Supplement to
Agenda Item No. 8(F)11

Memorandum

Date: May 5, 2015 LRSI THE OORRD
To: Honorable Chairman Jean Monestime SEHRY -1 PH 4201
and Members, Board of County %omissioners Luip A '
From: Carlos A. Gimenez J—— f_wx
Mayor / e

Subject: Recommendation to Resci warg
Under Request for Proposals No. 872, Foreign Object Debris Detection System and
Authorize Waiving the Competitive Process to Conduct a Best and Final Offer Process

Recommendation
The pricr award recommendation is rescinded and it is how recommended that the Board of County
Commissioners (Board) approve the following actions related to Request for Proposals (RFP) No. 872,
Foreign Object Debris Detection System: '
 Resolve the pending bid protest by rejecting all proposals received,;
¢ Authorize, in the best interest of Miami-Dade County, the waiving of the competitive processes in
accordance with Section 5.03(D) of the Charter and Sections 2-8.1 of the Code of Miami-Dade
County (County) and Implementing Crder 3-38 to conduct a Best and Final Offer (BAFO) process
with the two (2) proposers who responded to the RFP including affording the proposers the
opportunity to protest any result;
* Approve the Draft BAFO documents contain herein; and
s+ Delegate award authority to the County Mayor for the resultant contract contingent upon approval
by the Federal Aviation Administration and if no bid protest is filed.

This solicitation was issued on behalf of the Miami-Dade Aviation Department to solicit proposals for a
turn-key airport Foreign Object Debris (FOD) Detection System (System) to be implemented as a pilot
program on Runway 8R-26L at Miami International Airport. The intent of the initial implementation is to
achieve a proof of concept regarding the efficiencies of automated FOD detection systems. FOD is
considered any object found on the airfield that has the capacity to injure airline personnel and/or an
aircraft. FOD has the potfential to damage aircraft during critical phases of flight which can lead io
catastrophic loss of life, damage to the aircraft, and/or increased maintenance and operating costs, thus
posing significant threat to the safety of air travel.

Two (2) proposals were received in response to the solicitation from Varec, Inc. and Organizational
Strategies, Inc. (OSI). Upon completion of the Selection Committee’s evaluation of the proposals, Varec,
the highest-ranked proposer, was recommended for negotiations. Varec’'s proposal assumed utilization
of existing runway lighting conduit and infrastructure. During the site visits, the Miami-Dade Aviation
Department clarified that the existing runway lighting system was classified as a "life safety” system, and
the co-mingling of the system conduit with the Varec FOD detection system would pose a public safety
risk, and as such, is not allowable. During Negotiations with Varec, Inc., additional site visits were
granted to inspect the airfield in an effort to identify opportunities to reduce their proposed price. The
vendor submitted a revised price offering that proffered a new conduit system for the proposed FOD
detection system. The revised price proposal increased the price and exceeded the $5 million project
budget by $2.9 million. It was determined by the negotiation team that the revised price proposal was
not feasible as it significantly exceeded the project budget, and included adding additional time to
implement the project. Consequently, the negotiation team voted to terminate negotiations with Varec,
and to proceed to the second highest ranked Proposer, OSI. Negotiations with OSI resulted in a best
value contract that meets all of the requirements within the solicitation, and fell below the established
project budget.
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At the April 21, 2015 Board meeting, in the interest of obtaining the best System at the best cost it was
indicated that a BAFC process would be conducted to try and bring down the costs associated with this
FOD System. Both firms indicated that they would lower the pricing, however, to ensure the offered FOD
System meets the requirements of both the Federal Aviation Administration and the Miami-Dade
Aviation Department a review of the revised proposal with the lower pricing is required to ensure
compliance. As a result, it is deemed in the County’s best interest to reject all proposals received in
order to conduct a BAFO process,

If the Board approves the rejection and authorizes the waiving of the competitive processes, the County
will issue a BAFO to the two proposers. The method of award under the new solicitation will be to the
single responsive and responsible bidder who meets the technical and operational requirements of both
the Federal Aviation Administration and the Miami-Dade Aviation Department offering the lowest price to
the County. No subjective scoring will be completed under the BAFO. Miami-Dade Aviation Department
technical staff will review the revised proposals to ensure compliance with minimal Miami International
Airport operational and Federal Aviation Administration requirements governing the use of FOD
detection systems. Based on Federal Aviation Administration requirements, the proposers wili be
afferded another opportunity to protest this BAFO prior to award.

Delegation of award authority to the County Mayor is also requested. Award of a contract resulting from
the BAFO will be contingent upon the review and approval of; the negotiated contract; FOD System
design, approach, methodology and pricing by the Federal Aviation Administration; and the successful
resolution of any bid protest.

Scope
The impact of this item weould have been countywide in nature.

Fiscal Impact/Funding Source
The fiscal impact for the initial five-year term would have been $4,658,000. If the County exercised the

three (3), three-year options to renew, the contract’s cumulative value would have been $7,299,000. The
imptementation of the FOD System on 8R/26L is being partially funded by the Federal Aviation
Administration under Grant Agreement No. 3-12-0049-066-2012.

Department Allocation Funding Source Contract Manager
- Federal and State Grant .
Aviation $4.658,000 Funds, Proprietary Funds Ammad Riaz

Total $4,658,000

Track Record/Monitor
Melissa Adames of the Internal Services Department is the Procurement Contracting Manager.

Vendors Not Recommended for Award

The solicitation was issued under full and open competition on September 16, 2013. Award would have
been made to the responsive, responsible proposer that offered the best value to the County and
satisfied all other criteria established in the solicitation.

Proposers Reason for Not Recommending

Organizational Strategies, Inc.
Varec, Inc.

Rejection of Proposal
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Applicable Ordinances and Contract Measures

s The two (2) percent User Access Program provision does not apply to this procurement due to the
funding source.

o No Small Business Enterprise measure was assighed to this solicitation as it is partially funded
with federal dollars.

» The Local Preference Ordinance was not applicable as the solicitation is partially funded with
federal dollars.

» The Living Wage Ordinance does not apply as the solicitation is partially funded with federal
dollars.

Jack Osterholt
W/Deputy Mayor { &’)
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REQUEST FOR BEST AND FINAL OFFER
RFP872 - FOREIGN OBJECT DEBRIS DETECTION SYSTEM

Your firm submitted a proposal in response to the above referenced Request for Proposal (RFP) issued by the
Miami-Dade County Internal Services Department on behalf of the Miami-Dade Aviation Department. The RFP was
solicited to acquire a turnkey installation and maintenance of an airpott Foreign Object Debris (FOD) Detection
System, hereinafter referred to as the “System’”, to serve Runway 8 Right/26 Left (8R-26L) at Miami International
Airport (MIA).  Your firm is invited to submit a revised proposal in accordance with this request. The Revised
Proposal shall provide a fully functional FOD Detection System and all associated equipment/devices, associated
software licenses, technology hardware, development, training, testin | implementation/installation services as
well as ongoing support and mamtenance for the proposed Syste a5 ngmally |dent|f|ed under RFP872 The

arranties or representa
0 support such system,

with installation of such system, and the county makes 1
exnstmg aviation infrastructure, either physical or netw

A Best and Final Offer (BAFO} is being conducted for: the purpose of revising the project cost and cfarifying the project
requirements. Miami-Dade County is requesting that Proposers rewse thelr proposals and submit a Best and Final Offer.

A NE FOR SUBNISSION OF BES .AND FINAL OFFERS:
'MAY 20, 2015 @ 3:00PM (LOCAL TIME)

Best and Final Offers mu: clearly addressed as described below to ensure proper delivery and receipt:

MIAW DADE‘C‘OUNTY

roposals iﬁclusive of the documentation required along with a digital copy

Proposersare fo p i
inal Offers must be received by the deadline specified above.

provided on a USB flas

The Best and Final Offer should:address the following information: Revised Proposal inclusive of all technical criteria,
engineering drawings, project pl ect timeline, and Form B-1 Price Schedule, and DBE forms (INSERT NUMBER).
Within the Form B-1 “Price Schedule”, Proposers are instructed to submit revised, itemized cost proposal that clearly defines
the tasks to be accomplished. Proposals will be evaluated by the County for conformance with the requirements specified
above, and to ensure that the proposed installation and operations of the system are in the best interest of the County.
Proposals which are accepted will be evaluated based on lowest price.

The County reserves the right to conduct additional discussions after submission of Best and Final Offers.

Sincerely,

Melissa Adames, CPPB
Procurement Contracting Manager
Internal Services Department
Miami-Dade County
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Foreign Object Debris Detection System

THIS SOFTWARE LICENSE, EQUIPMENT/DEVICES, INSTALLATION, IMPLEMENTATION, INTEGRATION, MAINTENANCE, AND SUPPORT
AGREEMENT ("AGREEMENT") IS MADE AND ENTERED INTO BY AND BETWEEN MIAMI-DADE COUNTY , A POLITICAL SUBDIVISION OF
THE STATE OF FLORIDA, HAVING ITS PRINCIPAL OFFICE AT 111 N.W. 1ST STREET, MIAMI, FLORIDA 33128 (HEREINAFTER REFERRED

TO AS THE "COUNTY"), AND A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
, HAVING ITS PRINCIPAL OFFICE AT (HEREINAFTER REFERRED TO AS THE "CONTRACTOR").
WITNESSETH:

WHEREAS, the Contractor has offered to provide a Foreign Object Debris Detection System and associated services on a non-exclusive
basis, that shall conform to the Scope of Services (Appendix A); Miami-Dade County’s Request for Proposals (RFP) No. 872 and all associated
addenda and attachments, incorporated herein by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated December 2, 2013, hereinafter referred to as the "Contractor's
Proposal” which is incorporated herein by reference; and,

WHEREAS, the County desires to procure from the Contractor such Foreign Object Debris Detection System for the County, in
accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the parties hereto agree as follows:
ARTICLE 1. DEFINITIONS

The following words and expressions used in this Agreement shall be construed as follows, except when it is clear from the context that another
meaning is intended:

a) The words "Contract” or "Agreement" to mean collectively these terms and conditions, the Scope of Services (Appendix A), all other
appendices and attachments hereto, all amendments issued hereto, RFP No. 872 and all associated addenda, and the Contractor's
Proposal.

b)  The words "Contract Date" to mean the date on which this Agreement is effective.

c) The words "Contract Manager" to mean Miami-Dade County's Director, Internal Services Department, or the duly authorized representative
designated to manage the Contract.

d) The word "Contractor" to mean Organizational Strategies, Inc. and its permitted successors and assigns.
e) The word "Days" to mean Calendar Days.

f)  The word "Deliverables" to mean all documentation and any items of any nature submitted by the Contractor to the County’s Project
Manager for review and approval pursuant to the terms of this Agreement.

g) The words "directed", "require d", "permitted", "ordered", "designated", "selected", "prescribed" or words of like import to mean respectively,
the direction, requirement, permission, order, designation, selection or prescription of the County's Project Manager; and similarly the

words "approved”, acceptable”, "satisfactory”, "equal”, "necessary”, or words of like import to mean respectively, approved by, or
acceptable or satisfactory to, equal or necessary in the opinion of the County’s Project Manager.

h) The word “Documentation” to mean all manuals, user documentation, and other related materials pertaining to the Software which are
furnished to the County in connection with the Software.

i) The words “Equipment" or “Devices” to mean the hardware products identified on Appendix A, “Scope of Services” to be provided by the
Contractor to the County under this Agreement.

))  The words "Extra Work" or “Additional Work" to mean additions or deletions or modifications to the amount, type or value of the Work and
Services as required in this Contract, as directed and/or approved by the County.

k)  The word “Maintenance” to mean the product updates and product upgrades required for the County to achieve optimal performance of the
Software as outlined in Appendix A, “Scope of Services.”
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The words "Project Manager" to mean the County Mayor or the duly authorized representative designated to manage the Project.

The words "Scope of Services" to mean the document appended hereto as Appendix A, which details the work to be performed by the
Contractor.

The words “Software System" to mean the computer programs in machine readable object code form listed in Appendix A “Scope of
Services” attached hereto and any subsequent error corrections or updates supplied to the County by the Contractor pursuant to this
Agreement. Appendix A “Scope of Services” may be amended from time to time by the parties in writing.

The words “Support” or “Technical Support” to mean the process to resolve reported incidents through error correction, patches, hot fixes,
workarounds, replacements or any other type of correction or modification required to fully utilize the Software capabilities, as outlined in
Appendix A, “Scope of Services.”

The word "subcontractor" or “subconsultant” to mean any person, entity, firm or corporation, other than the employees of the Contractor,
who furnishes labor and/or materials, in connection with the Work, whether directly or indirectly, on behalf and/or under the direction of the
Contractor and whether or not in privity of Contract with the Contractor.

The word “System” to mean the Software System and Equipment as described in Appendix A, “Scope of Services.”

The words "Work", "Services" "Program", or "Project" to mean all matters and things required to be done by the Contractor in accordance
with the provisions of this Contract.

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of precedence is as follows: 1) these terms and conditions, 2) any
Attachments, Appendixes, or Exhibits thereto 3) the Miami-Dade County's RFP No. 872 and any associated addenda and attachments thereof, and
4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

References to a specified Article, section or schedule shall be construed as reference to that specified Article, or section of, or schedule to
this Agreement unless otherwise indicated.

Reference to any agreement or other instrument shall be deemed to include such agreement or other instrument as such agreement or
other instrument may, from time to time, be modified, amended, supplemented, or restated in accordance with its terms.

noo "o non non

The terms "hereof", "herein”, "hereinafter", "hereby", "herewith", "hereto", and "hereunder" shall be deemed to refer to this Agreement.

The titles, headings, captions and arrangements used in these Terms and Conditions are for convenience only and shall not be deemed to
limit, amplify or modify the terms of this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

This Agreement incorporates and includes all prior negotiations, correspondence, conversations, agreements, and understandings
applicable to the matters contained in this Agreement. The parties agree that there are no commitments, agreements, or understandings
concerning the subject matter of this Agreement that are not contained in this Agreement, and that this Agreement contains the entire
agreement between the parties as to all matters contained herein. Accordingly, it is agreed that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written. It is further agreed that any oral representations or
modifications concerning this Agreement shall be of no force or effect, and that this Agreement may be modified, altered or amended only
by a written amendment duly executed by both parties hereto or their authorized representatives.

The Contractor shall provide the services set forth in the Scope of Services, and render full and prompt cooperation with the County in all
aspects of the Services performed hereunder.

The Contractor acknowledges that this Agreement requires the performance of all things necessary for or incidental to the effective and
complete performance of all Work and Services under this Contract. All things not expressly mentioned in this Agreement but necessary to
carrying out its intent are required by this Agreement, and the Contractor shall perform the same as though they were specifically
mentioned, described and delineated.
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d) The Contractor shall furnish all labor, materials, tools, supplies, and other items required to perform the Work and Services that are
necessary for the completion of this Contract. All Work and Services shall be accomplished at the direction of and to the satisfaction of the
County's Project Manager.

e) The Contractor acknowledges that the County shall be responsible for making all policy decisions regarding the Scope of Services. The
Contractor agrees to provide input on policy issues in the form of recommendations. The Contractor agrees to implement any and all
changes in providing Services hereunder as a result of a policy change implemented by the County. The Contractor agrees to act in an
expeditious and fiscally sound manner in providing the County with input regarding the time and cost to implement said changes and in
executing the activities required to implement said changes.

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date that it is signed by the County or the Contractor, whichever is later and shall continue through the
last day of the 60" month. The County, at its sole discretion, reserves the right to exercise the option to renew this Contract for three (3) additional
three (3) year periods. The County reserves the right to exercise its option to extend this Contract for up to one hundred-eighty (180) calendar days
beyond the current Contract period and will notify the Contractor in writing of the extension. This Contract may be extended beyond the initial one
hundred-eighty (180) calendar day extension period by mutual agreement between the County and the Contractor, upon approval by the Board of
County Commissioners.

ARTICLE 6. GRANT OF LICENSE

6.1 License. Contractor agrees to provide the County with licensed Software System and Documentation in accordance with the provisions
contained within this Agreement.

6.2 Contractor grants the County a limited, perpetual, non-transferable, non-exclusive license to use the licensed Software System and
Documentation in accordance with the terms of this Agreement.

ARTICLE 7. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed sufficiently served if delivered by Registered or
Certified Mail, with return receipt requested; or delivered personally; or delivered via fax or e-mail (if provided below) and followed with delivery of
hard copy; and in any case addressed as follows:

(1) To the County Project Manager:

Miami-Dade Aviation Department
P. 0. 025504
Miami, Florida 33102

Attention: Godofredo Lara
Phone: 305 876-0849
E-mail: GLARA@miami-airport.com

and to the Agreement Manager:

Miami-Dade County

Internal Services Department
Procurement Management Services
111 N.W. 1st Street, Suite 1300
Miami, FL 33128-1974

Attention: Miriam Singer

Phone: (305) 375- 5257

Fax: (305) 375- 5688

E-Mail: singer@miamidade.gov
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(2) To the Contractor

Attention:
Phone:
Fax:
E-mail:

Either party may at any time designate a different address and/or contact person by giving notice as provided above to the other party. Such notices
shall be deemed given upon receipt by the addressee.
ARTICLE 8. DELIVERY

8.1 Delivery of the Solution shall be according to Appendix A “Scope of Services” and Appendix C “Project Timeline”. All services performed under
this Agreement are contingent upon final acceptance by the County.

8.2 Documentation. The Contractor shall provide electronic copies of the associated Documentation as provided by the developer of the System to
the County upon Final System acceptance.

ARTICLE 9. SUPPORT AND MAINTENANCE SERVICES

Contractor shall provide the County with Technical Support and Maintenance Services in the manner outlined in Appendix A, “Scope of Services” for
the System throughout the term of this Agreement, including any options or extensions exercised by the County.

ARTICLE 10. PROTECTION OF SOFTWARE

10.1 No Reverse Engineering. The County agrees not to modify, reverse engineer, disassemble, or decompile the Software, or any portion thereof.
10.2 Ownership. County further acknowledges that all copies of the Software System in any form provided by the Contractor are the sole property of
the Contractor. The County shall not have any right, title, or interest to any such Software or copies thereof, except as provided in this Agreement,
and further shall secure and protect all Software and Documentation consistent with maintenance of Contractor's proprietary rights therein.

ARTICLE 11. SOFTWARE MODIFICATIONS

11.1 Software Enhancements or Modifications. The County may, from time to time, request that the Contractor incorporate certain features,
enhancements or modifications into the Software. When requested by the County, the Contractor shall provide the requested system
enhancements/modifications including all relevant source code. Upon the County's request for such enhancements/modifications the County shall
prepare a Statement of Work (“SOW") for the specific Project that shall define in detail the Services to be performed. The Contractor shall submit a
cost and/or temporary revenue sharing proposal including all costs pertaining to furnishing the County with the enhancements/modifications.

a) After the SOW has been accepted a detailed requirements and detailed design document shall be submitted illustrating the complete
financial terms that govern the SOW, proposed Project staffing, anticipated Project schedule, and other information relevant to the Project.
Each SOW executed hereunder shall automatically incorporate the terms and conditions of this Agreement. Such enhancements or
modifications shall become the property of the County. Notwithstanding the foregoing, performance of any such modifications shall not
compromise the Contractor's warranty obligations.

b) Following the County's acceptance of all enhancements/modification, the Contractor shall provide the County, if so requested with written
confirmation of the date the enhancements/modification was applied to the Software System, and any and all Documentation relating to the
Software and or enhancements/modification thereto.

ARTICLE 12. IMPLEMENTATION SERVICES

a) The County shall accept or reject the Software System and/or Equipment/Devices within fifteen business (15) days of receipt unless
otherwise provided elsewhere in this Agreement.

b) If the Contractor fails to provide deliverables within the time specified or if the Software System and/or Equipment/Devices delivered fails to
conform to the requirements or are found to be defective in material or workmanship, then the County may reject the delivered Software
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System and/or Equipment/Devices or may accept any item of Software System and/or Equipment/Devices and reject the balance of the
delivered Software System and/or Equipment/Devices. The County shall notify Contractor of such rejection in writing and specify in such
notice, the reasons for such rejection. Contractor agrees to deliver a fix or workaround replacement for the Software System and/or
Equipment/Devices for such items of rejected Software System and/or Equipment/Devices within fifteen (15) business days of Contractor's
receipt of the County's rejection notice.

The Contractor shall bear the risk of loss or damage to delivered Software System and/or Equipment/Devices until the time the Project
Manager certifies that the System(s) has successfully completed the System Acceptance test whether such loss or damage crises from
acts or omissions (whether negligent or not) of the Contractor or the County or from any other cause whatsoever, except loss or damage
arising solely from the negligence or willful acts of the County.

Contractor agrees to install the Software System at the County’s facilities. Contractor agrees to commence installation of the Software
System according to the Implementation Schedule unless a different time for implementation is otherwise mutually agreed upon by the
parties hereto. All implementation services will be performed during normal business hours. Whenever possible, however some services
to be provided may be required outside of normal business hours to accommodate County operations. Work to be performed outside
normal business hours will be mutually agreed by both parties. Contractor shall diligently pursue and complete such implementation
services in accordance with the Implementation Schedule, so that such Software System is in good working order and ready for use by the
dates set forth in the Schedule.

Contractor agrees to do all things necessary for proper implementation of the Software System and to perform its implementation
obligations hereunder in an orderly, skillful and expeditious manner, with sufficient labor and materials to ensure efficient and timely
completion of such obligations. If applicable, Contractor shall coordinate with the Project Manager all work with all other Contractors
and/or County personnel performing work to complete Software System installation. The County shall be responsible for resolving all
disputes relating to Site access between Contractor and/or County personnel. Contractor shall provide all materials necessary to properly
implement the Software System. The County shall attempt to provide reasonable working and secure storage space for the performance
by Contractor of the implementation services described herein.

Unless otherwise agreed to by the County, Contractor agrees as part of the implementation to perform all required services to successfully
achieve all objectives set forth in the scope of work , including, but not limited to, (a) system configuration; (b) interface development ; (c)
software testing; (d) acceptance and user acceptance testing; (e) training; (f) cooperating with all other vendors supplying peripheral or
ancillary equipment that will interface with the System; and (g) any additional services necessary to ensure Contractor's compliance with
this Article 12.

System testing shall consist of the tests described in the Scope of Services which are to be conducted collectively by the Contractor and
the County. The purpose of these tests is to demonstrate the complete operability of the Solution in conformance with the requirements of
the Contract. This will include an actual demonstration of all required Solution functionality. All tests shall be in accordance with test plans
and procedures prepared by Contractor and previously approved by the County. In the event of any outstanding deficiencies at the
conclusion of installation testing, as determined by the County, Contractor shall be responsible for instituting necessary corrective
measures, and for subsequently satisfactorily demonstrating and/or re-demonstrating system performance.

ARTICLE 13. TESTS

The Contractor shall configure and program the System to conform to the Scope of Services. The Software System and Equipment/Devices will be
subject to several tests, including a System Acceptance test as further defined in the Scope of Services, Implementation Plan, and Acceptance
Criteria to be developed and agreed by both parties. To assure System performance, the County’s Project manager will coordinate all testing of the
System and provide Final Acceptance upon completion of all milestones and deliverables as outlined in the Scope of Services.

Failure of the System to satisfy the acceptance criteria and conform to the requirements set forth in the Scope of Services by the timeframes set forth
in the Implementation Timeline may result in the County withholding payment until satisfactory acceptance is granted to the Contractor.

After Final Acceptance is granted, any modifications, fixes, enhancements, and/or new releases of the System require separate testing periods and
sign-off from the County Project Manager prior to migrating it into the production software. The testing protocol shall be as follows:

Contractor's Project Manager will provide written notice to the County Project Manager of modifications, fixes, enhancements, and/or new
releases of the software available for testing.

The Contractor's Project Manager will coordinate all user acceptance testing dates, acceptance criteria, and training for the new
functionality for the test group.

The County will be granted five (5) business days or other timeframe agreed to by both parties in writing to perform testing based on the
outlined functionality being delivered to the County on the Acceptance Criteria sign off sheet;
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d) The County’s Project Manager will provide the Contractor with written notice of acceptance (sign-off) or rejection (with documented
material nonconformities in the functionality) within 5 business days, unless more time is needed, in which case the County will notify the
Contractor in writing accordingly;

e) Deficiencies found will be noted on the Acceptance Criteria sign off sheet and the Contractor will be provided an opportunity to correct the
issues. The Contractor will be required to provide the County with an updated timeline and work around (fix) within three (3) business days
unless additional time is requested in writing and agreed by both parties;

f)  Once the release is accepted, the functionality will be moved into the production module. And updated documentation will be provided to
the County;

ARTICLE 14. REVIEWING DELIVERABLES

The Contractor agrees to submit all Deliverables required to be submitted for review and approval by the County in accordance with the specific
requirements in the Scope of Services, and as specified in Appendix D “Acceptance Criteria”. The Contractor understands that the County shall have
final approval on all Deliverables.

In reviewing the Deliverables, the Contractor understands that the County will provide the Contractor with:
i. a written notification of the County's approval,

i a written notification that each Deliverable is approved subject to the Contractor providing prompt correction of a minor
deficiency, or,

il in the case of a Deliverable that does not meet the requirements of the Agreement, a written notification of the County's
disapproval. The County's disapproval notification will state with reasonable detail to sufficiently advise the Contractor of
the basis on which the Deliverable was determined to be unacceptable.

The Contractor understands that failure by the County to provide a notice of approval does not constitute approval.
Furthermore:
a) For each Deliverable made hereunder, the County shall have ten (10) business days, commencing on the first business day after

receipt by the County of the Deliverable, to determine whether the Deliverable is approved as submitted, is approved subject to the
correction by the Contractor of minor discrepancies, or whether it is unacceptable and therefore disapproved.

b) Unless an extension of time has been granted by the County, within five business days after receipt of the County's notification of
"disapproval", the Contractor shall deliver to the County the necessary revisions and/or modifications for a second review by the
County.

C) If after the second review period the Deliverable remains unacceptable for the County's approval, the County may direct the
Contractor to:

a. Proceed with the Work subject to the correction of all outstanding deficiencies which led to the County's determination that a
Deliverable was not acceptable for approval on or before a specific date established by the County for correcting such
deficiency or deficiencies; or,

b. Suspend all Work being performed in regard to the execution of the Agreement, except those services necessary for the
correction of outstanding deficiencies, until such time that all such outstanding deficiencies have been corrected by the
Contractor and resubmitted to the County for approval. Any suspension of the Work under this provision shall not alter the
County's right to assess liquidated damages in the event that the Work are not completed in accordance with other provisions of
this Agreement.

d) The County shall have the right to approve or accept part of any Deliverable. Any such approval shall be regarded as partial and
conditional upon the County's approval or acceptance of all aspects of the Deliverable. The Contractor must correct any deficiencies
within the time the County specifies for such correction in the County's notice concerning a partial approval (including approvals
subject to correction of minor deficiencies) or, if no time is given, promptly. If the County does not subsequently approve or accept all
aspects of the Deliverable, the earlier conditional acceptance or approval may, in the sole absolute discretion of the County, be
regarded as void and of no effect.

e) Approval by the County does not relieve the Contractor from liability resulting from latent, concealed, or hidden defects in the
deliverable.
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ARTICLE 15. SYSTEM WARRANTY

The Contractor warrants, for a period of one (1) year from the County's Final System Acceptance, that the System and all related components
provided by the Contractor under the performance of this Agreement shall:

(i) Be free from defects in material a d workmanship under normal use and remain in good working order, wear and tear excepted,;
(i)  Function properly and in conformity with the warranties in this Agreement;

(i) Meet the performance standards set forth in the Scope of Work and the Original Equipment Manufacturer's published
specifications.

During the Warranty Period, Contractor agrees to use all reasonable efforts and resources to provide to the County all corrections and/or
modifications necessary to correct problems with the Equipment/Devices provided by the Contractor that are reported to Contractor, at no additional
cost to the price identified in the Price Schedule or to provide a full refund of any amounts paid under this contract and accept the return of the
System in the sole discretion of the County.

During the Warranty Period, Contractor shall enforce the manufacturer's warranty and maintenance obligations relating to the Equipment/Devices
and related Software it provides.

In the event the Software System does not satisfy the conditions of performance set forth in the Scope Of Services, Solicitation, and Contractor's
proposal, the Contractor's obligation is to provide a Fix or a Work Around at the Contractor's cost and expense, or to provide different equipment,
software and services required to attain the performance requirements set forth in the Scope Of Services, Solicitation, and Contractor's proposal or
to provide a full refund of any amounts paid under this contract and accept the return of the System in the sole discretion of the County. Failure by
the Contractor to comply with warranty provisions hereof may be deemed by the County as a breach of the Contractor's obligations hereof.

ARTICLE 16. THIRD PARTY WARRANTIES

In addition to the foregoing warranties, the Contractor hereby assigns to the County, and the County shall have the benefit of, any and all
subcontractors’ and suppliers' warranties and representations with respect to the Solution provided hereunder. In the Contractor's agreements with
subcontractors and suppliers, the Contractor shall require that such parties (i) consent to the assignment of such warranties and representations to
the County; (i) agree that such warranties and representations are enforceable by the County in its own name; and (iii) furnish to the County, the
warranties and obligations as set forth in Articles 15 "System Warranty”.

ARTICLE 17. FEES AND PAYMENT

17.1 Fees. The County shall pay the Fees or other considerations for the Software, Equipment, and Documentation as set forth on Appendix B “Price
Schedule” attached hereto. All amounts payable hereunder by the County shall be payable to the Contractor upon invoice as defined in Appendix B.
The County shall have no obligation to pay the Contractor or any additional sum in excess of this amount, except for a change and/or modification to
the Agreement, which is approved and executed in writing by the County and the Contractor. All Services undertaken by the Contractor prior to the
County's approval of this Agreement shall be done at the Contractor’s risk and expense.

17.2 Travel. With respect to travel costs and travel related expenses, the Contractor agrees to adhere to CH. 112.061 of the Florida Statutes as they
pertain to out-of-pocket expenses including employee lodging, transportation, per diem, and all miscellaneous cost-and fees. The County shall not be
liable for any such expenses that have not been approved in advance, in writing, by the County. Reimbursement for travel related expenses shall
only apply to “optional services.” All travel related to meeting the requirements of the Solicitation and resultant contract shall be included in the
proposed price.

17.3 Fixed Pricing. Prices shall remain firm and fixed for the term of the Agreement, including any option or extension periods; however, the
Contractor may offer incentive discounts to the County at any time during the Agreement term, including any renewal or extension thereof.

ARTICLE 18. METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, as reimbursement for those actual, reasonable and necessary costs incurred by
the Contractor, which are directly attributable or properly allocable to the Services, the Contractor may invoice the County periodically, pursuant to
Appendix B — Price Schedule. All invoices shall be taken from the books of account kept by the Contractor, shall be supported by copies of payroll
distribution, receipt bills or other documents reasonably required by the County, shall show the County’s contract number, and shall have a unique
invoice number assigned by the Contractor. It is the policy of Miami-Dade County that payment for all purchases by County agencies and the Public
Health Trust shall be made in a timely manner and that interest payments be made on late payments. In accordance with Florida Statutes, Section
218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time at which payment shall be due from the County or the Public Health Trust shall
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be forty-five (45) days from receipt of a proper invoice. The time at which payment shall be due to small businesses shall be thirty (30) days from
receipt of a proper invoice. All payments due from the County or the Public Health Trust, and not made within the time specified by this section shall
bear interest from thirty (30) days after the due date at the rate of one percent (1%) per month on the unpaid balance. Further, proceedings to
resolve disputes for payment of obligations shall be concluded by final written decision of the County Mayor, or his or her designee(s), not later than
sixty (60) days after the date on which the proper invoice was received by the County or the Public Health Trust.

In accordance with Miami-Dade County Implementing Order 3-9, Accounts Receivable Adjustments, if money is owed by the Contractor to the
County, whether under this Contract or for any other purpose, the County reserves the right to retain such amount from payment due by County to
the Contractor under this Contract. Such retained amount shall be applied to the amount owed by the Contractor to the County. The Contractor
shall have no further claim to such retained amounts which shall be deemed full accord and satisfaction of the amount due by the County to the
Contractor for the applicable payment due herein.

Invoices and associated back-up documentation shall be submitted in duplicate by the Contractor to the County as follows:
Miami-Dade Aviation Department

P. 0. 025504
Miami, Florida 33102

Attention: Godofredo Lara
Phone: 305 876-0849
E-mail: GLARA@miami-airport.com

The County may at any time designate a different address and/or contact person by giving written notice to the other party.

ARTICLE 19. INDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmless the County and its officers, employees, agents and instrumentalities from any and all liability,
losses or damages, including attorneys' fees and costs of defense, which the County or its officers, employees, agents or instrumentalities may incur
as a result of claims, demands, suits, causes of actions or proceedings of any kind or nature arising out of, relating to or resulting from the
performance of this Agreement by the Contractor or its employees, agents, servants, partners principals or subcontractors. The Contractor shall pay
all claims and losses in connection therewith and shall investigate and defend all claims, suits or actions of any kind or nature in the name of the
County, where applicable, including appellate proceedings, and shall pay all costs, judgments, and attorney's fees which may issue thereon. The
Contractor expressly understands and agrees that any insurance protection required by this Agreement or otherwise provided by the Contractor shall
in no way limit the responsibility to indemnify, keep and save harmless and defend the County or its officers, employees, agents and instrumentalities
as herein provided.

Upon County’s natification, the Contractor shall furnish to the Internal Services Department, Procurement Management Division, Certificates of
Insurance that indicate that insurance coverage has been obtained, which meets the requirements as outlined below:

A.  Worker's Compensation Insurance for all employees of the Contractor as required by Florida Statute 440.

B.  Commercial General Liability Insurance in an amount not less than $1,000,000 combined single limit per occurrence for bodily injury
and property damage. Miami-Dade County must be shown as an additional insured with respect to this coverage.

C.  Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in connection with the work, in an amount not
less than *$1,000,000 combined single limit per occurrence for bodily injury and property damage.

D.  Professional Liability Insurance in an amount not less than $1,000,000 per claim.
*Under no circumstances are Contractors permitted on the Aviation Department, Aircraft Operating Airside (A.O.A) at Miami

International Airport without increasing automobile coverage to $5 million. Only vehicles owned or leased by a company will be
authorized. Vehicles owned by individuals will not be authorized. $1 million limit applies at all other airports.

The insurance coverage required shall include those classifications, as listed in standard liability insurance manuals, which most nearly reflect the
operation of the Contractor. All insurance policies required above shall be issued by companies authorized to do business under the laws of the
State of Florida with the following qualifications:

The company must be rated no less than "B" as to management, and no less than "Class V" as to financial strength by Best's Insurance Guide,
published A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject to the approval of the County Risk Management Division.
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OR

The company must hold a valid Florida Certificate of Authority as shown in the latest "List of All Insurance Companies Authorized or Approved to Do
Business in Florida", issued by the State of Florida Department of Financial Services and are members of the Florida Guaranty Fund.

Certificates of Insurance must indicate that for any cancellation of coverage before the expiration date, the issuing insurance carrier will endeavor to
mail thirty (30) day written advance notice to the certificate holder. In addition, the Contractor hereby agrees not to modify the insurance coverage
without thirty (30) days written advance notice to the County.

Compliance with the foregoing requirements shall not relieve the Contractor of this liability and obligation under this section or under any other
section in this Agreement.

Award of this Contract is contingent upon the receipt of the insurance documents, as required, within ten (10) business days. If the insurance
certificate is received within the specified timeframe but not in the manner prescribed in this Agreement, the Contractor shall have an additional five
(5) business days to submit a corrected certificate to the County. If the Contractor fails to submit the required insurance documents in the manner
prescribed in this Agreement within fifteen (15) business days, the Contractor shall be in default of the contractual terms and conditions and award of
the Contract may be rescinded, unless such timeframe for submission has been extended by the County.

The Contractor shall be responsible for ensuring that the insurance certificates required in conjunction with this Section remain in force for the
duration of the contractual period of the Contract, including any and all option years or extension periods that may be granted by the County. If
insurance certificates are scheduled to expire during the contractual period, the Contractor shall be responsible for submitting new or renewed
insurance certificates to the County at a minimum of thirty (30) calendar days in advance of such expiration. In the event that expired certificates are
not replaced with new or renewed certificates which cover the contractual period, the County shall suspend the Contract until such time as the new
or renewed certificates are received by the County in the manner prescribed herein; provided, however, that this suspended period does not exceed
thirty (30) calendar days. Thereafter, the County may, at its sole discretion, terminate this contract.

ARTICLE 20. MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described herein in a competent and professional manner satisfactory to the County in
accordance with the terms and conditions of this Agreement. The County shall be entitled to a satisfactory performance of all Services
described herein and to full and prompt cooperation by the Contractor in all aspects of the Services. At the request of the County, the
Contractor shall promptly remove from the project any Contractor's employee, subcontractor, or any other person performing Services
hereunder. The Contractor agrees that such removal of any of its employees does not require the termination or demotion of any
employee by the Contractor.

b) The Contractor agrees to defend, hold harmless and indemnify the County and shall be liable and responsible for any and all claims, suits,
actions, damages and costs (including attorney's fees and court costs) made against the County, occurring on account of, arising from or in
connection with the removal and replacement of any Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor's personnel as used in this Article shall not require the termination and or demotion of such
Contractor’s personnel.

C) The Contractor agrees that at all times it will employ, maintain and assign to the performance of the Services a sufficient number of
competent and qualified professionals and other personnel to meet the requirements to which reference is hereinafter made. The
Contractor agrees to adjust its personnel staffing levels or to replace any its personnel if so directed upon reasonable request from the
County, should the County make a determination, in its sole discretion, that said personnel staffing is inappropriate or that any individual is
not performing in a manner consistent with the requirements for such a position.

d) The Contractor warrants and represents that its personnel have the proper skill, training, background, knowledge, experience, rights,
authorizations, integrity, character and licenses as necessary to perform the Services described herein, in a competent and professional
manner.

e) The Contractor shall at all times cooperate with the County and coordinate its respective work efforts to most effectively and efficiently

maintain the progress in performing the Services.

f) The Contractor shall comply with all provisions of all federal, state and local laws, statutes, ordinances, and regulations that are applicable
to the performance of this Agreement.
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ARTICLE 21. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the Contractor under its sole direction and not employees or
agents of the County. The Contractor shall supply competent employees. Miami-Dade County may require the Contractor to remove an employee it
deems careless, incompetent, insubordinate or otherwise objectionable and whose continued employment on County property is not in the best
interest of the County. Each employee shall have and wear proper identification.

ARTICLE 22. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this Agreement, an independent contractor, and not an
employee, agent or servant of the County. All persons engaged in any of the work or services performed pursuant to this Agreement shall at all
times, and in all places, be subject to the Contractor's sole direction, supervision and control. The Contractor shall exercise control over the means
and manner in which it and its employees perform the work, and in all respects the Contractor's relationship and the relationship of its employees to
the County shall be that of an independent contractor and not as employees and agents of the County.

The Contractor does not have the power or authority to bind the County in any promise, agreement or representation other than specifically provided
for in this Agreement.

ARTICLE 23. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a) The Contractor hereby acknowledges that the County’s Project Manager will determine in the first instance all questions of any nature
whatsoever arising out of, under, or in connection with, or in any way related to or on account of, this Agreement including without
limitations: questions as to the value, acceptability and fitness of the Services; questions as to either party's fulfillment of its obligations
under the Contract; negligence, fraud or misrepresentation before or subsequent to acceptance of the Contractor's Proposal; questions as
to the interpretation of the Scope of Services; and claims for damages, compensation and losses.

b) The Contractor shall be bound by all determinations or orders and shall promptly comply with every order of the Project Manager, including
the withdrawal or modification of any previous order and regardless of whether the Contractor agrees with the Project Manager's
determination or order. Where orders are given orally, they will be issued in writing by the Project Manager as soon thereafter as is
practicable.

C) The Contractor must, in the final instance, seek to resolve every difference concerning the Agreement with the Project Manager. In the
event that the Contractor and the Project Manager are unable to resolve their difference, the Contractor may initiate a dispute in
accordance with the procedures set forth in this Article. Exhaustion of these procedures shall be a condition precedent to any lawsuit
permitted hereunder.

d) In the event of such dispute, the parties to this Agreement authorize the County Mayor or designee, who may not be the Project Manager
or anyone associated with this Project, acting personally, to decide all questions arising out of, under, or in connection with, or in any way
related to or on account of the Agreement (including but not limited to claims in the nature of breach of contract, fraud or misrepresentation
arising either before or subsequent to execution hereof) and the decision of each with respect to matters within the County Mayor's purview
as set forth above shall be conclusive, final and binding on parties. Any such dispute shall be brought, if at all, before the County Mayor
within 10 days of the occurrence, event or act out of which the dispute arises.

e) The County Mayor may base this decision on such assistance as may be desirable, including advice of experts, but in any event shall base
the decision on an independent and objective determination of whether Contractor's performance or any Deliverable meets the
requirements of this Agreement and any specifications with respect thereto set forth herein. The effect of any decision shall not be
impaired or waived by any negotiations or settlements or offers made in connection with the dispute, whether or not the County Mayor
participated therein, or by any prior decision of others, which prior decision shall be deemed subject to review, or by any termination or
cancellation of the Agreement. All such disputes shall be submitted in writing by the Contractor to the County Mayor for a decision,
together with all evidence and other pertinent information in regard to such questions, in order that a fair and impartial decision may be
made. Whenever the County Mayor is entitled to exercise discretion or judgment or to make a determination or form an opinion pursuant
to the provisions of this Article, such action shall be fair and impartial when exercised or taken. The County Mayor, as appropriate, shall
render a decision in writing and deliver a copy of the same to the Contractor. Except as such remedies may be limited or waived
elsewhere in the Agreement, Contractor reserves the right to pursue any remedies available under law after exhausting the provisions of
this Article.
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ARTICLE 24. MUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendices to the Agreement, shall constitute the entire Agreement between the parties with
respect hereto and supersedes all previous communications and representations or agreements, whether written or oral, with respect to
the subject matter hereto unless acknowledged in writing by the duly authorized representatives of both parties.

b) Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of any third party that is not a parent or subsidiary of a
party or otherwise related (by virtue of ownership control or statutory control) to a party.

C) In those situations where this Agreement imposes an indemnity obligation on the Contractor, the County may, at its expense, elect to
participate in the defense if the County should so choose. Furthermore, the County may at its own expense defend or settle any such
claims if the Contractor fails to diligently defend such claims, and thereafter seek indemnity for costs from the Contractor.

ARTICLE 25. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain, complete and accurate records to substantiate
compliance with the requirements set forth in the Scope of Services. The Contractor and its subcontractors and suppliers, shall retain such records,
and all other documents relevant to the Services furnished under this Agreement for a period of three (3) years from the expiration date of this
Agreement and any extension thereof.

ARTICLE 26. AUDITS

The County, or its duly authorized representatives or governmental agencies, shall until the expiration of three (3) years after the expiration of this
Agreement and any extension thereof, have access to and the right to examine and reproduce any of the Contractor's books, documents, papers
and records and of its subcontractors and suppliers which apply to all matters of the County. Such records shall subsequently conform to Generally
Accepted Accounting Principles requirements, as applicable, and shall only address those transactions related to this Agreement.

Pursuant to Section 2-481 of the Miami-Dade County Code, the Contractor will grant access to the Commission Auditor to all financial and
performance related records, property, and equipment purchased in whole or in part with government funds. The Contractor agrees to maintain an
accounting system that provides accounting records that are supported with adequate documentation, and adequate procedures for determining the
allowability and allocability of costs.

ARTICLE 27. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by the Contractor's Proposal, the Contractor must notify
the County in writing and request written approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 28. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement, including its rights, title or interest in or to the same or any
part thereof without the prior written consent of the County.

ARTICLE 29. SUBCONTRACTUAL RELATIONS

a) Ifthe Contractor will cause any part of this Agreement to be performed by a Subcontractor, the provisions of this Contract will apply to such
Subcontractor and its officers, agents and employees in all respects as if it and they were employees of the Contractor; and the Contractor
will not be in any manner thereby discharged from its obligations and liabilities hereunder, but will be liable hereunder for all acts and
negligence of the Subcontractor, its officers, agents, and employees, as if they were employees of the Contractor. The services performed
by the Subcontractor will be subject to the provisions hereof as if performed directly by the Contractor.

b) The Contractor, before making any subcontract for any portion of the services, will state in writing to the County the name of the proposed
Subcontractor, the portion of the Services which the Subcontractor is to do, the place of business of such Subcontractor, and such other
information as the County may require. The County will have the right to require the Contractor not to award any subcontract to a person,
firm or corporation disapproved by the County.

c) Before entering into any subcontract hereunder, the Contractor will inform the Subcontractor fully and completely of all provisions and
requirements of this Agreement relating either directly or indirectly to the Services to be performed. Such Services performed by such
Subcontractor will strictly comply with the requirements of this Contract.
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d) In order to qualify as a Subcontractor satisfactory to the County, in addition to the other requirements herein provided, the Subcontractor
must be prepared to prove to the satisfaction of the County that it has the necessary facilities, skill and experience, and ample financial
resources to perform the Services in a satisfactory manner. To be considered skilled and experienced, the Subcontractor must show to the
satisfaction of the County that it has satisfactorily performed services of the same general type which is required to be performed under
this Agreement.

e) The County shall have the right to withdraw its consent to a subcontract if it appears to the County that the subcontract will delay, prevent,
or otherwise impair the performance of the Contractor's obligations under this Agreement. All Subcontractors are required to protect the
confidentiality of the County's and County's proprietary and confidential information. Contractor shall furnish to the County copies of all
subcontracts between Contractor and Subcontractors and suppliers hereunder. Within each such subcontract, there shall be a clause for
the benefit of the County in the event the County finds the Contractor in breach of this Contract, permitting the County to request
completion by the Subcontractor of its performance obligations under the subcontract. The clause shall include an option for the County to
pay the Subcontractor directly for the performance by such Subcontractor. Notwithstanding, the foregoing shall neither convey nor imply
any obligation or liability on the part of the County to any subcontractor hereunder as more fully described herein.

ARTICLE 30. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections, estimates and explanations presented by the County were
provided to the Contractor for evaluation purposes only. However, since these assumptions, parameters, projections, estimates and explanations
represent predictions of future events the County makes no representations or guarantees; and the County shall not be responsible for the accuracy
of the assumptions presented; and the County shall not be responsible for conclusions to be drawn therefrom; and any assumptions, parameters,
projections, estimates and explanations shall not form the basis of any claim by the Contractor. The Contractor accepts all risk associated with using
this information.

ARTICLE 31. SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be of no effect and shall be deemed stricken from this
Agreement without affecting the binding force of this Agreement as it shall remain after omitting such provision.

ARTICLE 32. TERMINATION AND SUSPENSION OF WORK

a)  The County may terminate this Agreement if an individual or corporation or other entity attempts to meet its contractual obligation with the
County through fraud, misrepresentation or material misstatement.

b)  The County may, as a further sanction, terminate or cancel any other contract(s) that such individual or corporation or other entity has with
the County and that such individual, corporation or other entity shall be responsible for all direct and indirect costs associated with such
termination or cancellation, including attorney's fees.

c)  The foregoing notwithstanding, any individual, corporation or other entity which attempts to meet its contractual obligations with the County
through fraud, misrepresentation or material misstatement may be debarred from County contracting for up to five (5) years in accordance
with the County debarment procedures. The Contractor may be subject to debarment for failure to perform and all other reasons set forth
in Section 10-38 of the County Code.

d)  Inaddition to cancellation or termination as otherwise provided in this Agreement, the County may at any time, in its sole discretion, with or
without cause, terminate this Agreement by written notice to the Contractor.

e) In the event that the County exercises its right to terminate this Agreement, the Contractor shall, upon receipt of such notice, unless
otherwise directed by the County:

i, stop work on the date specified in the notice (“the Effective Termination Date");

ii. take such action as may be necessary for the protection and preservation of the County's materials and property;

i, cancel orders;

iv. assign to the County and deliver to any location designated by the County any non-cancelable orders for Deliverables that are
not capable of use except in the performance of this Agreement and has been specifically developed for the sole purpose of this

Agreement and not incorporated in the Services;

V. take no action which will increase the amounts payable by the County under this Agreement; and
17
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f)  Inthe event that the County exercises its right to terminate this Agreement, the Contractor will be compensated as stated in the payment
Articles herein for the:

portion of the Services completed in accordance with the Agreement up to the Effective Termination Date; and

non-cancelable Deliverables that are not capable of use except in the performance of this Agreement and has been specifically
developed for the sole purpose of this Agreement, but not incorporated in the Services.

g)  Allcompensation pursuant to this Article are subject to audit.

ARTICLE 32. EVENT OF DEFAULT

a) An Event of Default shall mean a breach of this Agreement by the Contractor. Without limiting the generality of the foregoing, and in
addition to those instances referred to herein as a breach, an Event of Default shall include the following:

the Contractor has not delivered Deliverables on a timely basis;
the Contractor has refused or failed to supply enough properly skilled staff personnel;

the Contractor has failed to make prompt payment to subcontractors or suppliers for any Services;

iv. the Contractor has become insolvent (other than as interdicted by the bankruptcy laws), or has assigned the proceeds received
for the benefit of the Contractor's creditors, or the Contractor has taken advantage of any insolvency statute or debtor/creditor
law or if the Contractor's affairs have been put in the hands of a receiver;

V. the Contractor has failed to obtain the approval of the County where required by this Agreement;

Vi. the Contractor has failed to provide "adequate assurances" as required under subsection b below;

Vil. the Contractor has failed in the representation of any warranties stated herein.

b) When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to the Contractor's ability to perform the Services

or any portion thereof, the County may request that the Contractor, within the timeframe set forth in the County's request, provide adequate
assurances to the County, in writing, of the Contractor's ability to perform in accordance with the terms of this Agreement. Until the County
receives such assurances, the County may request an adjustment to the compensation received by the Contractor for portions of the
Services which the Contractor has not performed. In the event that the Contractor fails to provide to the County the requested assurances
within the prescribed timeframe, the County may:

treat such failure as a repudiation of this Agreement; and

resort to any remedy for breach provided herein or at law, including but not limited to, taking over the performance of the
Services or any part thereof either by itself or through others.

C) In the event the County shall terminate this Agreement for default, the County or its designated representatives may immediately take
possession of all applicable equipment, materials, products, documentation, reports and data.

ARTICLE 33. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the County, the County may so notify the Contractor ("Default Notice"), specifying the basis for
such default, and advising the Contractor that such default must be cured immediately or this Agreement with the County may be terminated.
Notwithstanding, the County may, in its sole discretion, allow the Contractor to rectify the default to the County's reasonable satisfaction within a
thirty (30) day period. The County may grant an additional period of such duration as the County shall deem appropriate without waiver of any of the
County's rights hereunder, so long as the Contractor has commenced curing such default and is effectuating a cure with diligence and continuity
during such thirty (30) day period or any other period which the County prescribes. The default notice shall specify the date the Contractor shall
discontinue the Services upon the Termination Date.

ARTICLE 34. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default occurs, the Contractor shall be liable for all damages resulting from the default, including but not limited to:
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lost revenues;

the difference between the cost associated with procuring Services hereunder and the amount actually expended by the County for re-
procurement of Services, including procurement and administrative costs; and

such other direct damages.

The Contractor shall also remain liable for any liabilities and claims related to the Contractor's default. The County may also bring any suit or
proceeding for specific performance or for an injunction.

ARTICLE 35. PATENT AND COPYRIGHT INDEMNIFICATION

a)

The Contractor shall not infringe on any copyrights, trademarks, service marks, trade secrets, patent rights, other intellectual property
rights or any other third party proprietary rights in the performance of the Work.

The Contractor warrants that all Deliverables furnished hereunder, including but not limited to: equipment, programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, do not infringe upon or violate any copyrights, trademarks,
service marks, trade secrets, patent rights, other intellectual property rights or any other third party proprietary rights.

The Contractor shall be liable and responsible for any and all claims made against the County for infringement of patents, copyrights,
service marks, trade secrets or any other third party proprietary rights, by the use or supplying of any programs, documentation, software,
analyses, applications, methods, ways, processes, and the like, in the course of performance or completion of, or in any way connected
with, the Work, or the County's continued use of the Deliverables furnished hereunder. Accordingly, the Contractor at its own expense,
including the payment of attorney's fees, shall indemnify, and hold harmless the County and defend any action brought against the County
with respect to any claim, demand, cause of action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, or portion thereof is held to constitute an infringement and its
use is or may be enjoined, the Contractor shall have the obligation to, at the County's option to (i) modify, or require that the applicable
subcontractor or supplier modify, the alleged infringing item(s) at its own expense, without impairing in any respect the functionality or
performance of the item(s), or (i) procure for the County, at the Contractor's expense, the rights provided under this Agreement to use the
item(s).

The Contractor shall be solely responsible for determining and informing the County whether a prospective supplier or subcontractor is a
party to any litigation involving patent or copyright infringement, service mark, trademark, violation, or proprietary rights claims or is subject
to any injunction which may prohibit it from providing any Deliverable hereunder. The Contractor shall enter into agreements with all
suppliers and subcontractors at the Contractor's own risk. The County may reject any Deliverable that it believes to be the subject of any
such litigation or injunction, or if, in the County's judgment, use thereof would delay the Work or be unlawful.

ARTICLE 36. CONFIDENTIALITY

a)

Acknowledgement. As a political subdivision of the State of Florida, Miami-Dade County is subject to Florida’s Public Records Law. All
Developed Works and other materials, data, transactions of all forms, financial information, documentation, inventions, designs and
methods obtained from the County in connection with the Services performed under this Agreement, made or developed by the Contractor
or its subcontractors in the course of the performance of such Services, or the results of such Services, or which the County holds the
proprietary rights, constitute Confidential Information and may not, without the prior written consent of the County, be used by the
Contractor or its employees, agents, subcontractors or suppliers for any purpose other than for the benefit of the County, unless required
by law. In addition to the foregoing, all County employee information and County financial information shall be considered Confidential
Information and shall be subject to all the requirements stated herein. Neither the Contractor nor its employees, agents, subcontractors or
suppliers may sell, transfer, publish, disclose, display, license or otherwise make available to others any part of such Confidential
Information without the prior written consent of the County. Additionally, the Contractor expressly agrees to be bound by and to defend,
indemnify and hold harmless the County, and their officers and employees from the breach of any federal, state or local law in regard to
the privacy of individuals.

The Contractor shall advise each of its employees, agents, subcontractors and suppliers who may be exposed to such Confidential
Information of their obligation to keep such information confidential and shall promptly advise the County in writing if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or agents, or subcontractor's or supplier's
employees, present or former. In addition, the Contractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Information.
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C) It is understood and agreed that in the event of a breach of this Article damages may not be an adequate remedy and the County shall be
entitled to injunctive relief to restrain any such breach or threatened breach. Unless otherwise requested by the County, upon the
completion of the Services performed hereunder, the Contractor shall immediately turn over to the County all such Confidential Information
existing in tangible form, and no copies thereof shall be retained by the Contractor or its employees, agents, subcontractors or suppliers
without the prior written consent of the County. A certificate evidencing compliance with this provision and signed by an officer of the
Contractor shall accompany such materials.

ARTICLE 37. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the stipulations of Florida's Public Records Law.

The Contractor acknowledges that all computer software in the County's possession may constitute or contain information or materials which the
County has agreed to protect as proprietary information from disclosure or unauthorized use and may also constitute or contain information or
materials which the County has developed at its own expense, the disclosure of which could harm the County's proprietary interest therein.

During the term of the contract, the Contractor will not use directly or indirectly for itself or for others, or publish or disclose to any third party, or
remove from the County's property, any computer programs, data compilations, or other software which the County has developed, has used or is
using, is holding for use, or which are otherwise in the possession of the County (hereinafter “Computer Software”). All third-party license
agreements must also be honored by the contractors and their employees, except as authorized by the County and, if the Computer Software has
been leased or purchased by the County, all hired party license agreements must also be honored by the contractors’ employees with the approval
of the lessor or Contractors thereof. This includes mainframe, minis, telecommunications, personal computers and any and all information
technology software.

The Contractor will report to the County any information discovered or which is disclosed to the Contractor which may relate to the improper use,
publication, disclosure or removal from the County's property of any information technology software and hardware and will take such steps as are
within the Contractor's authority to prevent improper use, disclosure or removal.

ARTICLE 38. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title and interests in and to all materials, data,
documentation and copies thereof furnished by the County to the Contractor hereunder or furnished by the Contractor to the County and/or
created by the Contractor for delivery to the County, even if unfinished or in process, as a result of the Services the Contractor performs in
connection with this Agreement, including all copyright and other proprietary rights therein, which the Contractor as well as its employees,
agents, subcontractors and suppliers may use only in connection with the performance of Services under this Agreement. The Contractor
shall not, without the prior written consent of the County, use such documentation on any other project in which the Contractor or its
employees, agents, subcontractors or suppliers are or may become engaged. Submission or distribution by the Contractor to meet official
regulatory requirements or for other purposes in connection with the performance of Services under this Agreement shall not be construed
as publication in derogation of the County's copyrights or other proprietary rights.

b) All rights, title and interest in and to certain inventions, ideas, designs and methods, specifications and other documentation related thereto
developed hy the Contractor and its subcontractors specifically for the County, hereinafter referred to as "Developed Works" shall become
the property of the County.

C) Accordingly, neither the Contractor nor its employees, agents, subcontractors or suppliers shall have any proprietary interest in such
Developed Works. The Developed Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or any
employee, agent, subcontractor or supplier thereof, without the prior written consent of the County, except as required for the Contractor's
performance hereunder.

d) Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the Contractor and its subcontractors and suppliers
hereunder shall retain all proprietary rights in and to all Licensed Software provided hereunder, that have not been customized to satisfy
the performance criteria set forth in the Scope of Services. Notwithstanding the foregoing, the Contractor hereby grants, and shall require
that its subcontractors and suppliers grant, if the County so desires, a perpetual, irrevocable and unrestricted right and license to use,
duplicate, disclose and/or permit any other person(s) or entity(ies) to use all such Licensed Software and the associated specifications,
technical data and other Documentation for the operations of the County or entities controlling, controlled by, under common control with,
or affiliated with the County, or organizations which may hereafter be formed by or become affiliated with the County. Such license
specifically includes, but is not limited to, the right of the County to use and/or disclose, in whole or in part, the technical documentation
and Licensed Software, including source code provided hereunder, to any person or entity outside the County for such person's or entity's
use in furnishing any and/or all of the Deliverables provided hereunder exclusively for the County or entities controlling, controlled by,
under common control with, or affiliated with the County, or organizations which may hereafter be formed by or become affiliated with the
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County. No such License Software, specifications, data, documentation or related information shall be deemed to have been given in
confidence and any statement or legend to the contrary shall be void and of no effect.

ARTICLE 39. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The Contractor shall be a registered vendor with the County — Internal Services Department, Procurement Management Division, for the duration of
this Agreement. In becoming a Registered Vendor with Miami-Dade County, the Contractor confirms its knowledge of and commitment to comply
with the following:

1. Miami-Dade County Ownership Disclosure Affidavit
(Section 2-8.1 of the County Code) 13. Environmentally Acceptable Packaging
(Resolution R-738-92)
2. Miami-Dade County Employment Disclosure Affidavit
(Section 2.8-1(d)(2) of the County Code) 14. W-9 and 8109 Forms
(as required by the Internal Revenue Service)
3. Miami-Dade Employment Drug-free Workplace Certification

(Section 2-8.1.2(b) of the County Code) 15. FEIN Number or Social Security Number
In order to establish a file, the Contractor's Federal Employer Identification
4. Miami-Dade Disability and Nondiscrimination Affidavit Number (FEIN) must be provided. If no FEIN exists, the Social Security Number
(Section 2-8.1.5 of the County Code) of the owner or individual must be provided. This number becomes Contractor's
“County Vendor Number”. To comply with Section 119.071(5) of the Florida
5. Miami-Dade County Debarment Disclosure Affidavit Statutes relating to the collection of an individual's Social Security Number, be
(Section 10.38 of the County Code) aware that the County requests the Social Security Number for the following
purposes:
6. Miami-Dade County Vendor Obligation to County Affidavit
(Section 2-8.1 of the County Code) e |dentification of individual account records
e To make payments to individual/Contractor for goods and services
7. Miami-Dade County Code of Business Ethics Affidavit provided to Miami-Dade County
(Section 2-8.1(i) and 2-11(b)(1) of the County Code through (6) and (9) of the County e Taxreporting purposes
Code and Section 2-11.1(c) of the County Code) e To provide a unique identifier in the vendor database that may be used for

o ) o searching and sorting departmental records
8. Miami-Dade County Family Leave Affidavit

(Article V of Chapter 11 of the County Code) 16. Office of the Inspector General

_— . L (Section 2-1076 of the County Code)
9. Miami-Dade County Living Wage Affidavit

(Section 2-8.9 of the County Code) 17. Small Business Enterprises

o . ) o The County endeavors to obtain the participation of all small business enterprises
10. Miami-Dade County Domestic Leave and Reporting Affidavit pursuant to Sections 2-8.2, 2-8.2.3 and 2-8.2.4 of the County Code and Title 49 of
(Article 8, Section 11A-60 11A-67 of the County Code) the Code of Federal Regulations.
11. Subcontracting Practices 18. Antitrust Laws
(Ordinance 97-35) By acceptance of any contract, the Contractor agrees to comply with all antitrust

o laws of the United States and the State of Florida.
12. Subcontractor /Supplier Listing

(Section 2-8.8 of the County Code)

b) Conflict of Interest

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any member of the employee’s immediate family who has a
controlling financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County, competing or
applying for a contract, must first request a conflict of interest opinion from the County’s Ethics Commission prior to their or their immediate family
member’s entering into any contract or transacting any business through a firm, corporation, partnership or business entity in which the employee or
any member of the employee’s immediate family has a controlling financial interest, direct or indirect, with Miami-Dade County or any person or
agency acting for Miami-Dade County. Any such contract or business engagement entered in violation of this subsection, as amended, shall be
rendered voidable. For additional information, please contact the Ethics Commission hotline at (305) 579-2593.

ARTICLE 40. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject to applicable professional standards, with the provisions of any and all applicable Federal, State and the
County orders, statutes, ordinances, rules and regulations which may pertain to the Services required under this Agreement, including, but not
limited to:

a)  Equal Employment Opportunity (EEQ), in compliance with Executive Order 11246 as amended and applicable to this Contract.

b)  Miami-Dade County Florida, Department of Small Business Development Participation Provisions, as applicable to this Contract.
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c)  Environmental Protection Agency (EPA), as applicable to this Contract.

d)  Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors performing work in connection with this Contract
shall provide equal opportunity for employment without regard to race, religion, color, age, sex, national origin, sexual preference, disability
or marital status. The aforesaid provision shall include, but not be limited to, the following: employment, upgrading, demotion or transfer,
recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship. The Contractor agrees to post in a conspicuous place available for employees and applicants for employment, such
notices as may be required by the Dade County Fair Housing and Employment Commission, or other authority having jurisdiction over the
work setting forth the provisions of the nondiscrimination law.

e)  "Conflicts of Interest" Section 2-11 of the County Code, and Ordinance 01-199.
f)  Miami-Dade County Code Section 10-38 “Debarment”.

g)  Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code pertaining to complying with the County’s Domestic
Leave Ordinance.

h)  Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or prosecution of false or fraudulent claims against
Miami-Dade County.

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits and/or inspections, and comply with all laws, ordinances,
regulations and building code requirements applicable to the work required herein. Damages, penalties, and/or fines imposed on the County or
Contractor for failure to obtain and maintain required licenses, certifications, permits and/or inspections shall be borne by the Contractor. The
Project Manager shall verify the certification(s), license(s), permit(s), etc. for the Contractor prior to authorizing work and as needed.

Notwithstanding any other provision of this Agreement, Contractor shall not be required pursuant to this Agreement to take any action or abstain
from taking any action if such action or abstention would, in the good faith determination of the Contractor, constitute a violation of any law or
regulation to which Contractor is subject, including but not limited to laws and regulations requiring that Contractor conduct its operations in a safe
and sound manner.

ARTICLE 41. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not discriminate against any employee or applicant for employment because of race,
religion, color, sex, handicap, marital status, age or national origin, and will take affirmative action to ensure that they are afforded equal employment
opportunities without discrimination. Such action shall be taken with reference to, but not limited to: recruitment, employment, termination, rates of
pay or other forms of compensation, and selection for training or retraining, including apprenticeship and on the job training.

By entering into this Contract, the Contractor attests that it is not in violation of the Americans with Disabilities Act of 1990 (and related Acts) or
Miami-Dade County Resolution No. R-385-95. If the Contractor or any owner, subsidiary or other firm affiliated with or related to the Contractor is
found by the responsible enforcement agency or the County to be in violation of the Act or the Resolution, such violation shall render this Contract
void. This Contract shall be void if the Contractor submits a false affidavit pursuant to this Resolution or the Contractor violates the Act or the
Resolution during the term of this Contract, even if the Contractor was not in violation at the time it submitted its affidavit.

ARTICLE 42. CONFLICT OF INTEREST

The Contractor represents that:

a) No officer, director, employee, agent, or other consultant of the County or a member of the immediate family or household of the aforesaid
has directly or indirectly received or been promised any form of benefit, payment or compensation, whether tangible or intangible, in
connection with the award of this Agreement.

b) There are no undisclosed persons or entities interested with the Contractor in this Agreement. This Agreement is entered into by the
Contractor without any connection with any other entity or person making a proposal for the same purpose, and without collusion, fraud or
conflict of interest. No elected or appointed officer or official, director, employee, agent or other consultant of the County, or of the State of
Florida (including elected and appointed members of the legislative and executive branches of government), or a member of the immediate
family or household of any of the aforesaid:
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i) s interested on behalf of or through the Contractor directly or indirectly in any manner whatsoever in the execution or the
performance of this Agreement, or in the services, supplies or work, to which this Agreement relates or in any portion of the
revenues; or

ii) is an employee, agent, advisor, or consultant to the Contractor or to the best of the Contractor's knowledge any subcontractor or
supplier to the Contractor.

c) Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or affiliate of the Contractor shall have an interest
which is in conflict with the Contractor’s faithful performance of its obligation under this Agreement; provided that the County, in its sole
discretion, may consent in writing to such a relationship, provided the Contractor provides the County with a written notice, in advance,
which identifies all the individuals and entities involved and sets forth in detail the nature of the relationship and why it is in the County's
best interest to consent to such relationship.

d) The provisions of this Article are supplemental to, not in lieu of, all applicable laws with respect to conflict of interest. In the event there is a
difference between the standards applicable under this Agreement and those provided by statute, the stricter standard shall apply.

e) In the event Contractor has no prior knowledge of a conflict of interest as set forth above and acquires information which may indicate that
there may be an actual or apparent violation of any of the above, Contractor shall promptly bring such information to the attention of the
County's Project Manager. Contractor shall thereafter cooperate with the County's review and investigation of such information, and
comply with the instructions Contractor receives from the Project Manager in regard to remedying the situation.

ARTICLE 43. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION
Under no circumstances shall the Contractor without the express written consent of the County:

a) Issue or permit to be issued any press release, advertisement or literature of any kind which refers to the County, or the Work being
performed hereunder, unless the Contractor first obtains the written approval of the County. Such approval may be withheld if for any
reason the County believes that the publication of such information would be harmful to the public interest or is in any way undesirable;
and

b) Communicate in any way with any contractor, department, board, agency, commission or other organization or any person whether
governmental or private in connection with the Services to be performed hereunder except upon prior written approval and instruction of
the County; and

c) Except as may be required by law, the Contractor and its employees, agents, subcontractors and suppliers will not represent, directly or
indirectly, that any product or service provided by the Contractor or such parties has been approved or endorsed by the County.

ARTICLE 44. BANKRUPTCY

The County reserves the right to terminate this contract, if, during the term of any contract the Contractor has with the County, the Contractor
becomes involved as a debtor in a bankruptcy proceeding, or becomes involved in a reorganization, dissolution, or liquidation proceeding, or if a
trustee or receiver is appointed over all or a substantial portion of the property of the Contractor under federal bankruptcy law or any state insolvency
law.

ARTICLE 45. GOVERNING LAW

This Contract, including appendices, and all matters relating to this Contract (whether in contract, statute, tort (such as negligence), or otherwise)
shall be governed by, and construed in accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.

ARTICLE 46. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and services, the Contractor, prior to hiring to fill each
vacancy arising under a County contract shall (1) first notify the South Florida Workforce Investment Board (“SFWIB"), the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make good faith efforts as determined by the County to fill a
minimum of fifty percent (50%) of its employment needs under the County contract through the SFWIB. If no suitable candidates can be employed
after a Referral Period of three to five days, the Contractor is free to fill its vacancies from other sources. Contractor will be required to provide
quarterly reports to the SFWIB indicating the name and number of employees hired in the previous quarter, or why referred candidates were
rejected. Sanctions for non-compliance shall include, but not be limited to: (i) suspension of contract until Contractor performs obligations, if
appropriate; (i) default and/or termination; and (iii) payment of $1,500/employee, or the value of the wages that would have been earned given the
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noncompliance, whichever is less.  Registration procedures and additional information regarding the FSHRP are available at
https://iapps.southfloridaworkforce.com/firstsource/.

ARTICLE 47. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term, termination and cancellation hereof. Accordingly, the
respective obligations of the Contractor and the County under this Agreement, which by nature would continue beyond the termination, cancellation
or expiration thereof, shall survive termination, cancellation or expiration hereof.

ARTICLE 48. ANNUAL APPROPRIATION

The County's performance and obligation to pay under this Agreement is contingent upon an annual appropriation by the Board of County
Commissioners. Cancellation will not cause any penalty or expense to the County, except as to the portions of payments agreed upon and for which
funds have been appropriated and budgeted. Service/Maintenance can be cancelled at any time that the Contractor is notified in writing, at least
thirty (30) days prior to cancellation. There will be no early termination charges from the Contractor for canceling service/maintenance during the
year.

ARTICLE 49. FORCE MAJEURE

Except as otherwise expressly provided herein, neither party hereto shall be considered in default in the performance of its obligations hereunder to
the extent that such performance is prevented or delayed by any cause, existing or future, which in not within the reasonable control of such party
including, but not limited to, acts of God or the public enemy, fires, explosions, riots, strikes (not including strikes of the Contractor’s staff personnel),
terrorism or war. Notwithstanding the foregoing, the failures of any of the Contractor's suppliers, subcontractors, or the like shall not excuse the
Contractor's performance except to the extent that such failures are due to any cause without the fault and reasonable control of such suppliers,
subcontractors, or the like including, but not limited to, acts of God or the public enemy, fires, explosions, riots, strikes (not including strikes of the
Contractor’s staff personnel), terrorism or war.

ARTICLE 50. LIQUIDATED DAMAGES

The County and Contractor hereby agree that the delivery of completion of project milestones as outlined in Appendix A, “Scope of Services” are the
essence of this Contract. Should the completion date described in Appendix C, “Implementation Timeline,” not be achieved by the time specified (or
as subsequently modified by mutual agreement of the parties), there may be deducted at the County’s election, not as a penalty but as liquidated
damages of Thirty-Five Thousand Dollars ($35,000.00) per day for each and every calendar day of delay beyond the duration outlined in Appendix
C.

Except with respect to defaults of Contractor's Subcontractors, the Contractor shall not be liable for liquidated damages when delays arise out of causes
beyond the control and without the default or negligence of the Contractor, including delays resulting from the action or inaction of the County.

ARTICLE 51. TECHNICAL SUPPORT PERFORMANCE MEASURES

The County has established performance metrics in regards to the technical support and maintenance services to be provided under this Agreement.
Should the Contractor not meet the required response or resolution timeframes for the reported issues, the County reserves the option of assessing
penalties for failure of the Contractor to meet the response and resolution times required.

Performance measure penalties will be applied at the following rates:

Hourly Charge
Response Time $200

Resolution Time $200

The County will advise the Contractor in writing of its intent to assess performance measure penalties within 5 days of becoming aware of
occurrence of any delay. The time frame for measurement of response time and the resolution time shall begin at the exact time the problem was
reported to the Contractor. The time frame for the repair shall begin as soon as the Contractor arrives at the site or begins work on the problem.
Partial hours may be treated as whole hours at the discretion of County, and performance penalty amounts may be withheld from payments.

ARTICLE 52. PERFORMANCE AND PAYMENT BOND
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The Contractor shall duly execute and deliver to the County a Performance and Payment Bond in an amount that represents 100% of the initial
implementation cost of the System at Runway 8R-26L. Performance and Payment Bonds for future expansion shall be determined at the time of
commencement. The Performance and Payment Bond Form supplied by the County shall be the only acceptable form for these bonds. No other
form will be accepted. The completed form shall be delivered to the County within 15 calendar days after formal notice of award. If the Contractor
fails to deliver the payment and performance bond within this specified time, including granted extensions, the County shall declare the Contractor in
default of the contractual terms and conditions, and the County shall not accept any offer/bid/proposal from the Contractor for a twelve (12) month
period following such default.

The following specifications shall apply to any bond provided:

A All bonds shall be written through surety insurers authorized to do business in the State of Florida as surety, with the following
qualifications as to management and financial strength according to the latest edition of Best's Insurance Guide, published by
A.M. Best Company, Oldwick, New Jersey:

Bond Amount Best Rating
500,001 to 1,500,000 B V
1,500,001 to 2,500,000 A VI
2,500,001 to 5,000,000 A Vi
5,000,001 to 10,000,000 A VI
Over 10,000,000 A IX

No separate payment for the cost of the Performance and Payment Bonds shall be made by the County. The required Bonds shall be written by or
through and shall be countersigned by, a licensed Florida agent of the surety insurer, pursuant to Section 624.425 of the Florida Statutes.

In the event the Surety on the Performance and Payment Bonds given by the Contractor becomes insolvent, or is placed in the hands of a receiver,
or has its right to do business in its State of domicile or the State of Florida suspended or revoked as provided by law, the County shall withhold all
payments under the provisions of these Contract Documents until the Contractor has given good and sufficient Bond(s) in lieu of Bond(s) executed
by such Surety.

Cancellation of any Bond, or non-payment by the Contractor of any premium for any Bond required by this Contract shall constitute a breach of this

Contract. In addition to any other legal remedies, the County at its sole option may terminate this Contract or pay such premiums, and deduct the
costs thereof from any amounts that are or may be due to the Contractor.

ARTICLE 53. SOFTWARE ESCROW

The County requires that the Contractor maintain a software escrow account throughout the life of the Agreement to protect against failure of the
Contractor to provide the agreed upon services. A copy of the Contractor's licensed software source code, and Contractor enhancements or
modifications or customization or Developed Works of source code is to be kept by a trusted third party to ensure that the County will have access to
the source code in the event that the Contractor is unable to support the software. The Contractor is required to maintain the most current version of
the application with the escrow agent including, but not limited to all incremental releases and upgrades as well as any software customization or
Developed Works created for the County. The terms and conditions associated with such software escrow services are outlined in Appendix E,
“Escrow Agreement.”

Solely in the event of a release event as defined under the Escrow Agreement, the Contractor grants to County, a non-exclusive, perpetual, paid in
full license, to install, use, copy, publicly perform and digitally perform, modify and create derivative works, for the sole purpose of continuing the
benefits afforded to the County under this Agreement, including the development of patches and upgrades solely for County’s internal use. County
shall have a right to modify and customize the Software, or to have the Software modified and customized by third-parties.

ARTICLE 54. INTERFERENCE WITH EXISTING UTILITIES, CONTROLS, FAA NAVAIDS, AND NOAA (WEATHER BUREAU) FACILITIES

a) Attention of the Contractor is specifically directed to the need for careful control of all aspects of his work to prevent damage to cables,
ducts, water mains, sewers, fire mains, telephone cables, fuel lines, radar cables, and any other underground utilities and structures.

b) Before commencing work in any given area, the Contractor shall carefully review the Plans, survey and search the site for utility locations,
and determine possible utility conflicts. All known above and underground utilities, including, but not limited to, electrical, telephone,
communications, lighting cables, fuel lines, sewer, drainage and water pipes, and other existing structures, etc., are shown on the Plans,
but no guarantee is implied that the information is accurate. It shall be the responsibility of the Contractor to verify the location of all such
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utilities, structures, etc., using magnetic and electronic detectors and by hand excavation or other appropriate measures before performing
any work that could result in damage to such utilities or structures. The Contractor shall, in conjunction with the Project Manager, make a
thorough search of the particular location for underground utilities, structures, etc., whether or not shown on the drawings, before
excavation work is commenced in any particular location. To this end the Contractor shall provide and maintain throughout the term of the
Contract, electronic and magnetic detecting devices capable of locating underground utilities, etc. The Contractor shall, after locating
primary and critical existing utilities, mark their location with indelible material or other means satisfactory to the Project Manager and
maintain above ground physical identification during the work.

In the event of damage to, or accidental disruption of utilities or other facilities as a result of the Contractor's operations, the Contractor
shall take immediate steps to repair or replace all damage and to restore all services. Further, the Contractor shall engage any additional
outside services which may be necessary to prosecute repairs on a continuous "around the clock" basis until services are restored. The
Contractor shall also provide and operate any supplemental temporary services to maintain uninterrupted use of the facilities. All costs
involved in making repairs and restoring disrupted service resulting from the Contractor's work shall be borne by the Contractor and the
Contractor shall be fully responsible for any and all claims resulting from the damage.

The Contractor is hereby informed that there are installed on the Airport, and within the site, FAA NAVAIDS, including without limitations,
FAA NAVAIDS such as ASR, IHF, and VHF receivers and transmitters, U.S. Weather Bureau Facilities, and electronic cables and controls
relating to such NAVAIDS and facilities. Such NAVAIDS, Weather Bureau, and other facilities and electric cables are vital to the operation
of the Airport and must be fully protected during the entire project. Work under this Contract can be accomplished in the vicinity of these
facilities and cables only at approved periods of time. Approval is subject to withdrawal at any time because of changes in the weather,
emergency conditions, and for any other reason determined by the Project Manager. Any instructions to the Contractor to clear any given
area, at any time, given by the Project Manager or by any authority designated by the Project Manager such as the Federal Aviation
Administration by any means including radio, shall be inmediately executed. Construction work will resume in the cleared area only when
such instructions are issued by the Project Manager.

Power and control cables leading to and from any FAA NAVAIDS, Weather Bureau, or other facilities will be protected from any possible
damage from the elements or due to any crossing of these facilities by equipment.

The Contractor is hereby notified that he shall be required to immediately repair, at his own expense, with identical material by skilled
workers, any underground cables serving FAA NAVAIDS, Weather Bureau and other existing FAA facilities which are damaged by his
workers, equipment or work, and that prior approval of the FAA must be obtained for materials, workers, time of day or night, method of
repairs, and for any temporary or permanent repairs the Contractor proposes to make to any FAA NAVAIDS and facilities damaged by the
Contractor.

Damaged FAA cables (controls, NAVAIDS and NOAA) shall be repaired in accordance with the requirements of FAA-SO-STD-71
Specifications "Installation and Splicing of Underground Cables". Prior approval of the Project Manager must be obtained for the materials,
workers, time of day or night, and for the method of repairs for any temporary or permanent repairs the Contractor proposes to make to
any Airport facilities, cables, or existing utilities damaged by the Contractor. The FAA Airways Facilities Sector Field Office (AFSFO)
Manager shall have the discretion of determining who shall perform repairs of damaged cables.

NAVAIDS shall be removed from service when construction activities occur within any NAVAIDS critical area, when the runways are
closed or when the runway threshold is displaced. If a NAVAID must be removed from service for more than eight hours or for any period
of time for three consecutive days, a minimum of fifty (50) day advance notice is required for coordinating the extended facility shutdown
with the FAA. Facility shutdown coordination shall be initiated by the Contractor with the Project Manager; the County and the Project
Manager will coordinate the facility shutdown with the FAA AFSFO Manager responsible for this facility.

ARTICLE 55. EXISTING UTILITIES AND STRUCTURES

a)

The Contractor shall not disrupt or disconnect any type of utility whatsoever without first obtaining the written permission of the Project
Manager. If a suitable bypass of such utility cannot be provided, then the Project Manager may direct the Contractor to proceed with the
work on a twenty-four (24) hour per day basis until such interrupted utility services are completely restored. Requests for disconnection
shall be submitted on a fully completed copy of the MDAD "Shut Down Form" delivered to the County, through the Project Manager for
processing and approval at least five (5) working days prior to the time of the requested interruption, and shall state:

The identity of the utility involved.

Justification of the requested disconnect.

The location of the requested disconnect.

The exact date and time at which the disconnect is requested.
The duration of the proposed disconnect.

moow>

26

21



MIAMI - DADE
MIAMI-DADE COUNTY, FLORIDA -: RFP No. 872

b)

The Contractor shall take all necessary precautions when using steel treaded equipment or vehicles to protect the pavement surface from
damage. Rubber tires or treads shall be used whenever possible. Any damage to pavement caused by Contractor's or Subcontractor's
equipment or vehicles shall be repaired by the Contractor in a manner acceptable to the Project Manager, at no additional cost to the
County.

The Contractor shall provide protective shoring and sheet piling, as required, at all existing structures, etc., where they may be affected by
installation of new work.

During the construction of new structures, and other foundation work, conflicts may occur with existing underground utilities or structures.
The Contractor shall call these conflicts to the attention of the Project Manager, in writing, immediately. The Project Manager will issue
instructions regarding a solution to the conflict. The Contractor shall be responsible for all methods, means, materials, and processes
necessary to protect all existing facilities, property, structures, equipment or finishes damaged in any manner through its negligence during
execution of the work.

In the event of damage to existing facilities or structures, proposed to remain, relocated or otherwise reused by the County as a result of
the Contractor's operations, the Contractor shall take immediate steps to repair or replace all damage and to restore all services at its sole
expense. Further, the Contractor shall, when directed by the Project Manager, engage any additional outside services which may be
necessary to prosecute repairs on a continuous "around the clock" basis until facilities or structures are restored. The Contractor shall be
solely and directly responsible to the owners and operators of such utilities for any damage, injury, expense, loss, inconvenience, or delay,
caused by the Contractor's operations. All costs involved in making repairs and restoring disrupted service resulting from the Contractor's
work shall be borne by the Contractor and the Contractor shall be fully responsible for any and all claims resulting from the damage.

ARTICLE 56. AIRFIELD OPERATIONS AREA (AOA) SECURITY

a)

Contractor acknowledges and accepts full responsibility for compliance with all applicable laws, rules and regulations including those of the
Transportation Security Administration (TSA), Department of Homeland Security (DHS), Federal Aviation Administration (FAA), Customs
and Border Protection (CBP) and MDAD as set forth from time to time relating to Contractor’s activities at the Miami International Airport
(MIA).

In order to maintain high levels of security at MIA, Contractor must obtain MDAD photo identification badges for all Contractor employees
working in the Secured/AOA/Security Identification Display Area (SIDA)/Sterile Areas or any other restricted areas of the Airport. MDAD
issues two types of identification badges: photo identification badges and non-photo passes. All employees, except temporary workers
(working less than two weeks), will be required to obtain photo identification badges and will be subject to Federal Bureau of Investigation
(FBI) fingerprint-based Criminal History Records Check (CHRC). Temporary workers (working less than two weeks) will be issued non-
photo passes. At no time will an employee bearing a non-photo identification badge be authorized in a secured MIA location without being
escorted by an MDAD authorized Escort Authority that has been issued a badge with an escort seal by the MDAD ID Section. No other
individuals are allowed to escort under any circumstances.

The Contractor shall be responsible for requesting MDAD to issue identification badges to all employees who Contractor requests be
authorized access to the Secured/AOA/SIDA/Sterile Areas or any other restricted areas of the Airport and shall be further responsible for
the immediate reporting of all lost or stolen ID badges and the immediate return of the ID badges of all personnel transferred from Airport
assignment or terminated from the employ of the Contractor or upon final acceptance of the Work or termination of this Contract.
Contractor will be responsible for fees associated with lost and unaccounted for badges or passes as well as the fee(s) for fingerprinting
and ID issuance.

All employees of the Contractor, Subcontractors, or trade contractors who must work within MDAD Secured/AOA/SIDA/Sterile Areas or
any other restricted areas at Miami International Airport shall be supplied with MDAD identification badges as specified above, which must
be worn at all times while within the referenced areas. Badges shall be worn on outer garments above the waist so as to be clearly visible
in order to distinguish, on sight, employees assigned to a particular contractor. MDAD issues the non-photo passes on a daily basis, not to
exceed two weeks. In order to obtain a non-photo pass the Contractor must submit a 48 Hour Advance Notification form with required
information to the MDAD Security Division, ID Section for all temporary workers requiring access to the MDAD Secured/AOA/SIDA/Sterile
Areas or other restricted areas of the airport. Non-photo passes will not be issued to temporary workers who have failed a criminal history
records check, are in possession of an expired work permit and/or have an expired MDAD ID badge. Each employee must complete the
SIDA training program conducted by MDAD and comply with all other TSA, DHS, CBP, FAA or MDAD requirements as specified by the
MDAD at the time of application for the ID badge before an ID badge is issued. MDAD Security and Safety ID Section regularly provides
SIDA Training.

Contractor Ramp Permits will be issued to the Contractor authorizing vehicle entrance to the Airfield Operations Area (AOA) through
specified Miami-Dade Aviation Department guard gates for the term of any Project. These permits will be issued only for those vehicles
(including vehicles belonging to the Subcontractor) that must have access to the site during the performance of the Work. These permits
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will be only issued to company owned vehicles or to company leased vehicles (leased from a commercial leasing company). AOA decals,
passes, or permits to operate within the Secured/AOA/SIDA will not be issued to privately owned or privately leased vehicles. All vehicles
operating within the Secured/AOA/SIDA must have conspicuous company identification signs (minimum of three (3) inch lettering)
displayed on both sides of the vehicle.

All vehicles operating within the Secured/AOA/SIDA must be provided with the Automobile Liability Insurance required elsewhere in these
General Conditions. Proof of such insurance shall be provided to MDAD Airside Operations Division upon request.

Vehicles delivering materials to the site will be given temporary passes at the appropriate guard gate. Such vehicles shall not be permitted
to operate within the Secured/AOA/SIDA without MDAD escort to be provided by MDAD's Operations Division. To obtain an escort, the
Contractor shall notify MDAD Airside Operations Division in writing twenty-four (24) hours in advance of such need. These passes shall be
surrendered upon leaving the Secured/AOA/SIDA. All vehicles shall be marked with company name to ensure positive identification at all
times while in the Secured/AOASIDA.

Only Contractor management level staff, supervisors and foremen with pictured MDAD I.D. badges shall be allowed to operate a motor
vehicle on the Secured/AOA/SIDA without MDAD escort except when operating a vehicle that requires a specialized license to operate
(CDL). Such vehicles must be under MDAD Airside Operations escort when moving on the AOA unless said vehicle is operating in an
approved Maintenance of Traffic (MOT). The Contractor shall require such employee to have a current, valid, appropriate Florida driver's
license and to attend and successfully complete the AOA Driver Training Course conducted periodically by the Department. The privilege
of a person to operate a motor vehicle on the Secured/AOA/SIDA may be withdrawn by the Department because of violation of AOA
driving rules or loss of Florida driver's license.

The Contractor agrees that its personnel, vehicles, cargo, goods, and other personal property are subject to being searched when
attempting to enter, leave or while on the Secured/AOA/SIDA/Sterile Areas or other restricted areas of the airport. It is further agreed that
the MDAD has the right to prohibit an individual, agent, or employee of the Contractor or Subcontractor from entering the
Secured/AOA/SIDA/Sterile Areas or other restricted areas, based upon facts which would lead a person of reasonable prudence to believe
that such individual might be inclined to engage in theft, cargo tampering, aircraft sabotage, or other unlawful activities, including repeated
failure to comply with TSA, DHS,, FAA, CBP and MDAD SIDA/access control policies, rules and regulations. Any person denied access to
the Secured/AOA/SIDA/Sterile areas or other restricted areas of the airport or whose prior authorization has been revoked or suspended
on such grounds shall be entitled to a review hearing before the Director or his/her authorized designee within a reasonable time. Prior to
such hearing, the person denied access to the Secured/AOA/SIDA/Sterile Areas or other restricted areas of the airport shall be advised, in
writing, of the reasons for such denial.

The Contractor acknowledges and understands that these provisions are for the protection of all users of the Secured/AOA/SIDA/Sterile
Areas and are intended to reduce the incidence of terrorism, thefts, cargo tampering, aircraft sabotage, and other unlawful activities at the
Airport and to maximize compliance with TSA, DHS, CBP, FAA, and MDAD access control policies and procedures.

The Contractor understands and agrees that vehicle and equipment shall not be parked/stored on the Secured/AOA/SIDA in areas not
designated or authorized by MDAD nor in any manner contrary to any posted regulatory signs, traffic control devices, or pavement
markings.

The Contractor understands and agrees that all persons entering and working in or around arriving international aircraft and facilities used
by the various Federal Inspection Services agencies may be subject to the consent and approval of such agencies. Persons not approved
or consented to by the Federal Inspection Services agencies shall not be employed by the Contractor in areas under the jurisdiction or
control of such agencies. Persons not approved or consented to by the Federal Inspection Services agencies who enter such areas are
subject to fines, which shall be borne entirely by the persons and/or the Contractor.

Prior to Substantial Completion or Beneficial Occupancy of any facility that will permit access to the Secured/AOA/SIDA/Sterile Areas via
doors or gates, the Contractor shall either (a) keep all such doors and/or gates locked at all times or (b) position a security guard or
designated employee to monitor any door and/or gate that must remain open. Keys to such doors and gates shall be limited and issued
only to company employees with a current MDAD picture ID. Door/gate keys shall be numbered and stamped “Do Not Duplicate.” The
Contractor shall keep a log of all keys issued and to whom. The log is subject to audit by the County. Employees must have their
assigned key in their possession at the time of audit. Failure to comply with these requirements can result in monetary fines, loss of
access to the Secured/AOA/SIDA/Sterile Areas, and/or termination of this Contract.

Notwithstanding the specific provisions of this Article, the County shall have the right to add to, amend, or delete any portion hereof in
order to meet reasonable security requirements of MDAD or of the TSA/DHS/CBP/FAA.

The Contractor shall ensure that all employees so required participate in such safety, security, and other training and instructional
programs, as MDAD or appropriate Federal agencies may from time to time require.
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n)

Contractor agrees that it will include in all contracts and subcontracts with its MIA Subcontractors, service providers, and suppliers an
obligation by such parties to comply with all security requirements applicable to their operations at the Airport. Contractor agrees that in
addition to all remedies, penalties, and sanctions that may be imposed by TSA, DHS, CBP, FAA or the MDAD upon Contractor's
Subcontractors, suppliers, and their individual employees for a violation of applicable security provisions, Contractor shall be responsible to
the County for all such violations and shall indemnify and hold the County harmless for all costs, fines and penalties arising therefrom,
such costs to include reasonable attorneys’ fees.

In addition to the foregoing, the Contractor shall be required to comply with the U.S. Customs and Border Protection (CBP) requirements
for obtaining CBP seals for those Contractor employees that will be involved within the CBP/FIS environment at MIA. The Vendor shall be
responsible for all related fees for required bonding, fingerprinting and background investigations of Contractor personnel.

The employee(s) of the Contractor shall be considered to be at all times its employee(s), and not an employee(s) or agent(s) of the County
or any of its departments. The Contractor shall provide employee(s) competent and physically capable of performing the Work as
required. The County may require the Contractor to remove any employee it deems unacceptable.

ARTICLE 57. MAINTENANCE OF AIRPORT OPERATIONS

a)

The Contractor shall control its operations and the operations of its Subcontractors and suppliers so as not to compromise the airport's
security, interfere with airport operations or with aircraft, vehicular or pedestrian traffic, except as may be provided for in the Contract
Documents.

The Contract is explicitly intended to provide for the maximum degree of safety to aircraft, the general public, airport personnel, equipment
and associated facilities, and to the Contractor's personnel and equipment and suppliers, etc., but shall also provide for the minimum
interference to the free and unobstructed movement of vehicles and/or personnel engaged in the day to day operation of the Airport and
the general public. To this end the Contractor, its Subcontractors and suppliers shall observe all Airport rules and regulations, all other
operational limitations which may be imposed from time to time by the MDAD, and shall provide whatever markings, lighting and/or various
types of barricades, or other measures which are required to properly identify Contractor personnel, equipment, vehicles, storage areas
and any Contractor's work areas or conditions which may be hazardous to the uninterrupted operation of aircraft, airport equipment,
including but not limited to maintenance vehicles and fire rescue vehicles, other vehicles, or personnel or vehicles from any source
operating on the Airport. In order to provide the maximum degree of safety on airports during construction, the Contractor shall comply
with the provisions of FAA Advisory Circular AC 150/5370-2.

The Contractor shall protect, and shall not interfere with, the operation of visual and electronic signals (including power supplies thereto)
used in the guidance of aircraft while operating to, from, and within the AOA.

When the Work requires the Contractor to work within the AOA, the Contractor shall coordinate its work with MDAD (through the Project
Manager) at least 48 hours prior to the commencement of such work. The Contractor shall not close an AOA until so authorized by the
Project Manager and until all necessary temporary markings and associated lighting are in place, as specified hereinafter.

When the Work requires the Contractor to work within the AOA on an intermittent basis (intermittent opening and closing of the AOA), the
Contractor shall maintain constant communications with the Project Manager and MDAD; obey all instructions to vacate the AOA; obey all
instructions to resume work in such AOA. Failure to maintain the specified communications or to obey instructions shall be cause for
suspension of the Contractor's operations within the AOA until the satisfactory conditions are provided.

When the Contract requires the maintenance of vehicular traffic on an existing road, street, or highway during the Contractor's performance
of work, the Contractor shall keep such road, street, or highway open to all traffic and shall provide such maintenance of traffic as may be
required to accommodate traffic. The Contractor shall furnish, erect, and maintain barricades, warning signs, flaggers, and other traffic
control devices (to protect the public and the work) in reasonable conformity with the Manual of Uniform Traffic Control Devices for Streets
and Highways (MUTCD) published by the Florida Department of Transportation. When used during periods of darkness, such barricades,
warning signs, and hazard markings shall be suitably illuminated.

When the work requires closing an air operations area of the airport or portion of such area, the Contractor shall furnish, erect, and
maintain temporary markings and associated lighting conforming to the requirements of AC 150/5340-1, Standards for Airport Markings.

The Contractor shall furnish, erect, and maintain markings and associated lighting of open trenches, excavations, temporary stockpiles,
and its parked construction equipment that may be hazardous to the operation of emergency fire-rescue or maintenance vehicles on the
airport in reasonable conformance to AC 150/5370-2, Operational Safety on Airports During Construction, current edition.
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i) The Contractor shall identify each motorized vehicle or piece of construction equipment in reasonable conformance to AC 150/5370-2,
current edition.

i) The Contractor shall furnish and erect all barricades, warnings signs, and markings for hazards prior to commencing work which requires
such erection and shall maintain the barricades, warning signs, and markings for hazards until their dismantling is directed by the Project
Manager, all as specified in Division 1 of the Project Manual.

k)  Open-flame type lights are not permitted.

[)  If the Contractor fails to maintain the markings, lighting and barricades as required above, the County shall cause such safety measures to
be installed by others. The cost for such service by others in this regard shall be borne by the Contractor.

m) The Contractor's responsibility for Maintenance of Traffic shall begin on the day the Contractor starts work on the project, or on the
effective date of the Notice to Proceed, whichever comes first.

ARTICLE 57. DISADVANTAGED BUSINES ENTERPRISE (DBE) COMPLIANCE

The County, in its sole discretion, may conduct post-award compliance reviews to ensure compliance with the DBE provisions of RFP No. 872. This
may include verification that the named DBEs, submitted to and accepted by the County, perform work as assigned, and at least at the agreed price.
Such reviews will be completed in accordance with Exhibits 1, 2, and 3 attached hereto.

ARTICLE 58. FEDERAL AVIATION ADMINISTRATION GRANT CONTRACTING REQUIREMENTS

This contract is partially funded by a U.S. Department of Transportation, Federal Aviation Administration Airport Improvement Program Grant
requiring compliance by Contractor to specific terms and conditions as incorporated as Attachment No. 1 to the Agreement.

ARTICLE 59. PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON BEHALF OF A PUBLIC AGENCY

The Contractor shall comply with the state of FL Public Records Law, s. 119.0701, F.S., specifically to: (1) keep and maintain public records that
ordinarily and necessarily would be required by the public agency in order to perform the service; (2) provide the public with access to public records
on the same terms and conditions that the public agency would provide the records and at a cost that does not exceed the cost provided in Chapter
119, F.S., or as otherwise provided by law; (3) ensure that public records that are exempt or confidential and exempt from public records disclosure
requirements are not disclosed except as authorized by law; and (4) meet all requirements for retaining public records and transfer, at no cost, to the
public agency all public records in possession of the Contractor upon termination of the contract and destroy any duplicate public records that are
exempt or confidential and exempt from public records disclosure requirements. All records stored electronically must be provided to the public
agency in a format that is compatible with the information technology systems of the public agency. If the Contractor does not comply with a public
records request, the public agency shall enforce contract provisions in accordance with the contract.
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract date herein set forth below.

Contractor Miami-Dade County

By: By:
Name: Name: Carlos A. Gimenez
Title: Title:  Mayor
Date: Date:
Attest: Attest:

Corporate Secretary/Notary Public Clerk of the Board
Corporate Seal/Notary Seal Approved as to form

and legal sufficiency
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1.

ATTACHMENT NO. 1 - FEDERAL AVIATION ADMINISTRATION GRANT CONTRACTING REQUIREMENTS

CIVIL RIGHTS ACT OF 1964, TITLE VI - CONTRACTOR CONTRACTUAL REQUIREMENTS

During the performance of this contract, the contractor, for itself, its assignees and successors in interest (hereinafter referred to as the "contractor")
agrees as follows:

3.

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

1.2 Nondiscrimination. The contractor, with regard to the work performed by it during the contract, shall not discriminate on the grounds
of race, color, or national origin in the selection and retention of subcontractors, including procurements of materials and leases of
equipment.  The contractor shall not participate either directly or indirectly in the discrimination prohibited by section 21.5 of the
Regulations, including employment practices when the contract covers a program set forth in Appendix B of the Regulations.

1.3 Solicitations for Subcontracts, Including Procurements of Materials and Equipment. In all solicitations either by competitive
bidding or negotiation made by the contractor for work to be performed under a subcontract, including procurements of materials or leases
of equipment, each potential subcontractor or supplier shall be notified by the contractor of the contractor's obligations under this contract
and the Regulations relative to nondiscrimination on the grounds of race, color, or national origin.

1.4 Information and Reports. The contractor shall provide all information and reports required by the Regulations or directives issued
pursuant thereto and shall permit access to its books, records, accounts, other sources of information, and its facilities as may be
determined by the County or the Federal Aviation Administration (FAA) to be pertinent to ascertain compliance with such Regulations,
orders, and instructions. Where any information required of a contractor is in the exclusive possession of another who fails or refuses to
furnish this information, the contractor shall so certify to the County or the FAA, as appropriate, and shall set forth what efforts it has made
to obtain the information.

1.5 Sanctions for Noncompliance. In the event of the contractor's noncompliance with the nondiscrimination provisions of this contract,
the County shall impose such contract sanctions as it or the FAA may determine to be appropriate, including, but not limited to:

a. Withholding of payments to the contractor under the contract until the contractor complies, and/or
b. Cancellation, termination, or suspension of the contract, in whole or in part.

1.6 Incorporation of Provisions. The contractor shall include the provisions of paragraphs 1 through 5 in every subcontract, including
procurements of materials and leases of equipment, unless exempt by the Regulations or directives issued pursuant thereto. The
contractor shall take such action with respect to any subcontract or procurement as the County or the FAA may direct as a means of
enforcing such provisions including sanctions for noncompliance. Provided, however, that in the event a contractor becomes involved in,
or is threatened with, litigation with a subcontractor or supplier as a result of such direction, the contractor may request the County to enter
into such litigation to protect the interests of the County and, in addition, the contractor may request the United States to enter into such
litigation to protect the interests of the United States.

AIRPORT AND AIRWAY IMPROVEMENT ACT OF 1982, SECTION 520 - GENERAL CIVIL RIGHTS PROVISIONS

The contractor assures that it will comply with pertinent statutes, Executive orders and such rules as are promulgated to assure that no person
shall, on the grounds of race, creed, color, national origin, sex, age, or handicap be excluded from participating in any activity conducted with or
benefiting from Federal assistance. This provision obligates the tenant/concessionaire/lessee or its transferee for the period during which
Federal assistance is extended to the airport a program, except where Federal assistance is to provide, or is in the form of personal property or
real property or interest therein or structures or improvements thereon. In these cases the provision obligates the party or any transferee for the
longer of the following periods: (a) the period during which the property is used by the airport County or any transferee for a purpose for which
Federal assistance is extended, or for another purpose involving the provision of similar services or benefits or (b) the period during which the
airport County or any transferee retains ownership or possession of the property. In the case of contractors, this provision binds the contractors
from the bid solicitation period through the completion of the contract. This provision is in addition to that required of Title VI of the Civil Rights
Act of 1964.

LOBBYING AND INFLUENCING FEDERAL EMPLOYEES
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(1) No Federal appropriated funds shall be paid, by or on behalf of the contractor, to any person for influencing or attempting to influence an officer
or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with the making of any Federal grant and the amendment or modification of any Federal grant.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an
officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with any Federal grant, the contractor shall complete and submit Standard Form-LLL, “Disclosure of Lobby Activities,” in accordance with
its instructions.

4. ACCESS TO RECORDS AND REPORTS

The Contractor shall maintain an acceptable cost accounting system. The Contractor agrees to provide the County, the Federal Aviation
Administration and the Comptroller General of the United States or any of their duly authorized representatives access to any books, documents,
papers, and records of the contractor which are directly pertinent to the specific contract for the purpose of making audit, examination, excerpts and
transcriptions. The Contractor agrees to maintain all books, records and reports required under this contract for a period of not less than three years
after final payment is made and all pending matters are closed.

5. DISADVANTAGED BUSINESS ENTERPRISES

Contract Assurance (§26.13) - The contractor or subcontractor shall not discriminate on the basis of race, color, national origin, or sex in the
performance of this contract. The contractor shall carry out applicable requirements of 49 CFR Part 26 in the award and administration of DOT
assisted contracts. Failure by the contractor to carry out these requirements is a material breach of this contract, which may result in the termination
of this contract or such other remedy, as the recipient deems appropriate.

Prompt Payment (§26.29) - The prime contractor agrees to pay each subcontractor under this prime contract for satisfactory performance of its
contract no later than 15 days from the receipt of each payment the prime contractor receives from the County. The prime contractor agrees further
to return retainage payments to each subcontractor within [specify the same number as above] days after the subcontractor's work is satisfactorily
completed. Any delay or postponement of payment from the above referenced time frame may occur only for good cause following written approval
of the County. This clause applies to both DBE and non-DBE subcontractors.

6. ENERGY CONSERVATION REQUIREMENTS

The contractor agrees to comply with mandatory standards and policies relating to energy efficiency that are contained in the state energy
conservation plan issued in compliance with the Energy Policy and Conservation Act (Public Law 94-163)

7. RIGHTS TO INVENTIONS

All rights to inventions and materials generated under this contract are subject to regulations issued by the FAA and the County of the Federal grant
under which this contract is executed.

8. TRADE RESTRICTION CLAUSE
The contractor or subcontractor, by submission of an offer and/or execution of a contract, certifies that it:

a. is not owned or controlled by one or more citizens of a foreign country included in the list of countries that discriminate against U.S.
firms published by the Office of the United States Trade Representative (USTR);

b. has not knowingly entered into any contract or subcontract for this project with a person that is a citizen or national of a foreign
country on said list, or is owned or controlled directly or indirectly by one or more citizens or nationals of a foreign country on said list;

c. has not procured any product nor subcontracted for the supply of any product for use on the project that is produced in a foreign
country on said list.

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

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

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

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

This certification concerns a matter within the jurisdiction of an agency of the United States of America and the making of a false, fictitious, or
fraudulent certification may render the maker subject to prosecution under Title 18, United States Code, Section 1001.

9. VETERAN’S PREFERENCE

Veteran's Preference shall be included in all contracts for work on any project funded under this grant agreement which involves labor. Such
provisions are necessary to insure that, in the employment of labor (except in executive, administrative, and supervisory positions), preference shall
be given to Vietnam era veterans, Persian Gulf veterans, Afghanistan-Iraq war veterans, disabled veterans, and small business concerns owned and
controlled by disabled veterans as defined in Title 49 United States Code, Section 47112. However, this preference shall apply only where the
individuals are available and qualified to perform the work to which the employment relates.

10. DAVIS BACON REQUIREMENTS
1. Minimum Wages

(i) All laborers and mechanics employed or working upon the site of the work will be paid unconditionally and not less often than once a week,
and without subsequent deduction or rebate on any account (except such payroll deductions as are permitted by the Secretary of Labor under
the Copeland Act (29 CFR Part 3)), the full amount of wages and bona fide fringe benefits (or cash equivalent thereof) due at time of payment
computed at rates not less than those contained in the wage determination of the Secretary of Labor which is attached hereto and made a part
hereof, regardless of any contractual relationship which may be alleged to exist between the contractor and such laborers and mechanics.

Contributions made or costs reasonably anticipated for bona fide fringe benefits under section 1(b)(2) of the Davis-Bacon Act on behalf of
laborers or mechanics are considered wages paid to such laborers or mechanics, subject to the provisions of paragraph (1)(iv) of this section;
also, regular contributions made or costs incurred for more than a weekly period (but not less often than quarterly) under plans, funds, or
programs which cover the particular weekly period, are deemed to be constructively made or incurred during such weekly period. Such laborers
and mechanics shall be paid the appropriate wage rate and fringe benefits on the wage determination for the classification of work actually
performed, without regard to skill, except as provided in 29 CFR Part 5.5(a)(4). Laborers or mechanics performing work in more than one
classification may be compensated at the rate specified for each classification for the time actually worked therein: Provided, That the
employer's payroll records accurately set forth the time spent in each classification in which work is performed. The wage determination
(including any additional classification and wage rates conformed under (1)(ii) of this section) and the Davis-Bacon poster (WH-1321) shall be
posted at all times by the contractor and its subcontractors at the site of the work in a prominent and accessible place where it can easily be
seen by the workers.

(i)(A) The contracting officer shall require that any class of laborers or mechanics, including helpers, which is not listed in the wage
determination and which is to be employed under the contract shall be classified in conformance with the wage determination. The contracting
officer shall approve an additional classification and wage rate and fringe benefits therefore only when the following criteria have been met:

(1) The work to be performed by the classification requested is not performed by a classification in the wage determination; and

(2) The classification is utilized in the area by the construction industry; and

(3) The proposed wage rate, including any bona fide fringe benefits, bears a reasonable relationship to the wage rates contained in the
wage determination.
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(B) If the contractor and the laborers and mechanics to be employed in the classification (if known), or their representatives, and the
contracting officer agree on the classification and wage rate (including the amount designated for fringe benefits where appropriate), a report of
the action taken shall be sent by the contracting officer to the Administrator of the Wage and Hour Division, Employment Standards
Administration, U.S. Department of Labor, Washington, D.C. 20210. The Administrator, or an authorized representative, will approve, modify, or
disapprove every additional classification action within 30 days of receipt and so advise the contracting officer or will notify the contracting
officer within the 30-day period that additional time is necessary.

(C) In the event the contractor, the laborers or mechanics to be employed in the classification or their representatives, and the contracting
officer do not agree on the proposed classification and wage rate (including the amount designated for fringe benefits where appropriate), the
contracting officer shall refer the questions, including the views of all interested parties and the recommendation of the contracting officer, to the
Administrator for determination. The Administrator, or an authorized representative, will issue a determination within 30 days of receipt and so
advise the contracting officer or will notify the contracting officer within the 30-day period that additional time is necessary.

(D) The wage rate (including fringe benefits where appropriate) determined pursuant to subparagraphs (1)(ii) (B) or (C) of this paragraph,
shall be paid to all workers performing work in the classification under this contract from the first day on which work is performed in the
classification.

(iif) Whenever the minimum wage rate prescribed in the contract for a class of laborers or mechanics includes a fringe benefit which is not
expressed as an hourly rate, the contractor shall either pay the benefit as stated in the wage determination or shall pay another bona fide fringe
benefit or an hourly cash equivalent thereof.

(iv) If the contractor does not make payments to a trustee or other third person, the contractor may consider as part of the wages of any laborer
or mechanic the amount of any costs reasonably anticipated in providing bona fide fringe benefits under a plan or program, Provided, That the
Secretary of Labor has found, upon the written request of the contractor, that the applicable standards of the Davis-Bacon Act have been met.
The Secretary of Labor may require the contractor to set aside in a separate account assets for the meeting of obligations under the plan or
program.

2 Withholding.

The Federal Aviation Administration or the County shall upon its own action or upon written request of an authorized representative of the
Department of Labor withhold or cause to be withheld from the contractor under this contract or any other Federal contract with the same prime
contractor, or any other Federally-assisted contract subject to Davis-Bacon prevailing wage requirements, which is held by the same prime
contractor, so much of the accrued payments or advances as may be considered necessary to pay laborers and mechanics, including
apprentices, trainees, and helpers, employed by the contractor or any subcontractor the full amount of wages required by the contract. In the
event of failure to pay any laborer or mechanic, including any apprentice, trainee, or helper, employed or working on the site of work, all or part
of the wages required by the contract, the Federal Aviation Administration may, after written notice to the contractor, County, applicant, or
owner, take such action as may be necessary to cause the suspension of any further payment, advance, or guarantee of funds until such
violations have ceased.

3. Payrolls and basic records.

(i) Payrolls and basic records relating thereto shall be maintained by the contractor during the course of the work and preserved for a period of
three years thereafter for all laborers and mechanics working at the site of the work. Such records shall contain the name, address, and social
security number of each such worker, his or her correct classification, hourly rates of wages paid (including rates of contributions or costs
anticipated for bona fide fringe benefits or cash equivalents thereof of the types described in 1(b)(2)(B) of the Davis-Bacon Act), daily and
weekly number of hours worked, deductions made and actual wages paid. Whenever the Secretary of Labor has found under 29 CFR
5.5(a)(1)(iv) that the wages of any laborer or mechanic include the amount of any costs reasonably anticipated in providing benefits under a
plan or program described in section 1(b)(2)(B) of the Davis-Bacon Act, the contractor shall maintain records which show that the commitment
to provide such benefits is enforceable, that the plan or program is financially responsible, and that the plan or program has been
communicated in writing to the laborers or mechanics affected, and records which show the costs anticipated or the actual costs incurred in
providing such benefits. Contractors employing apprentices or trainees under approved programs shall maintain written evidence of the
registration of apprenticeship programs and certification of trainee programs, the registration of the apprentices and trainees, and the ratios and
wage rates prescribed in the applicable programs.

(i))(A) The contractor shall submit weekly for each week in which any contract work is performed a copy of all payrolls to the (write in name of
appropriate federal agency) if the agency is a party to the contract, but if the agency is not such a party, the contractor will submit the payrolls to
the applicant, sponsor, or owner, as the case may be, for transmission to the (write in name of agency). The payrolls submitted shall set out
accurately and completely all of the information required to be maintained under 29 CFR 5.5(a)(3)(i), except that full social security numbers
and home addresses shall not be included on weekly transmittals. Instead the payrolls shall only need to include an individually identifying
number for each employee (e.g. , the last four digits of the employee's social security number). The required weekly payroll information may be
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submitted in any form desired. Optional Form WH-347 is available for this purpose from the Wage and Hour Division Web site at
http://www.dol.gov/esa/whd/forms/wh347instr.htm or its successor site. The prime contractor is responsible for the submission of copies of
payrolls by all subcontractors. Contractors and subcontractors shall maintain the full social security number and current address of each
covered worker, and shall provide them upon request to the (write in name of appropriate federal agency) if the agency is a party to the
contract, but if the agency is not such a party, the contractor will submit them to the applicant, sponsor, or owner, as the case may be, for
transmission to the (write in name of agency), the contractor, or the Wage and Hour Division of the Department of Labor for purposes of an
investigation or audit of compliance with prevailing wage requirements. It is not a violation of this section for a prime contractor to require a
subcontractor to provide addresses and social security numbers to the prime contractor for its own records, without weekly submission to the
sponsoring government agency (or the applicant, sponsor, or owner).

(B) Each payroll submitted shall be accompanied by a "Statement of Compliance," signed by the contractor or subcontractor or his or her
agent who pays or supervises the payment of the persons employed under the contract and shall certify the following:

(1) That the payroll for the payroll period contains the information required to be provided under § 5.5(a)(3)(ii) of Regulations, 29 CFR part
5, the appropriate information is being maintained under § 5.5 (a)(3)(i) of Regulations, 29 CFR part 5, and that such information is correct
and complete;

(2) That each laborer and mechanic (including each helper, apprentice and trainee) employed on the contract during the payroll period has
been paid the full weekly wages earned, without rebate, either directly or indirectly, and that no deductions have been made either directly
or indirectly from the full wages earned, other than permissible deductions as set forth in Regulations 29 CFR Part 3;

(3) That each laborer or mechanic has been paid not less than the applicable wage rates and fringe benefits or cash equivalents for the
classification of work performed, as specified in the applicable wage determination incorporated into the contract.

(C) The weekly submission of a properly executed certification set forth on the reverse side of Optional Form WH-347 shall satisfy the
requirement for submission of the "Statement of Compliance" required by paragraph (3)(ii)(B) of this section.

(D) The falsification of any of the above certifications may subject the contractor or subcontractor to civil or criminal prosecution under
Section 1001 of Title 18 and Section 231 of Title 31 of the United States Code.

(iii) The contractor or subcontractor shall make the records required under paragraph (3)(i) of this section available for inspection, copying or
transcription by authorized representatives of the County, the Federal Aviation Administration or the Department of Labor, and shall permit such
representatives to interview employees during working hours on the job. If the contractor or subcontractor fails to submit the required records or
to make them available, the Federal agency may, after written notice to the contractor, sponsor, applicant or owner, take such action as may be
necessary to cause the suspension of any further payment, advance, or guarantee of funds. Furthermore, failure to submit the required records
upon request or to make such records available may be grounds for debarment action pursuant to 29 CFR 5.12.

4. Apprentices and Trainees.

(i) Apprentices. Apprentices will be permitted to work at less than the predetermined rate for the work they performed when they are employed
pursuant to and individually registered in a bona fide apprenticeship program registered with the U.S. Department of Labor, Employment and
Training Administration, Bureau of Apprenticeship and Training, or with a State Apprenticeship Agency recognized by the Bureau, or if a person
is employed in his or her first 90 days of probationary employment as an apprentice in such an apprenticeship program, who is not individually
registered in the program, but who has been certified by the Bureau of Apprenticeship and Training or a State Apprenticeship Agency (where
appropriate) to be eligible for probationary employment as an apprentice. The allowable ratio of apprentices to journeymen on the job site in any
craft classification shall not be greater than the ratio permitted to the contractor as to the entire work force under the registered program. Any
worker listed on a payroll at an apprentice wage rate, who is not registered or otherwise employed as stated above, shall be paid not less than
the applicable wage rate on the wage determination for the classification of work actually performed. In addition, any apprentice performing
work on the job site in excess of the ratio permitted under the registered program shall be paid not less than the applicable wage rate on the
wage determination for the work actually performed. Where a contractor is performing construction on a project in a locality other than that in
which its program is registered, the ratios and wage rates (expressed in percentages of the journeyman's hourly rate) specified in the
contractor's or subcontractor's registered program shall be observed. Every apprentice must be paid at not less than the rate specified in the
registered program for the apprentice's level of progress, expressed as a percentage of the journeymen hourly rate specified in the applicable
wage determination. Apprentices shall be paid fringe benefits in accordance with the provisions of the apprenticeship program. If the
apprenticeship program does not specify fringe benefits, apprentices must be paid the full amount of fringe benefits listed on the wage
determination for the applicable classification. If the Administrator determines that a different practice prevails for the applicable apprentice
classification, fringes shall be paid in accordance with that determination. In the event the Bureau of Apprenticeship and Training, or a State
Apprenticeship Agency recognized by the Bureau, withdraws approval of an apprenticeship program, the contractor will no longer be permitted
to utilize apprentices at less than the applicable predetermined rate for the work performed until an acceptable program is approved.
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(i) Trainees. Except as provided in 29 CFR 5.16, trainees will not be permitted to work at less than the predetermined rate for the work
performed unless they are employed pursuant to and individually registered in a program which has received prior approval, evidenced by
formal certification by the U.S. Department of Labor, Employment and Training Administration. The ratio of trainees to journeymen on the job
site shall not be greater than permitted under the plan approved by the Employment and Training Administration. Every trainee must be paid at
not less than the rate specified in the approved program for the trainee's level of progress, expressed as a percentage of the journeyman hourly
rate specified in the applicable wage determination. Trainees shall be paid fringe benefits in accordance with the provisions of the trainee
program. If the trainee program does not mention fringe benefits, trainees shall be paid the full amount of fringe benefits listed on the wage
determination unless the Administrator of the Wage and Hour Division determines that there is an apprenticeship program associated with the
corresponding journeyman wage rate on the wage determination which provides for less than full fringe benefits for apprentices. Any employee
listed on the payroll at a trainee rate who is not registered and participating in a training plan approved by the Employment and Training
Administration shall be paid not less than the applicable wage rate on the wage determination for the classification of work actually performed.
In addition, any trainee performing work on the job site in excess of the ratio permitted under the registered program shall be paid not less than
the applicable wage rate on the wage determination for the work actually performed. In the event the Employment and Training Administration
withdraws approval of a training program, the contractor will no longer be permitted to utilize trainees at less than the applicable predetermined
rate for the work performed until an acceptable program is approved.

(i) Equal Employment Opportunity. The utilization of apprentices, trainees and journeymen under this part shall be in conformity with the equal
employment opportunity requirements of Executive Order 11246, as amended, and 29 CFR Part 30.

5. Compliance With Copeland Act Requirements.
The contractor shall comply with the requirements of 29 CFR Part 3, which are incorporated by reference in this contract.

6. Subcontracts.
The contractor or subcontractor shall insert in any subcontracts the clauses contained in 29 CFR Part 5.5(a)(1) through (10) and such other
clauses as the Federal Aviation Administration may by appropriate instructions require, and also a clause requiring the subcontractors to include
these clauses in any lower tier subcontracts. The prime contractor shall be responsible for the compliance by any subcontractor or lower tier
subcontractor with all the contract clauses in 29 CFR Part 5.5.

7. Contract Termination: Debarment.

A breach of the contract clauses in paragraph 1 through 10 of this section may be grounds for termination of the contract, and for debarment as
a contractor and a subcontractor as provided in 29 CFR 5.12.

8. Compliance With Davis-Bacon and Related Act Requirements.

Al rulings and interpretations of the Davis-Bacon and Related Acts contained in 29 CFR Parts 1, 3, and 5 are herein incorporated by reference
in this contract.

9. Disputes Concerning Labor Standards.

Disputes arising out of the labor standards provisions of this contract shall not be subject to the general disputes clause of this contract. Such
disputes shall be resolved in accordance with the procedures of the Department of Labor set forth in 29 CFR Parts 5, 6 and 7. Disputes within
the meaning of this clause include disputes between the contractor (or any of its subcontractors) and the contracting agency, the U.S.
Department of Labor, or the employees or their representatives.

10. Certification of Eligibility.

(i) By entering into this contract, the contractor certifies that neither it (nor he or she) nor any person or firm who has an interest in the
contractor's firm is a person or firm ineligible to be awarded Government contracts by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR
5.12(a)(1).

(i) No part of this contract shall be subcontracted to any person or firm ineligible for award of a Government contract by virtue of section 3(a) of
the Davis-Bacon Act or 29 CFR 5.12(a)(1).

(ii)) The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 U.S.C. 1001.
1. EQUAL EMPLOYMENT OPPORTUNITY - 41 CFR PART 60-1.4(b)

During the performance of this contract, the contractor agrees as follows:
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1. The contractor will not discriminate against any employee or applicant for employment because of race, color, religion, sex, or national origin.
The contractor will take affirmative action to ensure that applicants are employed, and that employees are treated during employment without regard
to their race, color, religion, sex, or national origin. Such action shall include, but not be limited to the following: Employment, upgrading, demotion,
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship. The contractor agrees to post in conspicuous places, available to employees and applicants for employment, notices to be
provided setting forth the provisions of this nondiscrimination clause.

2. The contractor will, in all solicitations or advertisements for employees placed by or on behalf of the contractor, state that all qualified applicants
will receive considerations for employment without regard to race, color, religion, sex, or national origin.

3. The contractor will send to each labor union or representative of workers with which s/he has a collective bargaining agreement or other contract
or understanding, a notice to be provided advising the said labor union or workers' representatives of the contractor's commitments under this
section, and shall post copies of the notice in conspicuous places available to employees and applicants for employment.

4. The contractor will comply with all provisions of Executive Order 11246 of September 24, 1965, as amended, and of the rules, regulations, and
relevant orders of the Secretary of Labor.

5. The contractor will furnish all information and reports required by Executive Order 11246 of September 24, 1965, and by rules, regulations, and
orders of the Secretary of Labor, or pursuant thereto, and will permit access to his books, records, and accounts by the administering agency and the
Secretary of Labor for purposes of investigation to ascertain compliance with such rules, regulations, and orders.

6. In the event of the contractor's noncompliance with the nondiscrimination clauses of this contract or with any of the said rules, regulations, or
orders, this contract may be canceled, terminated or suspended in whole or in part and the contractor may be declared ineligible for further
Government contracts or federally assisted construction contracts in accordance with procedure authorized in Executive Order 11246 of September
24, 1965, and such other sanctions may be imposed and remedies invoked as provided in Executive Order 11246 of September 24, 1965, or by rule,
regulation, or order of the Secretary of Labor, or as otherwise provided by law.

7. The contractor will include the portion of the sentence immediately preceding paragraph (1) and the provisions of paragraphs (1) through (7) in
every subcontract or purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to section 204 of
Executive Order 11246 of September 24, 1965, so that such provisions will be binding upon each subcontractor or vendor. The contractor will take
such action with respect to any subcontract or purchase order as the administering agency may direct as a means of enforcing such provision,
including sanctions for noncompliance: Provided, however, that in the event a contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the administering agency the contractor may request the United States to enter into such
litigation to protect the interests of the United States.

12, CERTIFICATION OF NONSEGREGATED FACILITIES - 41 CFR PART 60-1.8
Notice to Prospective Federally Assisted Construction Contractors

1. A Certification of Non-segregated Facilities shall be submitted prior to the award of a federally-assisted construction contract exceeding
$10,000 which is not exempt from the provisions of the Equal Opportunity Clause.

2. Contractors receiving federally-assisted construction contract awards exceeding $10,000 which are not exempt from the provisions of the
Equal Opportunity Clause will be required to provide for the forwarding of the following notice to prospective subcontractors for supplies and
construction contracts where the subcontracts exceed $10,000 and are not exempt from the provisions of the Equal Opportunity Clause.
NOTE: The penalty for making false statements in offers is prescribed in 18 U.S.C. 1001.

Notice to Prospective Subcontractors of Requirements for Certification of Non-Segregated Facilities

1. A Certification of Non-segregated Facilities shall be submitted prior to the award of a subcontract exceeding $10,000, which is not exempt
from the provisions of the Equal Opportunity Clause.

2. Contractors receiving subcontract awards exceeding $10,000 which are not exempt from the provisions of the Equal Opportunity Clause will
be required to provide for the forwarding of this notice to prospective subcontractors for supplies and construction contracts where the
subcontracts exceed $10,000 and are not exempt from the provisions of the Equal Opportunity Clause. NOTE: The penalty for making false
statements in offers is prescribed in 18 U.S.C. 1001.
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CERTIFICATION OF NONSEGREGATED FACILITIES

The federally-assisted construction contractor certifies that she or he does not maintain or provide, for his employees, any segregated facilities at
any of his establishments and that she or he does not permit his employees to perform their services at any location, under his control, where
segregated facilities are maintained. The federally-assisted construction contractor certifies that she or he will not maintain or provide, for his
employees, segregated facilities at any of his establishments and that she or he will not permit his employees to perform their services at any
location under his control where segregated facilities are maintained. The federally-assisted construction contractor agrees that a breach of this
certification is a violation of the Equal Opportunity Clause in this contract.

As used in this certification, the term "segregated facilities" means any waiting rooms, work areas, restrooms, and washrooms, restaurants and other
eating areas, timeclocks, locker rooms and other storage or dressing areas, parking lots, drinking fountains, recreation or entertainment areas,
transportation, and housing facilities provided for employees which are segregated by explicit directives or are, in fact, segregated on the basis of
race, color, religion, or national origin because of habit, local custom, or any other reason. The federally-assisted construction contractor agrees that
(except where she or he has obtained identical certifications from proposed subcontractors for specific time periods) she or he will obtain identical
certifications from proposed subcontractors prior to the award of subcontracts exceeding $10,000 which are not exempt from the provisions of the
Equal Opportunity Clause and that she or he will retain such certifications in his files.

13. NOTICE OF REQUIREMENT FOR AFFIRMATIVE ACTION - 41 CFR PART 60-2

1. The Offeror's or Bidder's attention is called to the "Equal Opportunity Clause" and the "Standard Federal Equal Employment Opportunity
Construction Contract Specifications” set forth herein.

2. The goals and timetables for minority and female participation, expressed in percentage terms for the contractor's aggregate workforce in each
trade on all construction work in the covered area, are as follows:

Timetables
Goals for minority participation for each trade (Vol. 45 Federal Register pg. 65984 10/3/80)
Goals for female participation in each trade (6.9%)

These goals are applicable to all the contractor's construction work (whether or not it is Federal or federally-assisted) performed in the covered area.
If the contractor performs construction work in a geographical area located outside of the covered area, it shall apply the goals established for such
geographical area where the work is actually performed. With regard to this second area, the contractor also is subject to the goals for both its
Federally involved and non-federally involved construction.

The contractor's compliance with the Executive Order and the regulations in 41 CFR Part 60-4 shall be based on its implementation of the Equal
Opportunity Clause, specific affirmative action obligations required by the specifications set forth in 41 CFR 60-4.3(a), and its efforts to meet the
goals. The hours of minority and female employment and training shall be substantially uniform throughout the length of the contract, and in each
trade, and the contractor shall make a good faith effort to employ minorities and women evenly on each of its projects. The transfer of minority or
female employees or trainees from contractor to contractor or from project to project, for the sole purpose of meeting the contractor's goals, shall be
a violation of the contract, the Executive Order, and the regulations in 41 CFR Part 60-4. Compliance with the goals will be measured against the
total work hours performed.

3. The contractor shall provide written notification to the Director, OFCCP, within 10 working days of award of any construction subcontract in
excess of $10,000 at any tier for construction work under the contract resulting from this solicitation. The notification shall list the name, address,
and telephone number of the subcontractor; employer identification number of the subcontractor; estimated dollar amount of the subcontract;
estimated starting and completion dates of subcontract; and the geographical area in which the subcontract is to be performed.

4. As used in this notice and in the contract resulting from this solicitation, the "covered area" is [insert description of the geographical areas where
the contract is to be performed giving the state, county, and city, if any].

14. STANDARD FEDERAL EQUAL EMPLOYMENT OPPORTUNITY CONSTRUCTION CONTRACT SPECIFICATIONS - 41 CFR Part
60.4.3

1. As used in these specifications:
a. "Covered area" means the geographical area described in the solicitation from which this contract resulted;

b. "Director" means Director, Office of Federal Contract Compliance Programs (OFCCP), U.S. Department of Labor, or any person to
whom the Director delegates authority;
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c. "Employer identification number" means the Federal social security number used on the Employer's Quarterly Federal Tax Return,
U.S. Treasury Department Form 941,

d. "Minority" includes:
(1) Black (all) persons having origins in any of the Black African racial groups not of Hispanic origin);

(2) Hispanic (all persons of Mexican, Puerto Rican, Cuban, Central or South American, or other Spanish culture or origin
regardless of race);

(3) Asian and Pacific Islander (all persons having origins in any of the original peoples of the Far East, Southeast Asia, the
Indian Subcontinent, or the Pacific Islands); and

(4) American Indian or Alaskan native (all persons having origins in any of the original peoples of North America and maintaining
identifiable tribal affiliations through membership and participation or community identification).

2. Whenever the contractor, or any subcontractor at any tier, subcontracts a portion of the work involving any construction trade, it shall physically
include in each subcontract in excess of $10,000 the provisions of these specifications and the Notice which contains the applicable goals for
minority and female participation and which is set forth in the solicitations from which this contract resulted.

3. If the contractor is participating (pursuant to 41 CFR 60-4.5) in a Hometown Plan approved by the U.S. Department of Labor in the covered area
either individually or through an association, its affirmative action obligations on all work in the Plan area (including goals and timetables) shall be in
accordance with that Plan for those trades which have unions participating in the Plan. Contractors shall be able to demonstrate their participation in
and compliance with the provisions of any such Hometown Plan. Each contractor or subcontractor participating in an approved plan is individually
required to comply with its obligations under the EEO clause and to make a good faith effort to achieve each goal under the Plan in each trade in
which it has employees. The overall good faith performance by other contractors or subcontractors toward a goal in an approved Plan does not
excuse any covered contractor's or subcontractor's failure to take good faith efforts to achieve the Plan goals and timetables.

4. The contractor shall implement the specific affirmative action standards provided in paragraphs 18.7a through 18.7p of these specifications. The
goals set forth in the solicitation from which this contract resulted are expressed as percentages of the total hours of employment and training of
minority and female utilization the contractor should reasonably be able to achieve in each construction trade in which it has employees in the
covered area. Covered construction contractors performing construction work in a geographical area where they do not have a Federal or federally
assisted construction contract shall apply the minority and female goals established for the geographical area where the work is being performed.
Goals are published periodically in the Federal Register in notice form, and such notices may be obtained from any Office of Federal Contract
Compliance Programs office or from Federal procurement contracting officers. The contractor is expected to make substantially uniform progress in
meeting its goals in each craft during the period specified.

5. Neither the provisions of any collective bargaining agreement nor the failure by a union with whom the contractor has a collective bargaining
agreement to refer either minorities or women shall excuse the contractor's obligations under these specifications, Executive Order 11246 or the
regulations promulgated pursuant thereto.

6. In order for the non-working training hours of apprentices and trainees to be counted in meeting the goals, such apprentices and trainees shall be
employed by the contractor during the training period and the contractor shall have made a commitment to employ the apprentices and trainees at
the completion of their training, subject to the availability of employment opportunities. Trainees shall be trained pursuant to training programs
approved by the U.S. Department of Labor.

7. The contractor shall take specific affirmative actions to ensure equal employment opportunity. The evaluation of the contractor's compliance with
these specifications shall be based upon its effort to achieve maximum results from its actions. The contractor shall document these efforts fully and
shall implement affirmative action steps at least as extensive as the following:

a. Ensure and maintain a working environment free of harassment, intimidation, and coercion at all sites, and in all facilities at which
the contractor's employees are assigned to work. The contractor, where possible, will assign two or more women to each
construction project. The contractor shall specifically ensure that all foremen, superintendents, and other onsite supervisory personnel
are aware of and carry out the contractor's obligation to maintain such a working environment, with specific attention to minority or
female individuals working at such sites or in such facilities.

b. Establish and maintain a current list of minority and female recruitment sources, provide written notification to minority and female

recruitment sources and to community organizations when the contractor or its unions have employment opportunities available, and
maintain a record of the organizations' responses.
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c. Maintain a current file of the names, addresses, and telephone numbers of each minority and female off-the-street applicant and
minority or female referral from a union, a recruitment source, or community organization and of what action was taken with respect to
each such individual. If such individual was sent to the union hiring hall for referral and was not referred back to the contractor by the
union or, if referred, not employed by the contractor, this shall be documented in the file with the reason therefore along with whatever
additional actions the contractor may have taken.

d. Provide immediate written notification to the Director when the union or unions with which the contractor has a collective
bargaining agreement has not referred to the contractor a minority person or female sent by the contractor, or when the contractor has
other information that the union referral process has impeded the contractor's efforts to meet its obligations.

e. Develop on-the-job training opportunities and/or participate in training programs for the area which expressly include minorities and
women, including upgrading programs and apprenticeship and trainee programs relevant to the contractor's employment needs,
especially those programs funded or approved by the Department of Labor. The contractor shall provide notice of these programs to
the sources compiled under 7b above.

f. Disseminate the contractor's EEO policy by providing notice of the policy to unions and training programs and requesting their
cooperation in assisting the contractor in meeting its EEO obligations; by including it in any policy manual and collective bargaining
agreement; by publicizing it in the company newspaper, annual report, etc.; by specific review of the policy with all management
personnel and with all minority and female employees at least once a year; and by posting the company EEO policy on bulletin boards
accessible to all employees at each location where construction work is performed.

g. Review, at least annually, the company's EEO policy and affirmative action obligations under these specifications with all
employees having any responsibility for hiring, assignment, layoff, termination, or other employment decisions including specific
review of these items with onsite supervisory personnel such a superintendents, general foremen, etc., prior to the initiation of
construction work at any job site. A written record shall be made and maintained identifying the time and place of these meetings,
persons attending, subject matter discussed, and disposition of the subject matter.

h. Disseminate the contractor's EEO policy externally by including it in any advertising in the news media, specifically including
minority and female news media, and providing written notification to and discussing the contractor's EEO policy with other
contractors and subcontractors with whom the contractor does or anticipates doing business.

i. Direct its recruitment efforts, both oral and written, to minority, female, and community organizations, to schools with minority and
female students; and to minority and female recruitment and training organizations serving the contractor's recruitment area and
employment needs. Not later than one month prior to the date for the acceptance of applications for apprenticeship or other training
by any recruitment source, the contractor shall send written notification to organizations, such as the above, describing the openings,
screening procedures, and tests to be used in the selection process.

J. Encourage present minority and female employees to recruit other minority persons and women and, where reasonable provide
after school, summer, and vacation employment to minority and female youth both on the site and in other areas of a contractor's
workforce.

k. Validate all tests and other selection requirements where there is an obligation to do so under 41 CFR Part 60-3.

. Conduct, at least annually, an inventory and evaluation at least of all minority and female personnel, for promotional opportunities
and encourage these employees to seek or to prepare for, through appropriate training, etc., such opportunities.

m. Ensure that seniority practices, job classifications, work assignments, and other personnel practices do not have a discriminatory
effect by continually monitoring all personnel and employment related activities to ensure that the EEO policy and the contractor's
obligations under these specifications are being carried out.

n. Ensure that all facilities and company activities are non-segregated except that separate or single user toilet and necessary
changing facilities shall be provided to assure privacy between the sexes.

0. Document and maintain a record of all solicitations of offers for subcontracts from minority and female construction contractors and
suppliers, including circulation of solicitations to minority and female contractor associations and other business associations.

p. Conduct a review, at least annually, of all supervisor's adherence to and performance under the contractor's EEO policies and
affirmative action obligations.
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8. Contractors are encouraged to participate in voluntary associations, which assist in fulfilling one or more of their affirmative action obligations
(18.7a through 18.7p). The efforts of a contractor association, joint contractor union, contractor community, or other similar groups of which the
contractor is a member and participant, may be asserted as fulfilling any one or more of its obligations under 18.7a through 18.7p of these
specifications provided that the contractor actively participates in the group, makes every effort to assure that the group has a positive impact on the
employment of minorities and women in the industry, ensures that the concrete benefits of the program are reflected in the contractor's minority and
female workforce participation, makes a good faith effort to meet its individual goals and timetables, and can provide access to documentation which
demonstrates the effectiveness of actions taken on behalf of the contractor. The obligation to comply, however, is the contractor's and failure of such
a group to fulfill an obligation shall not be a defense for the contractor's noncompliance.

9. A single goal for minorities and a separate single goal for women have been established. The contractor, however, is required to provide equal
employment opportunity and to take affirmative action for all minority groups, both male and female, and all women, both minority and non-minority.
Consequently, if the particular group is employed in a substantially disparate manner (for example, even though the contractor has achieved its goals
for women generally,) the contractor may be in violation of the Executive Order if a specific minority group of women is underutilized.

10. The contractor shall not use the goals and timetables or affirmative action standards to discriminate against any person because of race, color,
religion, sex, or national origin.

11. The contractor shall not enter into any subcontract with any person or firm debarred from Government contracts pursuant to Executive Order
11246.

12. The contractor shall carry out such sanctions and penalties for violation of these specifications and of the Equal Opportunity Clause, including
suspension, termination, and cancellation of existing subcontracts as may be imposed or ordered pursuant to Executive Order 11246, as amended,
and its implementing regulations, by the Office of Federal Contract Compliance Programs. Any contractor who fails to carry out such sanctions and
penalties shall be in violation of these specifications and Executive Order 11246, as amended.

13. The contractor, in fulfilling its obligations under these specifications, shall implement specific affirmative action steps, at least as extensive as
those standards prescribed in paragraph 18.7 of these specifications, so as to achieve maximum results from its efforts to ensure equal employment
opportunity. If the contractor fails to comply with the requirements of the Executive Order, the implementing regulations, or these specifications, the
Director shall proceed in accordance with 41 CFR 60-4.8.

14. The contractor shall designate a responsible official to monitor all employment related activity to ensure that the company EEO policy is being
carried out, to submit reports relating to the provisions hereof as may be required by the Government, and to keep records. Records shall at least
include for each employee, the name, address, telephone number, construction trade, union affiliation if any, employee identification number when
assigned, social security number, race, sex, status (e.g., mechanic, apprentice, trainee, helper, or laborer), dates of changes in status, hours worked
per week in the indicated trade, rate of pay, and locations at which the work was performed. Records shall be maintained in an easily
understandable and retrievable form; however, to the degree that existing records satisfy this requirement, contractors shall not be required to
maintain separate records.

15. Nothing herein provided shall be construed as a limitation upon the application of other laws which establish different standards of compliance or
upon the application of requirements for the hiring of local or other area residents (e.g., those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).

185. CONTRACT WORKHOURS AND SAFETY STANDARDS ACT REQUIREMENTS 29 CFR PART §

1.0vertime Requirements. No contractor or subcontractor contracting for any part of the contract work which may require or involve the employment
of laborers or mechanics shall require or permit any such laborer or mechanic, including watchmen and guards, in any workweek in which he or she
is employed on such work to work in excess of forty hours in such workweek unless such laborer or mechanic receives compensation at a rate not
less than one and one-half times the basic rate of pay for all hours worked in excess of forty hours in such workweek.

2. Violation; Liability for Unpaid Wages; Liquidated Damages. In the event of any violation of the clause set forth in paragraph (1) above, the
contractor and any subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such contractor and subcontractor shall be
liable to the United States (in the case of work done under contract for the District of Columbia or a territory, to such District or to such territory), for
liquidated damages. Such liquidated damages shall be computed with respect to each individual laborer or mechanic, including watchmen and
guards, employed in violation of the clause set forth in paragraph 1 above, in the sum of $10 for each calendar day on which such individual was
required or permitted to work in excess of the standard workweek of forty hours without payment of the overtime wages required by the clause set
forth in paragraph 1 above.

3. Withholding for Unpaid Wages and Liquidated Damages. The Federal Aviation Administration or the County shall upon its own action or upon
written request of an authorized representative of the Department of Labor withhold or cause to be withheld, from any monies payable on account of
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work performed by the contractor or subcontractor under any such contract or any other Federal contract with the same prime contractor, or any
other Federally-assisted contract subject to the Contract Work Hours and Safety Standards Act, which is held by the same prime contractor, such
sums as may be determined to be necessary to satisfy any liabilities of such contractor or subcontractor for unpaid wages and liquidated damages
as provided in the clause set forth in paragraph 2 above.

4. Subcontractors. The contractor or subcontractor shall insert in any subcontracts the clauses set forth in paragraphs 1 through 4 and also a clause
requiring the subcontractor to include these clauses in any lower tier subcontracts. The prime contractor shall be responsible for compliance by any
subcontractor or lower tier subcontractor with the clauses set forth in paragraphs 1 through 4 of this section.

16. CLEAN AIR AND WATER POLLUTION CONTROL
Contractors and subcontractors agree:

a. That any facility to be used in the performance of the contract or subcontract or to benefit from the contract is not listed on the Environmental
Protection Agency (EPA) List of Violating Facilities;

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

c. That, as a condition for the award of this contract, the contractor or subcontractor will notify the awarding official of the receipt of any
communication from the EPA indicating that a facility to be used for the performance of or benefit from the contract is under consideration to be
listed on the EPA List of Violating Facilities;

d. To include or cause to be included in any construction contract or subcontract which exceeds $ 100,000 the aforementioned criteria and
requirements.

18. CERTIFICATION REGARDING DEBARMENT AND SUSPENSION (NON-PROCUREMENT) - TITLE 2 CFR PART 1200 AND TITLE 2
CFR PART 180, SUBPART C

The Contractor by administering each lower tier subcontract that exceeds $25,000 as a “covered transaction” must verify each lower tier participant
of a “covered transaction” under the project is not presently debarred or otherwise disqualified from participation in this federally assisted project.
The Contractor shall accomplish this by:

i.  Checking the System for Award Management at website: http://www.sam.gov

ii. Collecting a certification statement similar to paragraph a.

iii. Inserting a clause or condition in the covered transaction with the lower tier contract

If the FAA later determines that an individual failed to tell a higher tier that they were excluded or disqualified at the time they entered the covered
transaction with that person, the FAA may pursue any available remedy, including suspension and debarment.

ATTACHMENTS
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Exhibit 1 - Monthly Utilization Form
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EXHIBIT 2 - PROJECT SITE FORM
COMMERCIALLY USEFUL FUNCTION (CUF)
PROJECT SITE REVIEW

Per 49 CFR 26.55, "A DBE performs a commercially useful function when it is responsible for execution of the work of the contract and is carrying out its
responsibilities by actually performing, managing, and supervising the work involved. ~ A DBE does not perform a CUF if its role is limited to that of an extra
participant in a transaction, contract, or project through which funds are passed in order to obtainthe appearance of DBE participation..." This form is for the purposes of
reviewing DBEs for compliance with the CUF requirements for credit.

Minority Affairs field staff will perform CUF reviews on DBE subcontractors and Material Suppliers. Perform a minimum of one review for each DBE for
each project with DBE goal. The review should be conducted when the DBE first begins work. Monitor compliance through the course of the project.

Project Name: MDAD Reviewer:

Project No: Reviewer Title:
Prime Contractor: Review Date;
DBE Name:

DBE is performing as: The Prime Contractor /A Subcontractor (lAnother Tier Subcontractor [
Or Material Supplier: Manufacturer ) Regular Dealer IBroker |

Provide a brief description of the DBE'’s scope of work. (obtain copy of Subcontract Agreement and/or Purchase Order if needed.)

COMMENSURATE: Yes No
Is payment received by the DBE commensurate with the work being performed? 0 0

PERFORMING: Yes No
Does the DBE have employees on the job to perform the work? 0 0
Does the DBE employee (s) only work for the DBE? 0 0

Is the DBE working without assistance from the prime contractor or another subcontractor? Il Il
(Use of primes’ equipment in an emergency is allowed but the cost associated with the use of the equipment cannot be credited towards the goal.)
Is the DBE only using equipment it owns, rents, or leases?

(Attached equipment list and all ownership documents and rental/lease agreements.)

Is the DBE performing at least 30% of their work?

Hauling:
Does the DBE hauling firm own or lease their trucks? (if so, obtain verification of ownership or lease documents in the name of the DBE.)

Does the DBE employ drivers for trucks owned by the company? (if leased trucks include operators, this should be indicated in the

agreement.) Il il
Does a review of the haul tickets associated with the project indicate that hauling is being performed by the

MATERIALS:

Does the DBE's name appear on all invoices, haul tickets, and/or bills of lading? il m

If joint checks are used, has the DBE Coordinator approved? 0
Are joint checks signed by the DBE? (Obtain canceled check copies.) 0

SUPERVISING:
Is the DBE supervising its employees and their work? I
Is the supervisor a full-time employee of the DBE? il i

CUF:
Does the DBE appear to be performing a Commercially Useful Function (CUF)? (ifno, provide comments.) il Il

COMMENTS:

Rev. 01/10/2013
CUF DETERMINANTS
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If any Red Flag Conditions are identified, contact Minority Affairs Office
PERFORMING
« DBE must be responsible for performing its own work on the project
» At least 30% of the work must be performed by the DBE with its own workforce
» The DBE keeps a regular workforce and has its own employees
» The DBE is utilizing its own equipment
» Operation of the equipment must be subject to the full control of the DBE

RED FLAGS
* A portion of the DBE's work being done by the Prime Contractor or jointly with another contractor
+ Employee working for both the Prime and the DBE

+ Equipment used by DBE belongs to the Prime Contractor or another contractor with no formal lease agreement
+ Equipment signs and markings cover another contractor's identity

RECORDS/DOCUMENTS
« Subcontract Agreement or Purchase Order
« Equipment ownership, rental, or lease documents
« Certified payrolls

MATERIALS (For material credit)
« DBE is responsible for the delivery of the materials
« DBE is ordering the material and invoices indicate that DBE is the customer
« Material invoices indicate that DBE owner or Superintendent is the contact person
+ AJE has approved use of joint checks

RED FLAGS
« Materials for DBE credited work are delivered by the Prime Contractor
+ Materials are ordered, billed to, and/or paid by the Prime Contractor

« Invoices do not indicate that DBE is the customer

« Prime’s employee is listed as the contact person on invoices

« Materials come from Prime’s stockpiles

RECORDS/DOCUMENTS

« Invoices

« Haul tickets or Bills of Lading

+ Material on Hand documentation
« Joint check agreement

+ Cancelled checks

SUPERVISING
« DBE supervisor is a full-time employee of the DBE
« Employees are being supervised by DBE supervisor
« DBE is scheduling work operations

RED FLAGS

« DBE's employees are being supervised by Prime Contractor or another contractor
« DBE provides little or no supervision of work

« DBE supervisor is not a full-time employee of the DBE

RECORDS/DOCUMENTS
« Certified Payrolls
« Document communication with DBE owner or Superintendent
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EXHIBIT 3 — AFFIDAVIT OF PAYMENT
Miami-Dade Aviation Department
Disadvantaged Business Enterprise (DBE) Program
Affidavit of DBE Subcontractor Payment

The Code of Federal Regulations 49, 26.37(b), requires the Miami-Dade Aviation Department (MDAD) to monitor and verify that work subcontracted
to Disadvantaged Business Enterprise (DBE) firms is actually performed by the DBEs. Additionally, MDAD is required to report the DBE patrticipation
on each project. Therefore, it is MDAD's responsibility to discern whether payments are made to DBE firms. The following affidavit is to be completed
and signed by the contractor within 15 days of the completion of the project. The affidavit seeks to verify actual payments made to DBE firms on the
project. Each DBE firm must verify the actual payment amount.

Payment Period: Project No.

» Interim [] Interim affidavits must be submitted for each DBE firm at the end of each fiscal year for multi-year projects.
» Final [ Final affidavits for each DBE firm must be submitted within 15 days of the completion of the project.

Prime Company Name

DBE Sub-Subcontractor Payment

All amounts indicated must be cumulative

By signing below, the noted firms agree that the payment amounts recorded above are true and accurate as of the payment time period noted
above. Furthermore, by signing, the noted firms attest to the fact that the DBE listed above has performed a "commercially useful function" and
abided by all other requirements of the DBE Program as defined in Title 49 of the United States Code of Federal Regulations Part 26.

Prime’s Signature/Title

NOTE: This affidavit must be notarized.
Sworn or affirmed and subscribed before me this day of 20

Notary Signature

DBE Sub-subcontractor Signature/Title

NOTE: This affidavit must be notarized
Sworn or affirmed and subscribed before me this day of 20

Notary Signature
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Appendix A - Scope of Services
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Scope of Work
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Appendix B — Payment Schedule

Deliverable Description PMllestone Total Amount Due
ercentage
1 System Design Documents/ Engineering Plans 10%
Acceptance by MDAD
2 Factory Acceptance Testing 10%
3 System Reliability / Integration Testing 10%
4 Installation/Commissioning Phase 15%
5 Completion of Training 5%
User Acceptance Testing 0
6 “Go Live” 10%
7 Final System Acceptance 40%

*Total amount due for Milestone Percentages based on installation/implementation costs inclusive of the one-time discount but excludes maintenance and support fees.

Price Breakdown

Description Annual Fee

Software License Fee

Equipment / Devices

Professional Services

Testing and Implementation Services

Training
Inventory
Subtotal for Initial Five Year Term
Maintenance and Technical Support Services - Year 1 Included

Maintenance and Technical Support Services — Year 2

Maintenance and Technical Support Services — Year 3

Maintenance and Technical Support Services - Year 4

Maintenance and Technical Support Services — Year 5

Maintenance & Support Total for Initial Five Year Term:

Software Escrow Year 1

Software Escrow Year 2

Software Escrow Year 3

Software Escrow Year 4

Software Escrow Year 5

Software Escrow Total for Initial Five Year Term:

Total cost for the Initial Five Year Term:
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OTR 1 -Maintenance and Technical Support Service Fees

Maintenance and Technical Support Service Fees

Maintenance and Technical Support Service Fees

OTR 2 - Maintenance, and Technical Support Service Fees

Maintenance and Technical Support Service Fees

Maintenance and Technical Support Service Fees

OTR 3 -Maintenance and Technical Support Service Fees

Maintenance and Technical Support Service Fees

Maintenance and Technical Support Service Fees
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Description Annual Fee Extended Total

Software Escrow Fees
Contract Year 12
Software Escrow Fees
Contract Year 13
Software Escrow Fees
Contract Year 14

C. OPTIONAL ITEMS

1. Professional Service Fee Schedule:

During the term of the resultant contract, should the County wish to employ the Contractor for projects or services outside the scope of the
services, all work performed will be billed on a time and materials basis as defined in the below rate schedule:

Service Proposed Hourly Rate

Project Manager
Programmer

Junior Programmer
Web Developer

Trainer

System Administrator
Database Administrator
On-Site Training (Per Day)
Engineer

Electrician

Civil M&E Consultant

2. Optional Devices, Consumables, and Software Features:
During the term of the resultant contract, should the County wish to purchase additional software functionality, equipment, or consumables from the
Contractor the following rates, subject to negotiation, shall apply as defined below:

Description Unit Cost
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Prior to initiating work on these optional items, the County and Contractor will define the scope of work via a work order issued under this
Agreement. The County reserves the right to negotiate each order with the Contractor. Addition of facilities shall require a Contract Amendment to be
executed by both parties.

Appendix C - Project Timeline
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Appendix D — Acceptance Criteria

DELIVERABLE ACCEPTANCE PROCEDURES

The parties intend for the Solution to be brought into Production Mode, as defined below, in stages, as each of the functional components
of the System are deployed as set forth in Appendix A “Scope of Services” project timeline. Each functional component will be subjected
to its own testing and Final Acceptance will be deemed to have occurred for that component upon the component (i) satisfying the Final
Acceptance Criteria (which will be agreed to by the parties and (i) module being used in Production Mode.

Contractor will notify County in writing (via email) when the Deliverables for a functional component of the System are ready for
acceptance testing. County will commence testing on such Deliverables within three (3) County Work Days of being notified by Contractor,
provided County has been given access to such Deliverables. County will have up to five (5) days, in its own discretion, to conduct its first
round of acceptance tests and will use reasonable measures to determine whether the Deliverables are in conformance with the Final
Acceptance Criteria for the applicable functional component, and will notify Contractor in writing as to any deficiency, in list form (to be
incorporated by mutual agreement into a punch list during the System acceptance periods described in Appendix C “Project Timeline”).
Contractor will promptly commence work on resolving such punch list issues and will, as necessary, redeliver such Deliverables for further
testing, which County will commence within two (2) days of receiving Contractor's notice that the Deliverables are ready for such further
testing. The parties shall agree, upon such redelivery, as to the time County requires to complete the additional acceptance testing. The
process will be repeated until either the functional component has substantially conformed to the Final Acceptance Criteria or County
decides to accept the functional component as is and the functional component is put into Production Mode.

The above process will be repeated for each functional component delivered hereunder provided that functional components may be
tested in tandem as set forth in Appendix C “Project Timeline.”

Final Acceptance of the System will be deemed to have occurred on the Deliverables meeting the Final Acceptance Criteria (which the
parties will mutually agree to and develop from the functional and technical requirements as set forth in the contract documents, provided
that the parties recognize that the development of the CCS Documents may result in the parties clarifying such requirements). Such Final
Acceptance shall be evidenced by (i) a written acknowledgement by the County Project Manager (which acknowledgement shall not be
arbitrarily or unreasonably withheld) that the System meets all such functional and technical requirements or (i) County's use of the
System in a Production Mode. “Production Mode” means any use by the County of the System or any of its modules to process any day-to-
day business activity on behalf of the County.
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DELIVERABLE ACCEPTANCE FORM
USER ACCEPTANCE TEST

PROJECT: FOREIGN OBJECT DEBRIS (FOD) DETECTION SYSTEM

In compliance with the requirements detailed in the above contract (including any modifications or amendments), the following project deliverable
has been delivered, reviewed and formally accepted by the County and the Contractor. This document constitutes full acknowledgment by the
County of acceptance and delivery of the deliverable detailed below.

It is understood that any future changes to this deliverable after this acceptance is given will require a formal Change Request Form be submitted.

DELIVERABLE NAME: USER ACCEPTANCE TEST (UAT)

Deliverable Description: During the User Acceptance Test period, the Contractor and the County collectively will check, verify, and adjust the
System as needed to meet the operational specifications listed in RFP872 and the attached UAT report. During the User Acceptance Test period,
the Contractor is required to:

Verify and update the test scenarios

Ensure configurations are working properly

Train County personnel on the operation of the Solution and associated components

Conduct final functionality control tests, additions/modifications, and software integration

Verify the normal operation of the System and ensure compatibility of peripheral and system applications
Resolve user problems and/or deficiencies identified by the County

Correct and manage errors

Update the System documentation

The follow information is test criteria for the FOD system to be deployed for MIA. These criteria will be finalized upon completion of the detailed
assessment after contract award.

Deliverable Date:

Accepted Unconditionally: Yes / No
Accepted Conditionally:  Yes / No

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Signature Name Date

Accepted By:

Signature Name Date
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FINAL SYSTEM ACCEPTANCE FORM

PROJECT: FOREIGN OBJECT DEBRIS (FOD) DETECTION SYSTEM

In compliance with the requirements detailed in the above contract (including any modifications or amendments), the following project deliverable
has been delivered, reviewed and formally accepted by the County and the Contractor. This document constitutes full acknowledgment by the
County of acceptance and delivery of the deliverable detailed below. The system must successfully pass a 30 Day Reliability Period that starts on
the system “Go Live” date prior to MDAD granting the Final System Acceptance.

It is understood that any future changes to this deliverable after this acceptance is given will require a formal Change Request Form be submitted.

The Warranty Period on this deliverable starts on: and is valid for a twelve month period.

DELIVERABLE NAME: FINAL SYSTEM ACCEPTANCE

Deliverable Description: The delivered FOD System meets the business requirements of the County as detailed in the Final System Acceptance
Report. The Contractor has successfully completed the required System setup and integration for the Solution satisfies the criteria as specified in the
scope of services for RFP872.

Deliverable Date:

Accepted Unconditionally: Yes / No
Accepted Conditionally:  Yes / No
Passed 30 Day Reliability Period: ~ Yes / No

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Signature Name Date

Accepted By:

Signature Name Date
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APPENDEX E - ESCROW AGREEMENT
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BEST AND FINAL OFFER
FORM B-1 - PRICE PROPOSAL SCHEDULE

FOREIGN OBJECT DEBRIS DETECTION SYSTEM

INSTRUCTIONS:

The Proposer's price shall be submitted on this Form B-1 “Price Proposal Schedule”. Proposer is requested to fill in
the applicable blanks on this form. Pricing must include all cost elements including, but not limited to, software
licenses, equipment/devices, implementation, bonding, configuration, integration, testing, training, maintenance,
support, and professional support services required to meet the specifications outlined in Section 2.0 of this
solicitation document.

A PROPOSED PRICE

The proposer shall state its best and final price for a complete solution inclusive of all components needed to
implement and install a Foreign Object Debris Detection System that fully satisfies the requirements outlined within
the solicitation and that satisfies the minimum performance specifications for systems and equipment that detect
foreign object debris on airports contained in the Federal Aviation Administration (FAA) advisory circulars 150/5220-
24, airport foreign object debris detection equipment and 150/5340-30h design and installation details for airport
visual aids. The pricing submitted below shall be used to evaluate proposers.

TOTAL PROPOSED PRICE FOR THE FOREIGN OBJECT DEBRIS DETECTION SYSTEM
OVER THE INITIAL FIVE (5) YEAR TERM:

Note: A payment schedule will be finalized within the resultant contract based upon the project milestones,
percentage of payment, and deliverables (e.g., installation, County’s final acceptance of deliverables, etc.) outlined
within the Agreement under Appendix B “Price Schedule”.

B. BREAKDOWN OF PROPOSED PRICE

The Proposer shall provide a breakdown of the “Proposed Price” stated in Section A, above, as provided for in the
tables below. Items that are not applicable shall be identified as “N/A”; items that are at no charge to the County
shall be identified as “N/C". Unless otherwise indicated, the proposed prices set forth below will correspond to the
initial five year contract term.

DESCRIPTION TOTAL PRICE

Software License Fee $
(Please provide detailed cost breakdown in Table B1 below)

Equipment/Devices (Including technology hardware, devices, (servers)) $
(Please provide detailed cost breakdown in Table B2 below)
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DESCRIPTION TOTAL PRICE

Professional Services $
(Please provide detailed cost breakdown in Table B3 below)
Testing and Implementation $
(Please provide detailed cost breakdown in Table B4 below)
Customization $
(Please provide detailed cost breakdown in Table B5 below)
Training $
(Please provide detailed cost breakdown in Table B6 below)
Inventory $
(Please provide detailed cost breakdown in Table B7 below)
Miscellaneous Costs including Travel, Bonding, etc. if applicable $
(Please provide a detailed cost breakdown in Table B8 Below)
Escrow Services $
(Please provide a detailed cost breakdown in Table B9 Below)
Maintenance and Technical Support Service Fees (Initial Contract Term)
Maintenance and Technical Support Service Fees Year 1 $
(Beginning at Final System Acceptance upon completion of implementation)
Maintenance and Technical Support Service Fees Year 2 $
Maintenance and Technical Support Service Fees Year 3 $
Maintenance and Technical Support Service Fees Year 4 $
Maintenance and Technical Support Service Fees Year 5 $

*Total Proposed Price: | $

* Note: Total Proposed Price shall be equal to the Proposed Price stated in Section A above.

TABLE B1: PRICE BREAKDOWN FOR PROPOSED SOFTWARE

Unit of Purchase

Software Product Name '(L/cense Typ e . . Total
. Explain type of user license Unit Price Quantity o .
and proposed Version . (Unit Price x Quantity)
provided.
User/Site/Concurrent/etc.)

$
$
$

Total for Software: | $
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TABLE B2: PRICE BREAKDOWN FOR EQUIPMENT/DEVICES

Description Ql:?zzlp’riz::)tl):)r Unit Price Quantity (Unit Pric.:r::(alQuantity)

$

$

$

$

$

$

$

$

$

Total for Equipment/Devices: | $

TABLE B3 - PRICE BREAKDOWN FOR PROFESSIONAL SERVICES
Description/Milestone Price

$

$

$

$

Total for Professional Services: | $

TABLE B4 - PRICE BREAKDOWN FOR TESTING AND IMPLEMENTATION
Description/Milestone Price

@ A | P | | P

Total for Testing and Implementation:
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TABLE B5 - PRICE BREAKDOWN FOR CUSTOMIZATION SERVICES

Description/Milestone Price

@ AP | P

Total for Customization Services:

TABLE B6 - PRICE BREAKDOWN FOR TRAINING SERVICES

Description/Milestone Price

©® | A | B | P

Total for Training Services:

TABLE B7 - PRICE BREAKDOWN FOR PROPOSED INVENTORY

Description/Milestone Price

©¥ | | | o

Total for Proposed Inventory:

TABLE B8 - PRICE BREAKDOWN FOR MISCELLANEOUS COSTS

Description/Milestone Price

@ || | B BB

Total for Miscellaneous Costs:
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Escrow Services - Year 1

Escrow Services - Year 2

Escrow Services - Year 4

Escrow Services - Year 5

IIIIIIIIIII

AAAAAAAAA

OTR 1 -Maintenance and Technical Support Service Fees

Maintenance and Technical Support Service Fees

OTR 2 - Maintenance, and Technical Support Service Fees

Maintenance and Technical Support Service Fees

OTR 3 - Maintenance, and Technical Support Service Fees

Maintenance and Technical Support Service Fees

%
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Service
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Junior Programmer
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Service

Proposed Hourly Rate

Trainer

System Administrator

Database Administrator

On-Site Training (Per Day)

Other (List Description)

| e ||| o

Note: Compensation to the selected Consultant for Optional Professional Services shall be based on the projects assigned. The selected
Proposer shall use agreed upon hourly rates to calculate the not-to-exceed cost statement required for each project.

The submittal of a Best and Final Offer by a Proposer will be considered a binding commitment accepting the
contractual terms and conditions outlined within the Agreement with the County and conforming to the requirements

outlined within RFP872.

Proposer’s Authorized Representative’s Signature:

Type or Print Name, Title
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