the other party.

Failure by either party at any time to enforce any of the provisions of this
Agreement shall not be construed as a waiver by such party of any such provision
or in any way affect the validity of the Agreement or any part thereof.

19.8 DISPUTE RESOLUTION

a

If a dispute arises out of or relates to the Agreement, or the breach thereof, the
parties agree to negotiate prior to prosecuting a suit for damages. However, this
section does not prohibit the filing of a lawsuit to toll the running of a statute of
limitations or to seek injunctive relief. Either party may make a written request
for a meeting between representatives of each party within fourteen (14)
calendar days after receipt of the request or such later period as agreed by the
parties. Each party shall include, at a minimum, one (1) senior level individual
with decision-making authority regarding the dispute except, in the case of
Customer, a decision regarding the dispute requires action by Customer’s city
commission. The purpose of this and any subsequent meeting is to attempt in
good faith to negotiate a resolution of the dispute. If, within thirty {30) calendar
days after such meeting, the parties have not succeeded in negotiating a
resolution of the dispute, they will proceed directly to mediation as described

below.

Negotiation may be waived by a written agreement signed by both parties, in
which event the parties may proceed directly to mediation as described below.

If the efforts to resolve the dispute through negotiation fail, or the parties waive
the negotiation process, the parties may.select, within thirty (30) calendar days, a
mediator certified as such by the Florida Supreme Court to assist with resolution
of the dispute. Should they choose this option Customer and Supplier agree to
act in good faith in the selection of the mediator.

The parties agree to participate in mediation in Broward County, Florida, in good
faith for up to thirty (30) calendar days from the date of the first:mediation
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e

Customer and Supplier will share the costs of the mediator equally.

19.9 ASSIGNMENT; SUBCONTRACTING

d

Neither party may assign, sublicense, or subcontract this Agreement, or any of its
- rights, obligations or duties hereunder, without the prior written consent of the

other party.

In the event Supplier engages any subcontractor in the performance of this
Agreement, Supplier shall ensure that all of Supplier's subcontractors perform in
accordance with the terms and conditions of this Agreement. Supplier shall be
fully responsible for all of Supplier's subcontractors' performance, and liable for
any of Supplier’s subcontractors' non-performance and all of Supplier's
subcontractors' acts and omissions. Supplier shall defend at Supplier’s expense,
counsei being subject to Customer’s approval or disapproval, and indemnify and
hold Customer and Customer’s officers, employees, and agents harmiess from
and against any claim, lawsuit, third party action, fine, penalty, settlement, or
judgment, including any award of attorney fees and any award of costs, by or in
favor of any of Supplier's subcontractors for payment for work performed for
Customer by any of such subcontractors, and from and against any claim, lawsuit,
third party action, fine, penalty, settlement, or judgment, including any award of
attorney fees and any award of costs, occasioned by or arising out of any act or
omission by ény of Supplier's subcontractors or by any of Supplier’s
subcontractors’ officers, agents, or employees. Supplier's use of subcontractors in
connection with this Agreement shall be subject to Customer’s prior written
approval, which approval Customer may revoke at any time.

19.10 ENTIRE AGREEMENT

a

This Agreement constitutes the entire understanding between Supplier and
Customer with respect to the subject matter hereof, and supersedes and
extinguishes all prior statements, understandings and agreements between the
parties with respect to the subject matter hereof, and all warranties and
representations previously given, whether oral, written, or in any other form.

Supplier and Customer further agree that neither party places any reliance
whatsoever on any representations, agreements, statements or understandings
made prior to the Effective Date whether orally, in writing, or any other form,
other than those which have been expressly incorporated in this Agreement.

No alterations or changes to this. Agreement are valid unless they are in writing
and signed by both parties in accordance with Clause 19.1.

19. 11 FORCE MAJEURE

. “Force Majeure” shall mean acts and events ngt within the control of the party

claiming suspension, and which that party has been unable by the exercise of due
diligence to avoid or prevent. Events of Force Majeure include, without
limitation, acts of God; strikes, lockouts or other labor disputes; epidemics, civil
disturbances, acts of domestic or foreign terrorism, wars, riots or insurrections;
landstides, lightning, earthquakes, fires, storms, floods or washouts; interruotions
bv government or court orders: oresent or future orders of anv residatonBndv
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having proper jurisdiction and authority; and explosions.

b If, as a result of an event of Force Majeure, a party becomes unable, wholly or in
part, to perform any of its obligations under this Agreement:

{i}  that party s to give the other party prompt notice of the relevant event
of force majeure with reasonably full particulars and, in so far as known
to it, the probable extent to which it wiil be unable to perform, or be
delayed in performing, the relevant obligations;

(i) the relevant obligations, including an obligation to pay money, is
suspended but only so far as, and for so long as, it is affected by the
relevant event of force majeure; and

{ii} that party is to use all possible diligence to overcome or remove the
relevant event of force majeure as quickly as possible.

c Nothing in this Agreement shall require the affected party to:

(i)  settle any strike or other labar dispute on terms contrary to its wishes;
oF

(i) contest the validity or enforceability of any law, regulation or iegally
enforceable order by way of legal proceedings.

d  Supplier may, with Customer’'s prior written consent, extend the time for
completion of this Agreement and/or the Services.

e The obligation of the affected party to perform its obligations resumes as soon as
it is no longer affected by the relevant event of force majeure.

19.12 RiGHTS
a Any express statement of a right of either party under this Agreement is without
prejudice to any other rights of that party either arising in law or expressly stated
in this Agreement.

19. 13 PRECEDENCE AND SEVERABILITY
a  The Special Clauses, if any, are fully incorporated into this Agreement and, in case
of any conflict between the Special Clauses and the rest of this Agreement, the
provisions of the Special Clauses shall prevail.

b The invalidity or unenforceability of any provision of this Agreément shall not
affect the validity or enforceability of any other provision of this Agreement.

19. 74 GOVERNING LAW

a The validity, construction and interpretation of this Agreement, and the rights and
duties of the parties shall be governed by and construed in accordance with the
laws of the State of Florida without regard to its conflict of laws principles, Venue
for any lawsuit by one party against the other party or otherwise arising out of
this Agreement, and for any other legal proceeding, shall be in Broward County,
Florida, or in the event of federal jurisdiction, in the Southern District of Florida,

Fort Lauderdale Division.
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19. 15 INDEPENDENT CONTRACTOR

a

Both parties acknowledge that Supplier is an independent contractor and not
Customer’s employee or agent.

19. 16 INTELLECTUAL PROPERTY

a

a

Customer acknowledges and agrees that all property, copyright and other
inteflectual property rights in any work or tangible deliverable item arising from or
created, produced or developed by Supplier under or in the course of provision of
any Services {the “Works”), wherever in the world enforceable, including without
limitations all right title and interest in and to the Services and all documents,
data, drawings, specifications, articles, sketches, drawings, reports, inventions,
improvements, modifications, discoveries, tools, software, source codes and other
items relating thereto shall immediately upon creation or performance vest in and
shalfl be and remain the sole and exclusive property of Supplier and Customer
shall acquire no right, title or interest in or to the same except as expressly stated

in this Agreement.

The Supplier grants to Customer a revocable, non-exclusive, non-transferable
ficense to use such of the Works as are necessary, and to the extent necessary, for
Customer to obtain and utilize the intended benefit of the Services.

All data and other information, othér than intellectual property described above
in whatever form or medium, compiled or prepared by Supplier in performing its
services or furnished to Supplier by Customer shall be the property of Customer
and Customer shall have the unrestricted right to use or disseminate same
without payment of further compensation to Supplier, provided that any future
use of such material or work product by Customer for other than the specific
purpose intended by the Agreement shalil be at Customer’s sole risk and without
liability to Supplier.

Copies of Supplier’s work product may be retained by Supplier for its own records.

If any claim is made against Customer that the Services infringe the patent,
copyright or other intellectual property rights subsisting in the country or
countries where Customer is located of any third party, Supplier shall defend,
counsel being subject to Customer’s approval, and indemnify Customer against all
losses, damages, costs and expenses awarded against, or incurred by, Customer in
connection with the claim or paid, or agreed to be paid, by Customer in
settlement of the claim or in satisfaction of any judgment provided that:

(i) Supplier is given full control of any proceedings or negotiations in
connection with any such claim; and

(i) Customer shall give Supplier all reasonable assistance for the purposes
of any such proceedings or negotiations,

19. 17 EMPLOYMENT PRACT:CES

In connection with performance of the Agreement and subject to federal and
Florida laws, rules and regulations, Supplier shall not discriminate in employment
or in the performance of the Agreement on the basis of race, religian nAtional
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a

origin, colour, age; sex, sexual orientation, marital status, AIDS, HIV status,
handicap or disability.

19. 18 ADVERTISING.

Supplier shall not advertise or publish, without Customer’s priar consent, the fact
that Customer has entered into the Agreement, except to the extent required by
law. '

19.19 NO CONTINGENT FEES.

a

Supplier warrants that no person or selling agency has been employed or retained
to solicit or secure the Agreement upon any agreement or understanding for
commission, percentage, brokerage, or contingent fee, excepting bona fide
employees of bona fide established commercial or selling agencies maintained by
Supplier for the purpose of securing business. For breach or violation of this.
warranty, Customer shall have the right, in addition to any other remedy
available, to cancel the Agreement without liability and to deduct from any
amounts owed to Supplier, or otherwise recover, the full amount of such
commission, percentage, brokerage or contingent fee.

19.20 GRATUITIES.

d

Customer may, by written notice to Supplier, cancel the Agreement without
liability if it is determined by Customer that gratuities were offered or given by
Supplier or any agent or representative of Supplier to any officer, employee,
independent contractor, or elected official of Customer with a view toward
securing the Agreement or securing favorable treatment with respect to the
awarding or amending or the making of any determinations with respect to the
performing of such Agreement,

in the event the Agreement is cancelled by Customer pursuant to this provision,
Customer shall be entitled, in addition to any other rights and remedies, to
recover or withhold the amount of the cost incurred by Supplier in providing such
gratuities. '

19.21 INTERPRETATICN.

a

The Agreement is intended by the parties as a final, complete and exclusive
statement of the terms of their agreement. No course of prior dealing between
the parties or course of performance shall be relevant to supplement or explain
any term used in the Agreement. Although the Agreement may have been
substantially drafted by one party, it is the intent of the parties that all provisions
be construed in a manner to be fair to both parties, reading no provisions more
strictly against one party or the other.

The headings used in this- Agreement are for ease of reference only and do not -

affect its meaning or interpretation.
A reference to a person includes a corporation, its successors and ‘permitted
assigns.

The singular includes the plural and vice versa unless the contracv. intention
appbears.
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e  Wordsimporting one gender shall include the other.
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20 EXECUTION

IN WITNESS WHEREOF the parties hereto have executed the Agreement as follows:

WITNESSES:

Print Name:

Print Name:

(Corporate Seal}

STATE OF

COUNTY OF

CUSTOMER

- CITY OF FORT LAUDERDALE

John P. "Jack” Seiler, Mayor

ATTEST:

Lee R. Feldman, City Manager

Jonda K. Joseph, City Clerk

Approved as to form:

Senior

Assistant City Attorney

SUPPLIER
BRUEL & KJAER EMS INC.

By:
Print Name:
Title:

- {If not an officer, please attach proof of

authorization.)

ATTEST:

Print Name:
Title:
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The foregoing . instrument was acknowledged before me this day of
, 2011, by as
for BRUEL & KIAER EMS INC., a Delaware corporation

authorized to transact business in the State of Florida.

{Signature of Notary Public — State of
 (Seal) ‘ }

{Print, Type, or Stamp Commissioned Name of
Notary Public)

Personally Known OR produced Identification

Type of ldentification Produced




Schedule A: SUMMRY OF SERVICES PROVIDED

The following tabie, which summarizes the services to be provided under this agreement, is
included to aid understanding of the scope of those services. The Services are defined in the
body of this Agreement-and in the Schedules. The clauses shown in the following table as “not
included” are deleted from this agreement.

Service Line ltem e Clause Sta_t_u_s_

Service Reporting . | 6. ncluded

a.
b. System Support Included
c. Site visits Not Included
~d. User Forum Not Included

Inclue

. Software upgrades and patches
b. Fault management 7.1 Included
c. Hardware Repair 7.3 included
2. System Monitoring 8.1 Not Included
b. System Administration 8.2 Not Included
" ¢. Periodic Hardware Service: 8.3 included
d. Supplier Spares 3.4 Not Included
e. System Hosting NotInciuded |

' a. Dat Processing - 9.1 o

b. ‘Report Publication . 9.2 Not Included
a. Application Subscription 10.1 | Not Included
b. Data Subscription 10.2 | Not Included

IR N B AR i
CULETT R e o o

Included




Schedule B:CONTACTS

Forimal Notices

Name

Vice President

Formal Notices

Name

Email Support Requests

Address Brijel & Kjaar EMS Inc.
Telephone +1916 265 7709
Fax +1,916 265 7719
eMail cms@bksv.com
Routine and Name Service Delivery Manager
operational Address Briel & Kjaer EMS Inc.
communications 1050 Fulton Avenue, Suite 213
Sacramento, CA 95825
Telephone +1,916 265 7705
Fax +1916 2657718
eMail cms@bksv.com
Supplier’s Bank Account Name Briiel & Kjaer EMS Inc
Account Account Number 921258885
Bank IPMorgan Chase Bank N.A
Bank Address Chicago, IL {No Street Address needed)
Routing Number 071000013
Customer Support Telephone +1 866 583 0280
Centre +61 3 9508 4930 -
Address 69 Kooyong Road
Caulfield North
Victoria 3161 Australia
Fax +61 3 9500 1191

cms@bksv.com

Airport Manager -

Clara Bennett

Address 6000 NW 21 Avenue, Fort Lauderdale, FL 33309
‘Telephone 854-828-4955
Fax 954-938-4974
eMail chennett@fortlauderdale.gov
Routine and Name Noise Abatement Officer
operationai Florence Straugh
communications Address 6000 NW 21 Avenue, Fort Lauderdale, FL 33309
Telephone 954-828-4955
Fax 954-938-4574
eMail fstraugh@fortlauderdale.gov
Address for iInvoicas  Name Accounts Payable
Address 100 N Andrews Ave, Fort Lauderdale, FL 33301
Telephone 954-828-5173
Fax
eMail - AcctsPayable@Fortlauderdale.gov




Schedule C; SYSTEM ELEMENTS

C.1 HARDWARE

Noise Terminal wf BK35 and 4184 Micrope ; Briie! & Kjzr BK3543
2 Noise Taminal w/ BK4436 and 4184 Microphone Briel &Kt BK3543
3 Noise Terminal w! BK4435 and 4184 Mioicphne Briel &iar BK3543
4 - Noise Temminal w/ BK4435 and 4184 Microphone Brdel & Kjar | BK3543
: Noise Terminal w/ BK4435 and 4184 Micrcphone Billel 6Kr  peaas
6 Noise Terminal wf BK4435 and 4184 Microphone Briel &Kjer BK3543

C.2 SUPPLIER SPARES PARTS

None

C.3 SOFTWARE

C.5 APPLICATION SUBSCRIPTIONS

pr

Fisme 00 B

None

C.6 REFERENCE DATA




Schedule D: SERVICE ELEMENTS
D.1 MANDATORY CUSTOMER SUPPORT VISITS
Number of Visits per Year: 0

D.2 UisErR FORUM ATTENDEES

5 Number of included User Forum Attendees per year: 0

D.3 SysTEM HOSTING SERVICES

Allinstaled NMTs | ) Pariom visual inspection for problems / corrgsion.
{ii) Check operation on site.

(ifiy  Calibration of the unit.

) Update of NMT frmware If necessary

{v) Download and update of the configuration fites

‘ {vii  Check of batteries {Nole that replzcement of NMT batlerles is not included

- as pait of this Service) '

o (vill  Replacement of bird splkes and windshiglds &s required

- {vii)  Microphone sliica ge! desfccant to be replaced at each visit

Annsal

D.6 DATA PROCESSING SERVICES '

DalaCo_mp eness | (i Chack status of downloads from NMTs and re-initiate downloads as
Processing necessary.

D.7 REPORT PRODUCTION SERVICES




Schedule E:ServiCE LEVELS

Loss of ce!lo me perisable
data,
Faults that may lead {o data loss or

E.1 SERVICE REQUESTS AND FAULT RESOLUTION

2 working days, except rebulld
of deployad server

05% of all tickets o mast
targef response times

85% of all tickets to meet

data corruption. 5 working days for the rebuild
x Unable fo start the system of the deployed server targst resolution times.
w_Loss of unrecoverable datg
2: Major Faull | = Kay funcfion inoperable - 4 kours 5days -
a Noise menifor calibration error ’
3 Minor Fault | m Reproducible loss of functionality 2 days 1 month
4: Miror Fault | w Minor software issues that do not 2 days 1 month - fixes agreed within
affect day to day operation of scope of a future software
NOMS upgrade
5: Miner Fault | w Non-reproducible abnormalities 2 days Ticket closed within 30 days if
abnormality not regroduced
Request s "How do I?” questions. 1 day 30 days o answer

Response and resolution times to be determined from the time that Supplier is notified of the
request or fault.

E.2 WEBTRAK SUBSCRIBED APPLICATION SERVICE

Nane




PN

Schedule F:TERM, TERMINATION, AND SERVICE FEES

F.1 CONTRACT TERM

One Year (1)
One-year Renewal
Three {3) One-year Renewals

initial Term:
Optional Extension:
Number of Optional Extensions:

Termination Services;

None

F.2 [INITIAL SERVICE FEE

Pr-aidrterly on the
acceptance date

Year 1 Servnce Fee

$3,962.50

$15,850.00

On the first anniversary of
acceptance and every
guarter thereafter

Year 2 Service Fee
(Optional)

$4,081.38* $16,325.50*

On the second anniversary of
acceptance and every
quarter thereafter

Year 3 Service Fee
(Optianal)

$4,203.82* $16,815.27 *

Cn the third anniversary of
acceptance and every
quarter thereafter

Year 4 Service Fee
{Optional)

$4,329.93* $17,319.73 *

Federal excise taxes, State taxes, or Customer sales taxes will not be included in the invoiced
amount providing Customer furnishes a tax exemption certificate upon request.

*3% Increase has been included for budgeting purposes only. CPI will be applied accordingly

per clause F.4.

F.3 SERVICE FEE INCREASES

Supplier shall be entitled to increase the Service Fees one-year

each year thereafter on the anniversary of the Effective Date.

specified in writing to Customer and shall:

after the Effective Date and
Such variations are to be

{i} Not exceed the movement in the weighted average Consumer Price Index for all
Urban Consumers — U.S. City Average (CPI-U) of The United States of America for
the relevant period as.published by-the US Department of Labor and currently
available on the internet at http://www.bls.gov/news.release/cpi.t01.htm.{ Refer

to local regions CPI requirements}

(if) be determined utilizing using a base date of the first day of the month of the
Effective Date and subsequent anniversaries of that date; and

(it  be calculated so that Adjusted Service Fee = Existing Service Fee x [1 + CPI-U]



F.4 ADDITIONAL SERVICE FEE BAsIS

Software Engineer, Customer Support,
Consulting, Training, Programming, and other
labour.

Third Party Software and hardware costs
Travel, accommodation, meals, dishursements
and other expenses.

New Modules added to The System:
Hardware

Software

Calibration of NMT

175.00 per hour, such feeubject to annual
increases as defined in Clause F.3

At Cost plus 15%

In accordance with Customer’s Travel
Allowance and Subsistence Policy

Annual Maintenance Fee:

12% of Hardware Price

12% of Module License Fee

$1200 per NMT, such fee subject to annual
increases as défined in Clause £.3




N A

w L

None

Schedule G:

SPECIAL CLAUSES



Bruel & Kjaer EMS Inc
Bid Contact Robert Brodeacky

robert.brodecky@bksv.com
Ph 916-265-7707

City of Fort Lauderdale

EXH\SIT

id 712-10809

Address 1050 Fulton Avenue

Suite 213

Sacramento, CA 95821

Unit Price

Qty/Unit Total Price Attch. Docs

Item # Line Item Notes
712-10809--01-01 System Supplier
Maintenance Product

Code:

First Offer - $15,850.00

1/year $15,850.00 Y Y

Supplier Total $15,850.00



r
.

City of Fort Lauderdale Bid 712-10809

Bruel & Kjaer EMS Inc
Item: System Maintenance

Attachmentis
FXE RFP Response July 1, 2011.PDF



Clly of Forl Lauderdale Bid 712-10809

Bruel & Kjeer =&

July 1, 2011

M. Richard Ewell

Fort Lauderdale Executive Airport
6000 N.W. 21* Avenue, #200
Fort Lauclerdale; FL. 33309

Dear Mr. Ewell,

In‘response to'your Hequest for Prnposal pubhshed June 22,2011, please find attached our
complete response package for the‘provision ¢ for Noise Monitoring Terminals
Maintenarice. Brilel & Kjeer is the existing provide ort Lauderdale Executive Airports
Airport Noise & Operations Monitoring System {(ANO such we are propesing to
incorporate the NMT Noise Office Service agreemiei fing ANOMS Maintenance
Agreement.

Briiel & Kjeor is'the only company whiich has the capability and resources to successfully deliver
services that address your:stated requirements in the Specifications Package Briiel & Kjeor is
the world leader in: Airport Noiseand Flight Tracking Solutions. We have services established in
more than 250 airports, ranglng from small general aviation airpofts to the world’s largest hubs.

in addition to the key service deliverable, we have péid particular attention to ensuring all 'our
customers haveé helpdesk: support and 24/7 system heath monitoring. :In whole, the Briiel & Kjeer
solution is the only solution, ensuring Fort Lauderdale Executive Airport receives the most
reliable, technicat ly-advanced and scalablée services on'the market today, with promise for the
next 20 years.

Aswe move forward inthe selection process, have confidence that The. City of: Fort Lauderdale’s
satisfaction is of the utmost importance to Briiel & Kjeer. We appreciate the invitafion to respond
to The City of Fort dale’s Airport Noise Services for the Noise:Monitoring Tetr
Maintenance and Ipek férward to continuing t6 work closily with.the Airport contlnuing our world-
clags leading.solutic _s;'-.' ,

0. contact ma for additional information;-¢larification. or to discuss other

opticns to best mest the business needs of Fort Lauderdale Executive Alrport.
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City of Fort Lauderdale Bruel & Klar 2
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City of Fort Lauderdale Brﬂel & ijr L@T ._

1 PREAMBLE

This agreement made as of the 16 Day of July, 2011 (the ”Effectwe Date”} is between

pation authomzed-to tran,sactu.busmess in
_ _fter called "Suppher")

BfUEI and Kjser EMS Inc, a Délaware:- R
. the State of Florlda, {hergil

and

The City of ; Fort Lauderdale, a. munncnpal corporation duiy orgamzed a
under the laws of the State of Florlda angd (hereinafter called "Cus._amer”)

Subject to the férms and condrtnans :“et forth ifi this Agreement and its schédiiles drd - '
attachments,, Suppher and: Customer agree that Suppher will provide to Custorier the
Servicesdescribed herein: -

" | Agréament

|- Effective Date
Hosted Systems. ei.Customer equipment and apphcatmns isted in the table
' ”System Hosting Services” in.Schedule D.3.
NMT — Noise Monitoring Terminal » -
Prescribed Terms terms and conditions and warranties tmﬂlied by law-in contracts

| for: the supply of goods or serwces

Reference Data
Responsible Barty the person(s) or. orgamsatlon respo ble to.address a specnﬂc
. issue of fault with the System. This could be a Customer contact

or, dependmg on the scopé of the. Serv:ces; it could be a

- Tsom

Service Feas

the manuais,
docurmentatior d
the “Supplier . |
Apphcations, or

: ': .-Sup_ﬁggliiérTSpare—P;arts._ o

NolsaGffice. Servicas Agréarnent.
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Bid 712-10809

Support Request’ ia requestm wrlting from Customer-‘to Supplier for work 'to be
performed under this Agreement as defined and in the form

System Tthe hardwaré, software, on site spares, subscribed applications
- and subscribed data listed in Schedule C:

| System Compa one of the itenis comprising the System..

Termination S | The services described in Schiedule F.

Thitd Party Software software listad ifaﬁ"'lsche_dule C.3 a5 having an author other than
Brilel and Kjeer.
User Forum user group' meetmg,

whuch Suppher may argamze from time to

| use of Suppl:er products and services.

Working Day | Monday through Friday inclusive, exciuding local pubilic hoitdays
in'the main place of business of Customer.
‘Working Hours between 8:00am and 5:00pm. 1oca| time in the main place oi‘

_ busmess of Customer on any Warking Day.
3 TERM, TER.MINAT!ON ARD RENEWAL

a  This Agreement shell commence on the Effective Date and continue:for the initial
term specified in'Schedulé F.1 Contract Term and any extension periods, which
may be requested by Custonier according to this-Clause 3. :

b Customer may extend this agreement for an additional petiod by notifying . -
Supplier in writing, no later than 30 days prior to the end of the currentterm. The .= . =
fength of the extension period and the number of times that the customer may
extend this Agreement are as specified in Schedule F.1-Centract Term.

¢ If Customer does not advise that it wishes to extend the agfeement as per the
above clause then, on:written request from:-Customer, Supplier may continue to
provide services-on a month-to-month basis for a Service Fee 15% higher than the
equivalent fee:which applied prior to the end of the Agreement.

d At the conclusion of this Agreement, and providing that a réquest for the
Termination Services is received in-writing from Customer at least 30 davs prior to
thie end of this Agreement, Supplier will provide the Termination Serv:ces

4 - CONTRACT ADMINISTRATION

a All correspondence relating to:this Agreement should be addressed as defined in
Schedule 8z

5 SCOPE.CF WORK

The Services shall be provided according to the applicable Service Levels,

b The Services apply only to the Systef. ‘Correct operation of the System may
depend on correct opération of other systems (including data feeds, power
supplies, ‘and communication links), which are the rasponsibilities .of Customeér,
Supplier's obligations under this Agreement shall be excused if,-and to the extent
that, the System does.nat work correctly as a result of the failure of these other

NoiseOfficé Services Agreanerit ‘Pagebofdd
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ity of Fort Lauderdale Brﬁel & Kjwr

systems,

¢ When Customer be(fomes"'aware ofan interruption to a system or service which'is
likely to ‘cause interruption to the System or Services which are the subject of this
:Agreement Customer shall notify Supplier where reason: b!v practical to do so:

(i) Seven(7)calendarday of any pla ed- Gu:ta:g‘é-; and

{ii) Wlth:n four (4} workang hours of an unptanned outage.

d  Supplier's obllgations ‘under’ this agreement shall be excused if, and to the extent
that, Customer fails to deliver the obligatlons listed in Clause’ 13 below,

6 SERvicE MANAGsMENT _
6.1 SERVICE REPORTING.‘ . _
a  ‘Supplier shall ‘assign an SDM and shall advise Customer of the name of the
assigned SDM, ‘
6.2 SYSTEM SUPPORT

a '___-'Supp!ier shall provide support in the fori adwce by telephone amail |
: :response to a telephone call er email fror stomer m relatlon to.the. operation
of the System, . :

b Supplier's teleph'eﬁri-e'/é_mail s"u:_pport sarvicé:s-shalf_ operate during Working Hours.

¢ Support requests shall be ddvised to Supplier by email or by fax to the contact

details for Customer Suppoit listed in Schedule B:. When advising requests by fax

or email, thefollowing mformatton shall be provided: .

{i) .=:=Request title, which will be used as the "Tltie" of the request for
‘subsequent tracking: :

Customer referente number (if‘ahy)

{ili)  Customer contact details, including email addFass, phone number etc.
{iv) TheAitportand location of items which are the subject of the request

(v} Date and time-of the request

(wi): A description of the request mcludmg ds attachme
‘error Iogs, ete. as'may be useful to: f '

'_ :concernmg thrs:Q‘

ticket number that is to be used in 3l fi
request. o
6.3 CUSTOMER VISITS

a  The SDM or.a delegated alternate shail meet wrth Custemer. at least as often as_;'
~ specified in Schedulé D L. Such meetmgs shall be at a location and have an
Noisgoﬁi;:é-s_ewices Agreement - ' ) k . PigeTof 34.
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Cityoch:tLaudert;iale Brﬁel&Kj&r B

agenda-and duration mutually agreed upon-and predetermined by Customer and
Supplier, Each day of such meetings shall be for a maximum of gight (8) hours per
day.

6.4 USER FoRUM

b Onrequest from Customer, Suppher will provide the number of tickets specified
in Schedule D.2 each year of this Agreement tg” any User Forum.

¢ Customer shall be responsible for the travel expenses {transportation, lodging
etc.) and meal expenses (except for meals provided as part of the official User
Forum activities) of its attendees at User Forums.

7  MAINTENANCE SERVICES
7.1 FAULT MANAGEMENT

a  Supplier will rectify faults in the System during the term of this agreement and as
required:to return the System to operating within substantial conformity with the
Specifications.

b If 3 faultis detected or suspected, Customer shall perform initial fault finding and
- diagnosis prior to contacting Supplier. Such fault finding and diagnosis may
. require Customer staff to travel to remote equipment sites to assess local
R _ndltmns and to reboot/restart equnpmentg,as necessary

¢ All faults shall be advised to Supplier by-amail-or by fax to:the contact details for
Custorer Support listed in Schedule B: and in the form déscribad it Clause 62
above: ,

d  Supplier will enter this information into the Supplier’s ticket management system
and a reply will be sent-identifying the unigue:ticket number that is to be used in:
all future communication concerhing this fault report.

& 'To’ the extent pra‘c‘tical 'Customer‘ 5hall ‘asé'iﬁt Supplier in diagnosing the fau!t by, if

or cher data Such ewdence may a_Iso lnclud_e mformatlon .about and. from
equipment other than the System.

f If requested, Customer shall explain how the fau!t prevents substannaf conformity
of the System with the Specifications: :

g supplier shall carry out remadiai work either remotely or on Customer locations
at Supplier’s discretion and in fine with the Service Levels.

h  Supplier will use best efforts to resolve all faults and requests in a fast and
éfficient manner with & minimuna disruption to Customier’s operation.

i Supplier will not be required to ¢arry out remedial work or to carry our remedial
work in accordance with the Service Levels if:

(i) Ithas notreceived aSupport Request;

(i) Customer has changed the configuration of the System and this has
caused, or contributed to the cause of, the fault;

(it} The faultis caused by incorrect Customer operation of the System or by

NoiseOffice Services: Agreament Page $of 34
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City of Fort Lauderdale Brﬁel & Kjwr £ :

a failure in consumable equlpment

Z.2 SOFI'WARE UPGRADES. AND PATCHES

a

Customer shall be enhtled at no addntlonal Ilcense fee, to patches and iupgrades

.__l!able where such patches and upgrades rei { to features of ‘theg Supplrer
Software current!y supplled and/ar licensed to Customer

Supplier shall notifv Customer of upgrades to-Supplier Software when they are
made available for general distribution. Customer may or may not choose fo
install the. upgrade

Whire an upgrade: to ‘Supplie Software requ:res an upgrade to Third Party

stomer accOrdingly and. will supply, at no
pgrades to Thlrd Party Software.

Software, Supplier will- advise
additional license: fee; the requir

The annual service fee payable under this Agreement will hot be mcreased asa-

resuli-of a decision by Customerto app!y an upgrade to the Supp&er Softi' are

or Thnrd Party Sthware
travef expenses or end |

def;ned in Schedule F Any travel shaii be subject to the Custcmer s prior wntt

authorization and in accordance wrth the Customer’s. Trave! Allawance and
-subslstence Po!ucy : : _ o

releases older than the curreht general retease or onty to offer such support at
mcreased service fees. : :

pay’ for freight and Ensurance tc; the specifie premises.
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d  Supplier: -sh‘;a’f__l_l repaif or replace the item{s) according to the: Service Levels and
shall return the item(s) to Customer at Supplier’s expense.

e  Unless otherwise specified in this Agreement, Customer shall be. responsible for
re-installing the item(s) according the instructions from Supplier.
7.4 SPECIFIC EXCLUSIONS

a  Thefollowing faults are not included in the scope of this Agreement and will not
- beractified by Supplier.

(i)  Faults in power connections to eq iipment, éxcept Hosted Systems.

{ii) Faults in communications betwesn components of the System, eg_
telephone lines, network connectionsetc:;

{iii} Faults caused by abnormal events e.g. vandalism; lightning strikes,
damage outside of Supplier’s cantiol.

8  SYSTEM MANAGEMEN:
8.1  SYSTEM MONITORING:

a  Supplier shall monitor the System for abnormal conditions, including incomplete
data downloads and out-of-band calibration results, and shall advise the
Responsible Party of any detected abnormal conditions.

b Customer shall advise Supplier of the Responsible’ Party for various abnormal
‘conditions where Supplierwill not:béthe:Reésponsible Party.
8.2 SYSTEM ADMINISTRATION '

a Supplier shall p‘ro‘vi'd.g <sy-stém administration’ services as defined in, and at the
frequency stated in, Schedule D.4 System Administration Services.

b Supplier may carty out system administration services at any time during the
‘norimal business hours of Customer. Supplier may carry out system administration
tasks outside of those hours by mutual agreement,

8.3 PERIODIC HARDWARE SERVICES

a  Supplier shall provide hardware services as defined in, and at the frequency
stated in; Schiedule D.5 Périgdic Hardware Services.

b At the completion of each periodic hardware service, Supplier shall present a
report to Customer on the status of the units, and any issués needing 10 be
addressed, :

8.4  SUPPLIER SPARES SERVIGE

a Suppher shiall provide the Sup-plaer Spare Parts at Supplier’s expense; to be located
on Custonit mises and : i fault rectification as required.

are _P-arts during visits to. Customer site to

b Supplier shall inspect the Supplier _
: _n reci:uir.'ed'; Supplier shall repair or réplace

en&ure‘ that thev €an be u'tili'ze

¢ Ontermination of this Agreement, Customer s{haill return the Supplier Spare Parts,
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8.5  SYSTEM HOSTING

a Supplier shall, in its own facilities, maintain, administer, and operate the Hosted
Systems:consistent with the apphcable Service Levels:

b Suppher shall Feport performance against the Service Levels according to ClauSe :
6.1 and shall also make recommendations on any actions or iipgrades which
might be necessary to improve or secure perfarimance-of the Hosted Systems.

9 INFORMATION MANAGEMENT SERVICES
9.1  DATA PROCESSING SERVICES

a Supplier shall provide data processing services as. defined.in, and at the frequency
stated in, Schedule D.6 Data Processing Services. )

b Supplier will maintain a log of data. processing services tasks undertaken and
make that log available to Customer as part-of regular service reporting.

9.2 REPORT PRODUCTION SERVICES

a  Supplier shall provide report production services. as defined in, -and at the
frequency stated in, Schedule D.7 Repo ‘Production Services. :

10 ‘SUBSCRIPTION SERVICES
10.1 APPLICATION SUBSCRIPTION'

a  Supplier will provide the Subscribed Applications to Customer according to the
Specifications and accarding to the Service Levels.

b. For the term of this Agreemeht Customer-will have a non-exclusive right to use
~ the Subscribed Applications subject to any limitation on user numbersor locat:ons ‘
specified in Schedule C.5 Application Subscriptions.

€ Subscribed Ap.p.lic.a‘taons--:_rem,aihithe exclus,itfe_:_ ¢

information derived. from the Subscribed Ap;illcatlons for the reai tlme controi or
navigation of airceaft, or for any purpose telated to the real-time control or
navigation of aircraft.

e  The information contained within the Subscribed Application Is a combination of
data from a variety of sources, and may include information derlved from:
Customer and from-third party sources. Supplier dogs not warrant the accliracy or
availability of the information within the:Subscribed Apphcatmns

f Suppliet and Customer agree to abtd__{-_,_-_; by the terms of any third party data
agreements that.are required in order to:p'revide the Suhscribed Ap‘bli’éa-tibns

g  Dueto the highly visual nature.
not be accessible to individ
indemnifies Customer against:any fiabil
indirectly from & complaint,
employees of the Customer) a
against an individual on the grounds-o

-certam dnsabnhtles Custo‘mer hereby
- or additiondl-expense arising:directly or
ition or claim by a third party (including

hat.a Subscribed Application discriminates
at individual’s disability.
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10.2 DATA SUBSERIPTION

a

Supplier will provide the Subscribed Data ‘to Customer according te the
Specifications and according to the Service Levéls.

For the term of this Agreement, Customer will kave a non-exclusive Fight to use

‘the Subscribed Data subject to any limitation on-use specified in Schedule C:4.

Subscribed Data remains the exclusive property of Supplier.

Customer will not use, or cause others to: use, tha Si

derived from ithe - Subscrlbed Data for the real-time control of 1 HOn ¢
aircraft, or for any purpose related to the real-time control or nav;gat:on of
aircraft.

Supplier and Customer agree to abide by the: terms of any. third party data
agreements that are required in order to provide the-Subscribed Data,

Supplier shall provide updates:to the Reference Data at'the frequency as shown in
Schedule C.6. '

11 Paorsss:omi. SERV!CES

tional services. shall be performed. "nless Supplier provides a written
on, which is agproved in writing by Customer prior to Supplier providing:
siich services.

On request from Customer for additional services, Supplier shall provide a
guotation for the additional services. Where ‘applicable; the quotation shall be
based on the rates shown in Schedule F:.

12 New.MooULEs

5

______ (s} applicable to the System when
they are made ava;lable for generai tributiory alorig with the applicable
additional license fees, installation fées, and/or addmonai Ser\nce Fees: applicable
to-such new module{s).

The installation fees and/or any increase in ervice Fees applicable to the new
module(s} shall, where applicable, be based o rates shown.in'Schedule F:.

The new module(s) will only be made ava‘iia:h'lés 16 Customet foliowing Customier’s
written acceptance of the additional license. fe
additional Service Fees applicable to the new modalels),

13 OBSOLESCENCE

aﬁ

Supplier may undertake a review of the System ‘three years after the effectwe,
date of this Agreement and annually thereafter and may recommend the
replacement of obsolete customer-owned equipment or customer-owned
-eq_ﬂipm.e_ni- not meeting specifications, Any such replacement recommendation
shall be reasonable and justified.

If Customer does not accept the recommendations within 6 months, Supplier may
cease to provide Services for the System,.in which case Customer may terminate

ees, installation fees, and or
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this agreement, whereupon Supplier shall refund to Customer any unearned fees
that have been paid, or may only offer such support at increased service fees.

‘14 CUSTOMER OBLIGATIONS

14.1 RECORD KEEPING

a  Customer shall keep accurate records relating to the use and performance of the
System asmay be requested by Supplier from time to time- :
b Customer shall permit Supplier. to mspect these records at any time. during

Customer’s nortnal business hours, Customer agrees to provide Supplier with a
copy of all'or any part of these records if so-requested.

14.2' COMPLIANCE WITH LICENSE-TERMS

a Customer’s use-of the System shall, at all times, be consistent with any license
terms Whiich apply to the System or any System Component Wwhich shall includé,
without fimitation, the. licéfse terms dpplicable to the Supplier Software to which
Customer agrees,

14.3 STORAGE OF EQUIPMENT
&  If requested by Supplier, Customer shall provide secure and adequate facilities
adjacent to or in reasonable proximity to the System for the storage by Supplier-of
tools, documentation, and other items.necessary to provide the Services,

b Customer shall provide Supplier with access to such: storage failities at- all
reasonable timey mcluding, but not limited. ta, all times. dufing Customeér's normal
biusiness hours;

14.4 PHYSICAL AND ELECTRONIC ACCESS?.

a  Customer shall maintain a continuous:cennection to the. internet for the System
and be capable of establishing a secure virtual private network between the
System -and. Supplier's: Dperations Centre. Supplier shall assist with mformatmn
where hecessary to-éstablish this link.

b On request from. Supplier’ and in a reasonably ti'rriély' manner, Ciistomer shall
provide all user (Ds and passwords to Supplier.as shall be reasonably required by
Supplierto. perferm the:Services.

¢ Custoier shall provide: Supplié¥'s §érvice personnel with full and non-hazardous
access to the System, and to spare parts storage areas, at all reasonable times for
the purpgse: of providing the Services required by this Agreement.

d  The acgess shall include unhampered working facifities, adequate light, heating,
cooling, ventilation, suitable electrical outlets, and computer network
connections, no: greater than: those provided Customer’s employees, to enable
Supplier to megt its‘obligations under this Agreement;

e  Customer shall provide Supplier's service personnelwith all information, facilities,
services and accessories reasonably required by Supplier to meet its obligations
under this Agreement:

f Customer shall provide, on request, a suitably qualified or informed
reprejentative to accompany Supplier’s service personnel and to advise Supplier
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on access or any other matter within Customer’s knowledge or control that will
assist Supplier in méeting its obligations under this Agreement.
15 CONFIDENTIALITY

a  Except as otherwise provided by Florida law,:Supplier will treat all of Customer’s
d-a_t__a: as confidential and will only use that data for the purpose: of meeting its
abligations under this Agreement.

b Except asotherwise provided by Florida law, Supplier will ot transfer or disclose
any-of Customer’s data:-to any other party without the prior written consent of
‘Customer.

16 PAYMENT AND CHARGES
- 16,1 PAYMENT TERMS
a Customer shall pay to Supplier the Services Fees.

b Jnvoice shall be issued the firs
accordance with Schedule F:

¢ = Payments will be made within 30 calendar days from the receipt by Customer of a
‘ cortec’t’!y 'r'endered fuiiy déta’iied i'nvoice a’dd'rés'sed a8 per Schedule B:: Unless

be paid i m US_D to Sugpll .bant( acceunt as defmed |n Schedule Be

d ‘-Shou’td Cust‘om‘e‘r'fai'i to make payment within 90 days Supplser may, within' 15

Z_made fora-redson for whlch Customer may WIthhold payment hereunder [y the
event that service is suspended Customer shall be liable for a re-connection fee
-equal’to the Service Fee for the period during.which service was suspended'to re-
establish the running performance of the System.

e Customer may withhold or. set .off the entire payment or part of any payment
otherwise due Suppl:er to such extent as may be necessary, in Customer’s
reasonable judgmerit, to reflect:

iy delivery of defective or non-conforming Services by Supplier;

(i} ‘third party claims, which are not covered by the insurance which
Supplier is required to. provide, ‘are filed or reasonable evidence
indicating probable filing of such:claims; :

{fi) failure of Supplier to pay Subcontractors, or for labor, materials or
equipment;

(iv) damageto the property of Customer or Customerifs_:.age_jn'_t-s;-,: :e:m_ployee:.;-
or contractars, which is hot covered by insurance required to be
provided by Supplier;

(v} failure of Supplier to submit proper invoices with all required
attachments-and supporting docurnentation;or

(vi} failure of Supplier to comply with any material provision of the
Agréement documents.
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17 WARRANTIES
a8  Supplier warrants and represents that-‘*:'

(i) Supplfer has: the professional ability, experience and expertise to
perform:the Services,

(i) Suppiier shall perform the Services hereundér in a good and. .
workmanlike manner, and shall exercise the degrée of skill and care. .

required by customa accepted good practice in accordance with all”
applicable laws, ordinances, regulations, codes, industry and
profess;onai standards, and the terms, conditions and specifications of
this Agreement.

{ity Supplier has good and indefeasible title to the Services; Software, Thrrd
Party Software, hardware and. equipment sold to Customer unider this
Agreemarnit, that the same are free and clear:of all liens, claims, security
interests.and encumbrances; and. that'Supplier shall indemnify and hold
Customer harmless from and against all adverse title claims related to
such title.

{iv} The Software and Third Party Software do not Infringe o any patent,
trademark, copyright, trade secret r other intellectual pmperty right-of
any kind of any third. party, that no adverse claims have been-made by
any person or entity with respect to the ownership or operation of the
Software or Third: Party Software, and that Supplier shall defend,
indemnify and hold Customer harmless. from and against all habﬁaty,
damages and costs arising out of or resulting from any claim that
Customer’s tse; ownetship of, or license rights to, the-Software or Third
Party Software infringes on the intellectual property rights of any third
party.

18 LIMITATION OF LIABILITY AND INDEMNITIES

a  Supplier's maximum aggregate liability under or in connection with supply of
Services underthis Agreement arising in contract shall in no event exceed 100% of
the total amount payable by Customier in respect of Services this Agreement and,
in respect of Services continuing beyond one year, shall in no event exceed in any
year 100% of the total amount payable by Customer in respect of Services in that
year.

b-  Supplier accepts noresponsibility or liability for:
(i) anyunreasonable delay by Customer in lodging a Support Request;
(i) any loss-or damage to, deterioration of, or faults in, the System to the

extent attributable to an act'or omission of Customer (including, but not-
limited to, damage from. dropping or incorrect handling of the System-
Components, electrical damage from power interfuptions or spikes to .

the System and data damage from powet interruptions to the System).

€ Neither party shall be liable to the other party for any loss of profit, loss of
income, loss of use, loss of business, 1oss of revenue, loss of goodwill, or for.any
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indirect-or consequential loss or damage of any kind, in each case howsoever
arising, whether such loss or damage was foreseeable of in the contemiplation of
the parties and whether arising in tort (ircluding negligence), ‘contract or
otherwise. '

d  Any lawsuit atising out of or In connection with this Agreement must be
commenced against Supplier within the time prescribed by Florida law, and
Supplier shall have no liability to Customer under or in connection with any claim
commenced-after such time.

e  Nothing in this ‘Agreement. shall exclude or limit: the Supplier's liability to the
extent.that the same may ot be excluded or limited as'a matter of law.,

f Supplier shall indemnify, defend: and held harmless Customer, and Customer's
officials; commissioners, employees, and agents (“indemnified parties”) from and
against any and all actions, Sults proceedlngs clatms, demanids, damages, losses,
llens costs,: penait;es, fi 1SBS OF Ilab'htles, of any kind or nature
: Hrought, led against, imposed upon
parttes orany of hem allegmg :

br sustamed by the. mdemnaﬂe

(i} injury to or death of persons or damage:to property, including property
owned by or under the care and custody of Customer, and
(ii} that such injury,. death oF damages arises from or is attributahle to or

catised by the br reement by Suppher or the negligence or
wilful mtsconduct of Supplier,-Supplier’s officers, agents or. employees.

g Notw1thstandmg the: forego ) rity, Supplier’s maxiniuim aggregate Ilablilty
for property damage attributable to; the Supplier’s negllgent acts or omissions
shall in no: evenit exceed $5,000,000 ‘and Supplier shall be under no liability to
customer for any loss of profit, loss of income, loss of use, loss of business, loss of
revenue, loss of goodwill or for any indirect or consequential loss or damage of
any kind, SAVE THAT nothing in-this Agreement: shall exclude or limit Supplier’s
liability to Customer for fraud, cfea property damage, or personal injuty caused
by the: Supplier s negligence or any other liability to the extent that the same may
ot be.excluded or imited as a matter of law.

h  Theindemnity in favour of Customer herein will only apply if:
(i)  Customer reasonably promptly notifies Supplier in writing of the ¢laim;

(i) Customer reasonably’ tooperates with Supplier in any defence and
settlement (at the cost._of-:Suppiier), and

{ili) Customer grants Supplier sole authority-to control any defense and any

refated settlement; except that counsel that Supplier provides for
Customer shall be gubject to Customer’s approval ordisapproval.

19 ‘GENERAL TERMS AND CONDITIORS
19.1  CONTRACT VARIATION PROCEDURES

a.  Either Supplier or Customer may propose alterafions, additions or omissions to
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this Agreement.

b Améndments to the terms and conditions of the Agreement.shall be _agreed in
writing between the parties.

¢ Where Customer requires a variation to the Agfeement, it shall notify Supplier in
writing of the nature of the variation it seeks, and Supplier shall as soon as
possible and within 30 days of receipt, forward to Customer a formal Contract
Variation Proposal identifying attendant price and schedule variations. '

d  Where Supplier requires a variation o:the Agreement, it shall notify Customer in
writing of the nature of the varfation it seeks, and send a formal Contract
Variation Proposal identifying attendant price and schedule variations.

e  Contract Variation Proposals shall become effective when formally: accepted in
writing by duly authorized officers of both Supplier and Customer. Unitil then, the
Agreement shall remain unaltered.

f . Supplier-shall not be liable for any addtttenai work undertaken -or expenditure
incured by Customier in rela!;ion to the variation of this Agreement which has not
been authorized pursuant to:this procedure.

19.2 ‘NOTICES

a  Anynotice, request; or other communication required or appropriate to be given
under this Agreement shall be in writing and shall be deemed delivered thrae (3)
business days after postmarked if sent by Postal Service Cert;fled or Registered

" Mail, Return Receipt Requésted. Notices delivered by-any other means ‘shall be
deemmed delivered upon receipt by the addrassee. Routl e:communications may
be made: by first class mall, fa 8 transn ,or other commerczally
=accepted means. Notlces to A

. par‘ty

b, A facsimile is taken to be received at the time shown in a transmission report by
the machine, which indicates that the whole-facsimile was:sent.

e shown in a delivery confirmation
e,

¢ An emall is taken to be received at th
‘report generated by the sender’s emai

19.3' RIGHT TO ASSURANCE,

it i good faith has reason to question the

a Whenever one party to the Ag | ‘
efand may be made to the other party for

other party’s intent tg perfo
written assurance of the ir ' pe 7
given within the time specified after demand is made, the demanding party may
treatthis failure as-an anfticipatory repudiation of the Agreement.

19:4 TERMINATION '

a  Where Customer terminates under this clause, upon the requisite notice' being
, given, Customer shall within 30 days.of the termination of this Agreement, return
to Supplier any equipment belonging to Supplier that is in Customer’s possession,

custpdy or-contral.

o perform. In the event that no assurance is
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19.5 CUSTOMER DEFAULT

| Supplier may terminate this Agréament on ten (10) days’ prior written notice in
- writing to Customer if any of the following circumstances arise:

(i} .Any payment due to Supplier from Customer under this Agreement
remainis:unpaid for a period of ninety (90) days, except if payment is not
timely made for A reason for which Customer may withhiold payment
hereunder;

(i} Customer is in breach of the whole or any mate'ria'l part of this
.Agreement and this braach is. hot’ rémedied within thirty [39] days of
written notice by Supplier; provided, however; if the breach is curable;
but not capable of being cured within thirty {30} days, Supplier may not
terminate the Agreement if Customer promptly commences ‘the cure
‘within: such. thirty {30) day period, and diligently piirsues the cure to
completion; '

(i) Customer disposes-of the System;

(iv) Customer becomes the n-m“‘d deb':'er in‘any bankruptey proceedings;
becomes insolvent, orantersito receivership;

b Inthe event of termination in.accordance with this clause Supplier may:

{i)  Take possession of any of its equipmént in the possession, control, or
custody of Customer:

(i)  Retain any meney paid, except any that is:unearned;

(iii) Charge a reasonable sum for work performed for which no sury has
previously been charged; '

(iv) Be regarded ‘as discharged from any further obligations under this
Agreement;

{v) Pursue any alternative or additional remedies afforded by the law.

¢ Customer shall not be entitled'to a refund of-any fees paid of accrued prior to the
effective date of such termination, except that Supplier shall refund to Customer
any mioney paid that is unearned.

d Custormer shall not be entitied to compensation for loss of earnings ordamages.

e Suppher may suspend service under this Agreement on notice in writing to
Customer if any payment due under this Agreement remains unpaid for a period
of ninety {90) days except if payment is. fiot timely made for a reason for which
Customer may withhold payment hereunder.

f livthe event of a Customer default, Supplier shall be entitledto charge interest in
‘accordance with the Florida Local Government Prompt Payment Act. '

g Supplier shall be entitied to a reinstatemeént fee equal 'to;'-t_hg._;am'ount calculated
by multiplying the Annual Maintenance Fee by percentage equal to the number of
days in the period from when service is suspended until service is restored divided
by 365. :

SoiseOifice Sarvices Agrasment _ Page 18034

Mewr 12 7011 -R2-24 DA EQT RiACumaA 11 M



City of Fort Lauderdale Brﬁel & Ki&r 3_@? Bid 712-10895; .

19.6. SUPPLIER-DEFAULT,
&  Suppliershall be in default under the Agreement if Supplier
(i} fails to fully, timely and fafﬁ'hf;il[y perform:any of:its material obligations
under the Agreement; or
(i} becomes insolvent or seeks relief in bankruptcy or is the subject of an
involuntary petition in bankruptcy.

B Inthe event of a default by Supplier, Customer may terminate the Agreement for
cause by-written notice fo Supplier effective thirty {30} days after'the date of such
notice tinless: Suppher within such thirty: (30) day: period, cures the default or
provides evidence sufficlent to prove to-Customer’s reasohable satisfaction thata*
defatlt did not oceur; provided, however, if the default is curable, but not capable
of being cured within thirty (30) days, Customer may not terminate, the
Agreemerit if Supplier promptly commences the curé within such thirty (30} day
period; and diligently pursues the cure to completion,

19.7 Waiver

a No right under this. Agreement will be waived by either party except by notice in
writing signed by both parties.

b Awai'ﬁéf by’ either party will not prejudice its rights in respect of-any othejf hreach
of this Agreement by the other party, -

¢ Failure by either party at any time to enforce any of the provisions of this
Agreement shall not'be construed as a waiver by such party of any such provision
or in any way affect the validity.of the Agreement orany part thereof.

19.8 DISPUTE RESOLUTION

a |Ifa dlspute arises. aut of ot felates to the Agregtnent, or the breach thereof, the
riegotiate prior o jit for damages. However, this
section: does not prohtbtt the filing of a Jawsuit to toll the running of a statute of
Ismitatuong or to séek injunctive relief, Either party may make: 2 written raguest
for a meeting between representatives of each party within fourteen (14)
calendar days after receipt of the requést-or such later pericd as agreed by the
parties. Each party shall include, at & Minimum,. one (1) senior level ‘individual
with decision-making authority regardmg the dispute except, in the case of
Custorner, a decision regarding ‘the dispute requires action by Customer’s city
commission: The purpose of this and -anysibsequent: meeting is to attempt in
good faith to.negotiate a resolution of the.digpute. If, withih thirty (30) calendar
days after sueh feeting, the _p_artigs_ have not succeeded in negotiating a
resolution of the dispute, they will proceed directly to mediation as described
below:

b Negotiation: may be waived by a written agreement signed by both parties, in
which event the parties may: proceed directly to mediation as described below.

£ If the efforts to resolve the dispute through negotiation fail, or the parties waive
the negoftiation process, ’;h'e; parties may select, within thirty (30} calendar days, a
mediator certified as such by the Florida Supreme Court to assist with resolution
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of the dispute. Should they choose this option Customer and Supplier agree to.
actin'good faith in the selection of the mediator.

d  The parties agree to participate in mediation in Broward County; Florida, in good
faith for up to thirty (30) calendar days from the date of the first mediatisr
session.

& Customer and Supplier will share the costs of the mediator-equally.
19. 9 ASSIGNMENT; SUBCONTRACTING

a  Neither party may assign; sublicense; or subicontract this Agreement; or any of its
rights, obligations or duties hereunder, without the prior written consent of the
other party.

b In the event Supplier engages any subcontractor in the performance of this
Agreement, Supplier shall-ensyl 1 applier's subecantractors perform in
accordance with the terms and 5, greement. Supplier shall be
fully responsible for all of Supplist's subcantractors' performance, and liable for
any of Supplier's subcontractors’ non-performance and all of Supplier's
subcontractors' acts and omlssmns Supplser shall-defend at Suppller s-@xpense,
counsel being subject to Customer’s. appioval or disapproval, and indemnify and
hold Customer and Customer’s 1¢ mployees and agents harmless from
and agamst any claim, Iawsu:t third ‘gction, fine, penalty, settlement, or
judgment, including any award of attorney fees and any award of costs, by or in
favor of any of Supplier‘s subcontractors for payment for work performed for
Customer by any of such subcontractors, and from ahd against any claim, fawsuit,
third party action, fine, penalty, settlement, or judgment cluding any award of
attorney fees and any award of costs, occasioned by or-arising out of any act or
omission by any of Supplier's subcontractors or by. any -of ‘Sugplier's
subcontractors’ efﬁcers, agents, or employees Supplter’s use of sbicontractors in
connection with ‘this -Agreement shall be subject to Customers prior written
approval, which dpproval Customer may revoke at any time,

19,10 ENTIRE AGREEMENT

4 This Agreement constitutes the entire understanding between Supplier and
Customer with respect ‘to the subject matter hereof, and supersedes and
extinguishes all prior statements, understandmgs and agreements between the
parties with respect to the subject matter hereof, and all warranties and
regresentations prevuqusly::,gllven__ whether Written, orin any.other form.

b ‘Supplier and Customer further '-.ag.'ree. that neither party places any reliance
whatsoever on any representations, agreements, statements or understandings
made prior to the Effective Date whether orally, in writing, or any other form,
other than those which.have been expressly incorporated in this:Agreement,

€ No :alterations or changes to this Agreement are yalid unless they are in writing
and signed by both parties in'accordance with Clause 19.1,

19. 11 FORCE MAJEURE
& “Porce Majeure” shall mean acts and events not within the control of the party
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claiming suspension, and which that party has been unable by the exercise of due
diligence to avoid or prevent. Events of Force Majeure include, without
limitation, acts of God; strikes, lockouts or other labor disputes; epidemics, givil
disturbances, acts of domestic or foreign terrorism, wars, riots or insurrections; -
landslides, lightning, earthquakes, fires, storms; floods or-washouts; intérruptions . -
by government or court orders; present orifuture orders of any regulatory body
having proper jurisdiction and autharity; and-explosians.

b If, as.a fesult of an event of Force Majeure, a party becomes unable, wholly ot in
part, to perform any of its pbligations.under this Agreement;

(i) that-party is to give the other party prompt notice of the relevant event
of force majeure with reasonably full particulars and, in so far as knawn
to it' the pro'ba'b!'e extent to which it wiil be unable to perform, or be

......

(i} the relevant abhga_tmns, mclud_i_ng- an obi-igatlon‘ to: pay money, is
suspended but only so far as, and for so long as;:it is affected by the
relevant event of force majeure; and

(i) that party Is-to use all pessible difigénce to overcome or remove the
re'levant event.of force iﬁa’jéﬂre as quickl\j'és"po"ssibi

{|) __se-tt_le any strike or other Iabor dlspute oh terms contrary to its wishes;
or

(i) contest the validity or enforceablhty of any law, reguiatlon or legally
enforceable order by way of legal proceedmgs

d  Supplier may, with Customer’s prior w "_ten consent; extend. the time for
completion-of this Agreement and/or the

e  The obligation of the affected party to perform its obligations restifes as saon as
itis no longer.affected by the relevant event of force majeure.

1912 RIGHTS
a. -Anyexpress statement of a right af either party under this Agreerient is without

prejudice to any other rights of that party either arising’ in law or’ expressly stated
in.this Agreement.

19. 13 PRECEDENCE AND.SEVERABILITY
a  ‘The Special Clauses; if any; are fully incorporated into this Agreement and, in.case
‘of any conflict between the Special Clauses.and the rest of this: Agreement, the
provisions of the Special Clauses shall prevail.
b The invalidity or unenforceability qf any provision of t_h‘ie Agree_ment sha’l_l’ not
affact the validity or enforceability of any other provision of this Agreement.
19. 14 GOVERNING LAW '
a  Thevalidity, construction and interpretation of this Agreement, and the rights and
duties of the parties shall be governed by and construed in accordance with the
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laws of the State of Florida without regard to its conflict of laws pringiples. Venue
for-any lawsuit by one party against the:other party or otherwise arising out of
this. Agreement, and for.any other legal proceedmg, shall be in Broward County,
Florida, or'in-the event of federal jurisdiction, in the Sauthern District of Florida;
Fort Lauderdale Division.

19. 15 INDEPENDENT CONTRACTOR

a  Both parties acknowledge that Supplier is an independent contractor :and not
Customer’semployee or-agent.

19. 16 INTELLECTUAL PROPERTY

a Customer acknowledges .and. agrees that all property, copynght and. other
intellectual property nghts in any work or tangible deliverable itern arising: fromor
created, produced or developed by Supplier under or.inthe course of provision of
any:Services (the “Work rever in the world enforceable; ‘including without:
limitations all right title an nd to the Services and all documents,
data, drawsngs, spemflcatlons ik

shall be and remain the sole and exclusnva property of Suppher and Customer
shall acquire no right; title: or interestin or to the same except as expressly. stated
in this: Agreement.

b The Suppher grants 1o Customer a revocable, non- exelus:ve non-transferable

Customer to_ ob,.tam.and utilize t_he mtended benefe_t of the._Ser_yices

¢ All'data and other information, other than intellectual property described above

© in whatever:form or medium; compiled.or prepared by Supplier in perf Lmung its
services ot furnished to Supplier by Customer shall be the propetty of Custorrier
and . Customer shall have the uhtestricted right to use of disseminate ‘same
without payment of furthercompensation to' Supplier, provided that any future
use of such material or work product by Customer for other than the specific
purpose intended by the Agreement shiall be at Customer’s sale risk. and without
{iability to Supplier. :

d  Copies of Suppliet's. work praduct may be retained by Supplier for its own records.

e If any claim is made against Customer that the Services. infringe the patent, - .~
copyright or other intellectual property rights subsisting in the country or .
countries where Customer.is focatéd of any third party, Suppher shall defeiid,
counsel heing subject to Cy proval, and indemnify: Customer against all
losses, damages, costsand & tled against, or incurred by, Customer in
connection with the cialm_ or i or agreed to be paid, by Customer in
settiement of the claim-orin sa,ttsfactso.ﬁ'?df---any‘judgmentsprovidedit‘hat-:

() Supplier is given full' control of any p'm'c‘eedings- .or negofiations in
connection with any such claim; and.

, {i). Customer shall give Supplier all. reasonable ass;stance for the purposes:
of any such proceedings or negotiations.
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19.17 EMPLOYMENT PRACTICES

a In connection with performance of the Agreement and subject to federal and:
_Florida laws, rules and regulations, Supplier: shall 5ot diseriminate in employment
or in the performance. of the Agreeriént on-the basis of race, religion national
origin, colour, age, sex, sexual orientation, marital status, AIDS, HIV status,
handicap or disability.

19,18 ADVERTISING.

a . S‘upplier shall not advertise or pub!’i’sh witha‘&’t'Customér $ p‘ﬁ’éf consent 'th"é fad‘f
|aw.
19. 19NO CONTINGENT FEES.

a  Supplier warrants that:no person.or sellmg agerncy has beeri em ployed or retalned
to: solicit or secure the Agreement upon. any agreement or understanding for
commission, percentage,. brokerage gt contingent fee, excepting bona fide
employees of hona fide established:commiercial or selling agencies maintained by
Supplier for the purpose of securing busingss, For: breach of violation of this
warranty, Customer shall have the right, in addition to any other remedy
available, to caricel the Agreement without liability and to deduct from any
amounts owed to Suppi;er, or -otherwise recover, the full amount of such
commission, percentage, brokerageor contmgent fae.

19.20 GRATU!TIES

g  Customer may, by written’ netlce to Supptle ancel the Agreerient: without
liability if it is determined by Gustomer that gratiities Were offered or given by
Supplier or any agent or i sentative of-&Suppller to any officer, employee
independent. contractor, ar elected officlal of Customer with a view toward
securing the. Agreemen ecuring favordble treatment with respect to the
awarding or amending orthe making of any determinations with respect to the
performing:of such Agreement. -

b in‘the event the. Agreement is cancelled by Customer pursuant to this provision,

Customer shall be entitled, in’ addmon ‘to any other rights and remedies, to

~ recoveror withhold the amount of the cost mcurred by Supplier in providing such
gratuities.

19.21 INTERPRETATION.

a The Agreement is intended by thé partiés as a final, complete and exclusive
statement of the terms.of their-agréement, No course of prior dealing between
the patties or course of performiance shall be relevant to supplement or explain
any terin dsed in the nt.~ Althoagh the Agreement may have been
substantially: draft 'ed by of arty, it is the intent of the parties that-all provisions
be construed in a manner to:be fair to hoth parties, reading no provisions more
strictly-against one party or the other.

b The headings used it this Agreement are for ease’ of reference only and do not
affect its fneaning or interpretation.
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(o A reference to a person includes a ation,: its successors .an&.permitted

assigns.

d  The singular includes the plural and vice versa unless the ﬁétii__trawlirit'
appears..: : : - ' :

e Words impaorting one geh’der shiatl,imz':]u'f

NoiselHfics Services Agreement o ) ‘ Page 240f 34

fe 1R 9011 AERRL BMERT .S i 500 : RirSvnn 1161




Bid 712-10809

City of Fort Lauderdale Brﬁel & Kjﬁr 8 :

20 EXECUTION
IN WITNESS WHEREOF the parties hereto have executed the Agreement as follows:

CUSTOMER:
CITY OF FORT LAUDERDALE:

lohn P. “Jack” Seiler, Mayor

ATTEST:

Jonda K, Joseph, City Clerk

Allyson €. Love; Acting City-Manager

Approved as to form;

Senior Assistant City Attorney

: SUPPLIER .
WITNESSES: Brlel arid Kjaer Environmient Managerment
Solutions Inc. :

‘ . By:_
Print Name: | Print Name:

Title: _

| (If not an officer, please attach proof of
Print Name: authorization.)

. ' ATTEST:
{Corporate:Seal)

Print Name!
Title:

STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me this ____ day of
, 2041, by as

NoiseQffice Servicas Agreemient © Pageidof 34
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. P for Briiel and K}aer Enwronment Mahagement: Solutsons inc a
Delaware corpora‘aon authorized to transact business in- ate_ of Florida,

(Signature of Notary Public ~ State of -
)

(Prmt Type; or amp Commissionied Name of

" Notary- Pub |

Pe'i.‘;'s"ﬁﬁjé'l'i'vAKhQWn OR produced IdEnttficatlon

Type.of Identn‘:cation Produced
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Schedule A SUMMARY OF SERVICES PROVIDED

The following table, which summarizes: the services. to be provided under this a_gre.ément, i$
included to aid understanding:of the ':cpe of thade services "The

body of this Agreement and.in the hédules afid, in the evenit of conflict between thls table
and the rest of this Agteemant, the rest of this Agreement will take precedence.

g Service Line item

h System pport 62 Included
¢ Site visits - 163

o Included '
| included
nc’lue

"'System Monltoring T Not Icled ._

a
b, SystemAdministration |82 | Notincluded
¢ Periodic Hardware Service . | 8.3 Included

d. Supplier Spares ' 8.4 ‘NotIncluded

.Not Included

_ 3 Appllaaa. Subscriptton'_ Rt Not Included
b, Data Subscrlptwn 102 | Not Included

TR
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Schedule B:CONTACTS

Formal Notmes Name " Vice President
Address Briiel & Kjzer EMS Inc.
Telephone +1 916 2657709
Fax + 1,916 265 7719
eMail cins@blksvoom- .
Routine and Name ’ Service DeliveryManager
operatianal Address. ' Brilel & Kjaer EMS.Inc.
comimunications 1050 Fulton Avenue, Stiite 213
‘ ‘Sacramento, CA 95875
Telephone +1,918 265 7705

Supplier’s Bank
ACCOURY

971258885
IPMorgan Chase BankN.A
Bank Address Chicaga, IL (No Street Address rieeded}

Customer Support Telephone

Centre i : .
" Address 89 Kodyong Road
Gaulfield North _
Victoria- 3161 Australia

Eax +61 3 9500 1191

Fnrmal Notaces i
.clara Bennett

Address 6000 NW.21 Avenue; Fort Lauderdale, FL'33309
Telephone 954-828:4955
; 954938-4974
_ cbennett@fortf&uderdale oY
| Routire and “Noise Aba ment Officer
operational Florence Stratigh
tommurications Address, 6000.NW 21 Avenue, Fort Lauiderdale, FL 33309
Telephone: '954:828-4955
Fax 954938-4974:
_ eMail fstré.i}_gh@fqi%t_laud_erdale.gév
Address for Invoices Name Actounts Payable
Address 100 N Andrews Ave, Fort Lauderdate, FL 33301,
Telephione 954-828-5173
Fax, . ' ‘
eMall AcctsPayablé@Fortiauderdale.gov
NmseOﬁ" ce Services Agreement ' Page 286F 34

“Nov 18. 2011 3:53:34 PM-EST " BidSvne. LLC n. 31



Do

City of Fort Lauderdale Bid 712-10809

Schedule-€; SYSTEM ELEMENTS

"~ C.1 HARDWARE

I f%%?ﬂ%‘ﬁ%@fﬁgﬁmﬁﬁ%m;ﬁﬁﬁii :

= '-1 N -Nmse Terminal w/ BK4435 dnd 4184 Micphone Brugl arid Kjaer BK3543
2 Noise Terminalwi BK4435 and 4184 Microphons Bruel and aer BK3543

¢ Noise.Terminal wf BK4435 and 4184 Microphone Bruel and Kjaer BK3543
A Noise Terminal ! BI4435 dnd 4184 Mictophose Bruel and Kjser BK3543
5 Noise Terniiridl w/ BK4435 and 4184 Microphone _ Bt and Kjaer BK3543:

¢ Nolse Tarniinal.w/ BK4435 and 4184 Microphone: Bruel and Kjaer BK3543

C.2 SUPPLIER.'SPAﬁES PARTS _ . :
; ' ' i;fﬁi?f Ei.i‘?ﬁ@%’ﬁ"’ deks i@i@%&&%&ﬁ@]ﬂ%jﬂﬂ%@ﬁﬁ&m@mﬂ?

B ﬁ’“iﬂﬁg%ﬁ%%ﬁ%%ﬁiﬁﬁéﬁ@%@iﬁﬁ’f Wﬁ‘ﬁﬁﬁﬁ%@%ﬁé‘ﬁn L

BRI
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