
Pinellas County

Staff Report

File #: 24-0649A, Version: 1 Agenda Date: 5/7/2024

Subject:
Agreement with Amadeus Airport IT Americas, Inc. for Common Use Passenger Processing Systems.

Recommended Action:
Approval of the agreement with Amadeus Airport IT Americas, Inc. for Common Use Passenger
Processing Systems (CUPPS).

· This agreement is for CUPPS and allows efficiency and ease of use for employees and
passengers. These systems involve using the same equipment regardless of airline, whereas
historically, each airline would have its own designated check-in desks and technical systems.

· Allegiant operates over 95% of airport flights and has recommended and approves the
Amadeus system.

· This agreement contains a total not to exceed in the amount of $694,155.78 for a five-year
term; Because the year one expenditure amount of this contract exceeds the County
Administrator’s delegated authority of $250,000.00 in a fiscal/calendar year, this item is
presented for Board approval.

· Funding for the first year of this agreement is included in the Fiscal Year (FY) 2024 budget in
the amount of $431,910.00 in the Airport Revenue and Operating Fund. Funding for the
second year of this agreement is included in the requested FY25 Budget submission. Funding
for years three through five will likely be requested in future budgets.

Contract No. 23-0959-N; in a first-year annual estimated expenditure of $404,556.96 and an
estimated annual expenditure of $72,399.70 for years 2-5, for a not to exceed the amount of
$694,155.78, effective for 60 months; Authorize the Chairman to sign and the Clerk of the Circuit
Court to attest.

Strategic Plan:
Practice Superior Environmental Stewardship
3.1 Implement green technologies and practices where practical.

Foster Continual Economic Growth and Vitality
4.1 Proactively attract and retain businesses with targeted jobs to the county and the region.
4.4 Invest in infrastructure to meet current and future needs.
4.5 Provide safe and effective transportation systems to support the efficient flow of motorists,
commerce, and regional connectivity.

Deliver First-Class Services to the Public and Our Customers
5.1 Maximize partner relationships and public outreach
5.4 Strive to exceed customer expectations.
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Summary:
This agreement is for a common use passenger processing systems (CUPPS) and allows efficiency
and ease of use for employees and passengers. These systems involve using the same equipment
regardless of airline, whereas historically each airline would have its own designated check-in desks
and technical systems. This agreement has a term of sixty months with a total expenditure not-to-
exceed $694,155.78.

Allegiant Airlines operates over 95% of Airports flights and has approved the Amadeus System.
..Body

Background Information:
On January 10, 2023, County Airport and BTS representatives flew down to Fort Lauderdale
International Airport to see the Amadeus system in use by Spirit Airlines and JetBlue Airlines. The
system provides for efficiency and ease of use for employees and passengers whereby the same
equipment is utilized regardless of airline, whereas historically each airline would have its own
designated check-in desks and technical systems

Airport does not have exclusive use ticket counter or gate space. It has calculated rates and charges
on how the air carriers utilize the space. When Air Carrier’s share space, and each air carrier has to
have their own hardware equipment, (multiple that by 3 air carriers) and that is how much hardware
equipment is at a position.

Fiscal Impact:
Estimated five (5) year expenditure not-to-exceed: $694,155.78.

Funding for this is derived from Airport’s operating budget (Airport Revenue and Operating Fund).

This contract is included in the FY24 Adopted Budget and the FY25 Budget submission from the
Airport Department. Historical comparative cost data was not available for the new system and
support delivered by the contract.

Staff Member Responsible:
Tom Jewsbury, Director, Airport
Mark Sprague, Deputy Director, Airport
Merry Celeste, Division Director, Purchasing & Risk, Administrative Services
Joe Lauro, Director, Administrative Services.

Partners:
N/A

Attachments:
Agreement
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PINELLAS COUNTY AGREEMENT - Revised 03/2023 - WL 

AGREEMENT 

23-0959-N 

Common Use Passenger Processing Systems 

 23-0959-N Common Use Passenger Processing 

County, a subdivision of the State of Florida whose primary address is 315 Court Street, Clearwater, 

Church St Ste 300, Orlando, F
 

NOW THEREFORE, the Parties agree as follows: 

A. Documents Comprising Agreement 

1. This Agreement, including the Exhibits listed below, constitutes the entire agreement and 
understanding of the Parties with respect to the transactions and services contemplated 
hereby and supersedes all prior agreements, arrangements, and understandings relating to 
the subject matter of the Agreement. The documents listed below are hereby incorporated 
into and made a part of this Agreement: 

a. This Agreement 

b. EXHIBIT 1 - Pinellas County Standard Terms & Conditions 

c. EXHIBIT 2 - Insurance Requirements 

d. EXHIBIT 3 - Scope of Work / Specifications/ Pricing 

e. EXHIBIT 4 - Additional Contract Terms 

2. In the case of a conflict, the terms of this document govern, followed by the terms of the 
attached Exhibits, which control in the order listed above. 

B. Term 

1. The initial term of this Agreement is for 60 months from the Effective Date (hereinafter the 

additional sixty (60) month term, or such other renewal terms agreed to by the Parties. 
 

C. Expenditures Cap 

1. County expenditures under the Agreement will not exceed $694,155.78 for the sixty (60) 
month contract term or exceed an annual expenditure of $250,000.00 in any fiscal year 
without a written amendment to this Agreement. 
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D. Entire Agreement

1. This Agreement constitutes the entire agreement between the Parties in respect of their
subject matter and supersede and extinguish all prior contemporaneous proposals,
understandings, agreements, or representations, whether oral or written with respect to the
subject matter thereof.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their undersigned 
officials, who are duly authorized to bind the Parties to the Agreement.

For Contractor: 

Signature:

Print Name and Title: 

Date:

For County: 

Signature: 

Print Name and Title: 

Date:  
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May 7, 2024.

Kathleen Peters, Chair

Board of County Commissioners

atykb17
AATF



PINELLAS COUNTY STANDARD TERMS & CONDITIONS - GOODS & SERVICES AGREEMENTS
CONFIDENTIAL & RESTRICTED

Page 1 of 27 Revised June 2023

AGREEMENTS

PINELLAS COUNTY 
STANDARD TERMS & CONDITIONS 
GOODS & SERVICES AGREEMENTS

As amended for Agreement_23-0959-N
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1. DEFINITIONS

A. means the agreement CONTRACTOR is entering into with Pinellas County, 
including all documents and exhibits which are expressly incorporated by reference, and 
any amendments thereto, regardless of the title of the primary agreement document. The 

B. Affiliate with respect to each party, any other company or person that, directly or 
indirectly, Controls, is Controlled by or is under common Control with such party.  

C. "Authorized Users those authorized under the Agreement to use the 
products and services covered by the Agreement. 

D. Change Control Procedure means the procedure for agreeing to Changes as set out in 
Section 9. B.

E. CONTRACTOR Pinellas County, and 
may be used interchangeably with the

F. CONTRACTOR Platform means the combination of networks, terminals, systems and 
servers, and associated infrastructure, including any hardware, software, and tools, which 
are operated and/or controlled by CONTRACTOR and its Affiliates.

G. and means any information of any 
Party that is des
including information that constitutes a trade secret pursuant to Chapter 688, Florida 
Statutes and is designated in writing as a trade secret by CONTRACTOR (unless otherwise 
determined to be a non-confidential public record by applicable Florida law). Subject to 
Florida law, Confidential Information includes but is not limited to: 

1) any software or components provided by either Party for the purposes of receiving the
Services;

2) any software, components or other products and services, the provision of which is 
under discussion between the Parties during the Term (including in connection with 
any pilot or similar arrangement); and/or

3) any pricing, strategic plan, account information, client lists, research information, trade 
secrets, financial/accounting information, human resources and personnel information, 
internal or external audits.

Notwithstanding the foregoing, Confidential Information does not include information that:

H. (i) becomes public other than as a result of a disclosure in breach of the Agreement; (ii) becomes
available to the Party on a non-confidential basis from a third-party source which is not prohibited 
from disclosing such information; (iii) is known by the Party prior to its receipt from the other Party
without any obligation or confidentiality with respect thereto; or (iv) is developed by the Party
independently of any disclosures made in relation to the Agreement. CTOR

means all employees of CONTRACTOR, and all employees of subcontractors 
of CONTRACTOR, including, but not limited to temporary and/or leased employees, who 
are providing the Services at any time during the project term.

I. County or Pinellas County means Pinellas County, a governmental agency and 
subdivision of the State of Florida.

J. Infringement Claim Section 6.A herein.

K. means Pinellas County and any CONTRACTOR(s) entering into an Agreement.
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L. Products means any products or goods provided pursuant to an Agreement, and may be 
Materials Goods

M. means the work, duties and obligations to be carried out and performed by 
CONTRACTOR under the Agreement. Services include any component task, subtask, 
service, or function inherent, necessary, or a customarily part of the Services contracted for 
but not specifically described in the Agreement, and include the provision of all standard 
day-to-day administrative, overhead, and internal expenses, including costs of bonds and 
insurance, labor, materials, equipment, safety equipment, products, office supplies, 
consumables, tools, postage, computer hardware/software, telephone charges, copier 
usage, fax charges, travel, lodging, and per diem and all other costs required to perform 
Services except as otherwise specifically provided in the Agreement.

2. ACCEPTANCE OF DELIVERABLES

For all deliverables under the Agreement that require formal acceptance by the COUNTY, the 
COUNTY will have 10 calendar days to review the deliverable(s) after receipt or completion of same
by CONTRACTOR, and either accept or reject the deliverable(s) by written notice specifying any 
required changes, deficiencies, and/or additions necessary. CONTRACTOR will then use its 
reasonable commercial efforts to revise the deliverables within 7 calendar days to resubmit and/or
complete the deliverable(s) for review and approval by the COUNTY, which will then have 7 calendar 
days to review and approve, or reject the deliverable(s); provided however, that CONTRACTOR will 
not be responsible for any delays in the overall project schedule that r
to timely approve or reject deliverable(s) as provided herein. The County will acknowledge final
acceptance of the deliverable(s) in writing.

3. COMPLIANCE WITH APPLICABLE LAWS

A. Compliance with Laws, Generally

The CONTRACTOR will comply with all laws, rules, codes, ordinances, and licensing 
requirements that are applicable to CONTRACTOR in the conduct of its business and all 
Products and Services furnished, including those of Federal, State, and local agencies
having jurisdiction and authority. Violation of such laws may be grounds for immediate 
contract termination.  In the event of any change in Law imposes a material burden upon 
either Party then, upon the burdened P Parties will discuss in good faith a 
way forward to address the material burden.  If the Parties cannot agree how to address 
such material burden, then the burdened Party may terminate this Agreement upon notice, 
said termination to be effective no later than the date that the change in the Law comes 
into effect unless otherwise agreed by the Parties.  

B. Convicted Vendors

The CONTRACTOR warrants that neither it nor any Affiliate is currently on the convicted 
Vendor list maintained pursuant to section 287.133 of the Florida Statutes, or on any similar 
list maintained by any other state or the federal government. The CONTRACTOR will 
immediately notify the COUNTY in writing if its ability to perform is compromised in any 
manner during the term of the Agreement.

C. Discrimination & Discriminatory Vendors

In the performance of the Services, the CONTRACTOR agrees not to discriminate against 
any employee or applicant for employment on grounds of race, creed, color, religion, 
gender, sexual orientation, gender-related identity, age, national origin, or disability.
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As required by Section 287.134, Florida Statutes, an entity or Affiliate that has been placed 
on the discriminatory CONTRACTOR list may not submit a bid, proposal or reply on a 
contract to provide any goods or services to a public entity, may not submit a bid, proposal 
or reply on a contract with a public entity for the construction or repair of a public building or 
public work, may not submit bids, proposals or replies on leases of real property to a public 
entity, may not be awarded or perform work as a CONTRACTOR, supplier, subcontractor, 
or consultant under contract with any public entity, and may not transact business with any 
public entity.

D. Public Entities Crimes

CONTRACTOR is directed to the Florida Public Entities Crime Act, Section 287.133, 
Florida Statutes, as well as Florida Statute 287.135 regarding Scrutinized Companies, and 
represents to COUNTY that CONTRACTOR is qualified to transact business with public 
entities in Florida, and to enter into and fully perform the Agreement subject to the 
provisions stated therein. Failure to comply with any of the above provisions will be 
considered a material breach of the Agreement.

4. Conflict Of Interest

The CONTRACTOR represents that it presently has no interest and will acquire no interest, either 
direct or indirect, which would conflict in any manner with the performance of the Services 
required hereunder, and that no person having any such interest will be employed by 
CONTRACTOR during the Agreement Term and any extensions.
The CONTRACTOR must promptly notify the COUNTY in writing of any business association, 
interest, or other circumstance which constitutes a conflict of interest as provided herein. If the 
CONTRACTOR is in doubt as to whether a prospective business association, interest, or other 
circumstance constitutes a conflict of interest, the Contract may identify the prospective business 
association, interest or circumstance, the nature of work that the CONTRACTOR may undertake 
and request an opinion as
to whether the business association, interest or circumstance constitutes a conflict of interest if 
entered into by the CONTRACTOR.

5. Force Majeure

Neither Party is responsible for its failure to perform any obligations under the Agreement, 
including any delay resulting from its failure to perform, to the extent the nonperformance or delay
is due directly to acts of God, wars, acts of public enemies, strikes, fires, floods, pandemics, 
criminal actions, 
CONTRACTOR believes is excusable under this provision, the CONTRACTOR will notify the 
COUNTY in writing of the delay or potential delay and describe the cause of the delay either: 1)
within a reasonable period of time (using commercially reasonable efforts to provide at least (10)
days notice) after the cause that creates or will create the delay first arose, if the CONTRACTOR 
could not reasonably foresee that a delay could occur as a result; or, 2) if delay is not reasonably 
foreseeable, within a reasonable period of time (using commercially reasonable efforts to provide at 
least five (5) notice days after the date the CONTRACTOR first had reason to believe that a delay
was likely
EXCUSE WITH RESPECT TO DELAY. Providing notice in strict accordance with this paragraph is 
a condition precedent to such remedy. 
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No claim for damages, other than for an extension of time, will be asserted against a party for 
performances excused due to force majeure as described herein, including the CONTRACTOR 
will not be entitled to an increase in the Contract price or payment of any kind from the COUNTY
for direct, indirect, consequential, impact or other costs, expenses or damages, including but not 
limited to costs of acceleration or inefficiency, arising because of delay, disruption, interference, or 
hindrance from any cause whatsoever caused by force majeure as described herein. If
performance is suspended or delayed, in whole or in part, due to any of the causes described in 
this paragraph, after the causes have ceased to exist the CONTRACTOR will perform at no 
increased cost. Notwithstanding the above, if the COUNTY determines, in its sole discretion, that 
the delay will significantly impair the value of the Agreement to the COUNTY, the COUNTY may
accept allocated performance or deliveries from the CONTRACTOR, provided that the COUNTY  
may replace all or part of the Products or Services that are subject of the delay, which purchases 
may be deducted from the Agreement quantity; or may terminate the Agreement in whole or in 
part.

6. Indemnification And Liability

A. Indemnification

i. Generally.  CONTRACTOR agrees to indemnify, pay the cost of defense, including
reasonable fees, and hold harmless the COUNTY, its officers, employees and 
agents from all damages arising out of Third Party Claims, including reasonable attorney
fees incurred by the COUNTY, of any character brought on account of (i) personal injury
or physical property damage received or sustained by any person, persons, or physical 
property or (ii) on account of under the Work
Compensation Law; or (iii) arising from or by reason of any actual or claimed trademark,
patent or copyright infringement or litigation based thereon (an Infr ); or 
(iv) for any violation of requirements of the Americans with Disabilities Act of 1990, as may 
be amended, and all rules and ,
except to the extent such injury, damage, or violation was caused by the negligence of the 
COUNTY,( . The County is responsible for its own 
negligence and that of its employees and agents, subject to any limitations on liability 
established by law, including the provisions of Fla. Stat. 768.28. Nothing contained herein 
shall be construed as a waiver of any immunity or limitation of liability by the County under 

ii. Infringement Claims.

1. CONTRACTOR shall have no liability for Infringement Claims to the extent that such 
claim arises as a result of:

1.1.modifications made by COUNTY, its agents or its sub-contractors;
1.2. the combination of the services, work product, 

software or materials with items not provided for under by CONTRACTOR under 
the Agreement;

1.3.a failure of COUNTY to use corrections or modifications provided by the 
CONTRACTOR offering equivalent features and functionality (except where the 
correction or modification provided by CONTRACTOR does not relate to such 
failure); or

1.4.modifications made on request.
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2. As a part or full alternative to indemnifying for Infringement Claims, CONTRACTOR 
may, in its sole discretion, perform one or more of the following:

2.1 obtain for COUNTY the right to continue using any infringing items; or

2.2 modify the item in question so that it is no longer infringing; or
2.3 replace such item(s) with a non-infringing replacement item without loss of 

material functionality; or
2.4 if, having taken the action referred to in one or more of 2.1. 2.2 or 2.3 immediately 

above, the infringement has not been brought to an end, cease to provide the 
affected infringing services or deliverables (or require the COUNTY to cease such 
use), and if this has a material adverse impact on the services or materials 
provided, CONTRACTOR will pay a refund to COUNTY,

B. Section 6.A. is the CO sole obligation and liability in respect of Claims by 
Third Parties relating to infringement of their IPR.

C. Liability

i. Neither the COUNTY nor CONTRACTOR will make any express or implied agreements, 
guaranties or representations, or incur any debt, in the name of or on behalf of the other 
Party. Neither the COUNTY nor CONTRACTOR will be obligated by or have any liability 
under any agreements or representations made by the other that are not expressly 
authorized hereunder. The COUNTY will have no liability or obligation for any damages
to any person or property that County has not caused and are caused directly or indirectly
arising out of the operation by CONTRACTOR of its business, whether caused by 

willful action or failure to act.

ii. Limitation of Liability. 

1. Subject to paragraphs 2, 3 and 5, of this Section C(ii) , the aggregate liability of each 
Party and its Affiliates collectively to the other Party and its Affiliates (and, in the case 
of COUNTY, its Authorized Users) collectively whether arising from contract, tort 
(including negligence), breach of statutory duty, contribution, or otherwise, and 
regardless of the form of the action or the theory of recovery, for all Claims asserted in 
respect of Losses under or in connection with the Agreement shall not exceed 
$1,000,000.

2. Neither Party (nor its Affiliates) shall be liable to the other Party (or to its Affiliates or, 
where COUNTY is the other Party, to Authorized Users) for the following loss and 
damage (including costs and expenses relating to or arising out of such loss and 
damage) whether arising from contract, tort (including negligence), breach of statutory 
duty, contribution, or otherwise:
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2.1 indirect loss, incidental loss, collateral loss or consequential loss;
2.2 exemplary, punitive or special damages;
2.3 lost revenue, profits, contracts business;
2.4 lost anticipated savings;
2.5` lost goodwill or reputation;
2.6 accidental loss, destruction of, or damage to, CONTRACTOR Data or 

COUNTY Data (as the case may be),

even if such Party (or its Affiliates) has been advised of the possibility of such damages 
or loss.

3.   Neither Party (nor its Affiliates) excludes or limits its liability to the other Party (or to its 
Affiliates or, where COUNTY is the other Party, to Authorized Users) except as 
provided by Governing Law in respect of Losses arising in respect of:

3.1   fraud;

3.2   death or bodily injury caused by negligence; 
3.3   any liability which by Law cannot be excluded or limited;
3.4 failure of COUNTY to pay any Charges or interest payment that is due and owing 

to CONTRACTOR under the Agreement;

4. Subject to paragraph 3 of this Section immediately above, all indemnities and liability 
shall be limited under the Liability Cap except for indemnities (a) for Infringement 
Claims, and (c) breach of paragraph 6 of this Section below. 

5. If a Party suffers Losses in respect of which the other Party is liable, (including pursuant 
to any obligation to indemnify under the Agreement), the Party suffering the Losses must 
use reasonable efforts to mitigate its loss, cost or expense it incurs in relation to any 
claim or other action (including under an indemnity) which would otherwise be 
recoverable pursuant to this Agreement from the other Party.

6. At
shall, and shall procure that its Affiliates (and, in the case of COUNTY, the Authorized 
Users) will, execute all deeds and documents in favor of the First Party and its Affiliates 
to enable each of them to enforce the limitations and exclusions in the Agreement 
against the Second Party and its Affiliates (and, in the case of COUNTY, the Authorized 
Users) directly.

7. INSURANCE & CONDITIONS PRECEDENT

CONTRACTOR securing and/or providing any performance security or insurance coverage(s) 
required by the Agreement within 10 days of the Effective Date, unless another date is expressly 
designated. No services will be performed by the CONTRACTOR and the COUNTY will not incur 
any obligations of any type until CONTRACTOR satisfies these conditions. Unless waived in 
writing by the COUNTY, in the event the CONTRACTOR fails to satisfy the conditions precedent 
within the time required, the Agreement will be deemed not to have been entered into and will be 
null and void.
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8. INTELLECTUAL PROPERTY

The parties do not anticipate that any intellectual property will be developed as a result of the 
Agreement. However, any intellectual property developed by the CONTRACTOR as a result of the
Agreement will belong to and be the sole property of the CONTRACTOR, except as otherwise 
agreed by the Parties in writing; provided that in no event will COUNTY pursuant to this 
Agreement include rights to any preexisting Intellectual Property used, developed and refined by 
the CONTRACTOR and its subcontractors during their provision of Services under this 
Agreement. This provision will survive the termination or expiration of this Agreement.

9. MISCELLANEOUS

A. Advertising

Subject to Chapter 119, Florida Statutes, the CONTRACTOR will not publicly disseminate 
any information concerning the Agreement without prior written approval from the 
COUNTY, including, but not limited to mentioning the Agreement in a press release or 
other promotional material, either in print or electronically, to any entity that is not a party to 
Agreement.

B. Amendment and Change Control Procedure

i. Generally. The Agreement may be amended by mutual written agreement of the Parties.

ii. Change Control Procedure. Either Party may originate an amendment to the Agreement 

Change, CONTRACTOR shall provide COUNTY the details of any material impact the 
Change may have. 

For clarification, regular changes or Modifications (e.g., tuning, configuration management, 
upgrades/changes, decommissioning of features, and capacity management) that 
CONTRACTOR makes to the Services shall not be subject to the Change Control 
Procedure unless such changes result in an adverse material alteration or degradation to 
same.

C. Assignment

reorganization purposes; or (b) an entity which acquires Control of the Assignor, into which 
the Assignor is merged or which acquires the assets of the Assignor (each of the parties 

(i) such Assignee does not have a lower credit rating than the Assignor; (ii) such 
assignment does not amend or alter the substantive obligations under the Agreement.  The 
Assignor will give notice within thirty (30) days of such assignment to the other Party.

D. Due Authority

By signing any Agreement, each Party represents and warrants that: (i) it has the full right 
and authority and has obtained all necessary approvals to enter into the Agreement; (ii) 
each person executing the Agreement on behalf of the Party is authorized to do so; (iii) the 
Agreement constitutes a valid and legally binding obligation of the Party, enforceable in 
accordance with its terms.

In addition to any other warranties contained herein;

i. Each Party warrants:
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a. It has all the requisite corporate power, approvals and authority to execute, deliver, 
receive and perform its obligations under the Agreement; and

b. It has obtained all governmental and regulatory licenses, authorizations, approvals, 
consents or permits required to perform its obligations under the Agreement, except to 
the extent that the failure to obtain any such licenses, authorizations, approvals, 
consents or permits is, in the aggregate, not material.

ii. CONTRACTOR warrants to COUNTY:

a. that it is a corporation duly incorporated and validly existing under the laws of its 
jurisdiction of incorporation.

b. the Services shall be provided with due care, skill and diligence, and in accordance 
with good practices of the information technology industry with respect to comparable 
services and performance standards. This constitutes C
with respect to provision of the Services unless otherwise agreed in the Agreement. 

E. COUNTY shall (and COUNTY shall ensure the Authorized Users and their Third Parties in 
connection with use of the Services and CONTRACTOR Platform shall) at all times utilize 
good industry practices in the information technology industry with respect to comparable 
services and performance standards being provided hereunder, to prevent the introduction 
of Viruses into the Services and/or CONTRACTOR Platform.  If a Virus is found to have 
been introduced by COUNTY (or Authorized User or COUNTY Third-Party) as a result of 
breach of the foregoing, then COUNTY shall provide reasonable assistance to 
CONTRACTOR to mitigate the effects of such Virus.  The introduction by COUNTY, 
Authorized User or COUNTY Third-Party of a Virus into the Services or CONTRACTOR 
Platform shall give rise to a Savings Event.

F. Equal Opportunity & County Gift/Gratuity Policy

Pinellas County is committed to a workplace, which is free from harassment or 
discrimination of any kind. CONTRACTOR and its agents are expected to conduct 
themselves accordingly in all interactions related to the Agreement. All employees of 
Pinellas County are prohibited from accepting gifts and/or gratuities from Contractors. 
CONTRACTOR agrees to ensure that its employees, subcontractors, consultants and other 
agents honor this policy.

G. Execution in Counterparts.

The Agreement may be executed in counterparts, each of which will be deemed an original 
and all of which will constitute but one and the same instrument.

H. Governing Law & Venue

This Agreement and any associated purchases will be governed by and construed in 
accordance with the laws of the State of Florida (without regard to principles of conflicts of 
laws). The Parties agree that all actions or proceedings arising in connection with this 
Agreement will be tried and litigated exclusively in the appropriate court located in or for 
Pinellas County, Florida. This choice of venue is mandatory. Each Party waives any right it 
may have to assert the doctrine of forum non conveniens or similar doctrine or to object to 
venue with respect to any proceeding brought in accordance with this section.
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I. Name Changes

The CONTRACTOR is responsible for immediately notifying the COUNTY of any company 
name change, which would cause invoicing to change from the name used at the time of 
the original Agreement.

J. Non-Exclusive Agreement

Entering into an Agreement imposes no obligation on the COUNTY to utilize the 
CONTRACTOR for all goods and/or services of the type contracted for which may develop 
during the agreement period. All agreements are non-exclusive. During the term of any 
Agreement the COUNTY reserves the right to contract with another provider for similar 
goods and/or services as it determines necessary in its sole discretion.

K. Parties to the Agreement

This Agreement creates no rights or privileges that are enforceable by anyone not a party
to this Agreement. Nothing set forth in this Agreement is intended to create, or will create
any benefits, rights, or responsibilities to any third parties. Persons or entities not a party to 
the Agreement may not claim any benefit from the Agreement or as third-party beneficiaries 
thereto.

L. Project Monitoring

Project Monitoring - During the term of the Agreement, Contractor shall cooperate with the 

and performance of this Agreement.

M. Severability

If any section, subsection, sentence, clause, phrase, or portion of the Agreement is for any 
reason held invalid or unconstitutional by any court of competent jurisdiction, such portion 
will be deemed separate, distinct, and independent provision, and such holding will not 
affect the validity of the remaining portion thereof.

N. Waiver

The delay or failure by either Party to exercise or enforce any of its rights under the 

enforce those rights, nor will any single or partial exercise of any such right preclude any 
other or further exercise of that or any other right.

Q. Providing Approval, Except where expressly stated as being in the sole discretion of a Party, 
where agreement, approval, acceptance, consent or similar action is required, such action 
shall not be unreasonably delayed or withheld.  Approval or consents given by a Party shall 
not relieve the other Party from responsibility for complying with its obligations, nor shall it be 
construed as a waiver of any contractual rights, except as and to the extent otherwise 
expressly provided in such approval or consent.

10.NOTICES

Any notice or written communication pursuant to the terms of this Agreement must be delivered in 
person, by Certified Mail, Return Receipt Requested or private carrier express mail. Notice will be
deemed to have been given on the date shown on the return receipt, or date of actual delivery, 
whichever is earlier. Either designated recipient will notify the other, in writing, if someone else is 
designated to receive notice.
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11.PAYMENT & FISCAL OBLIGATIONS

a. Fiscal Non-Funding

The Agreement is not a general obligation of the COUNTY. It is understood that neither this 
Agreement nor any representation by any COUNTY employee or officer creates any 
obligation to appropriate or make monies available for the purpose of the Agreement 
beyond the fiscal year in which this Agreement is executed. No liability, except for any

liability stated therein) will be incurred by the COUNTY, or any department, beyond the 
monies budgeted and available for this purpose. In the event that sufficient budgeted funds 
are not available for a new fiscal period, COUNTY will notify the CONTRACTOR of such 
occurrence and the Agreement will terminate on the last day of the then-current fiscal 
period without penalty or expense to the COUNTY.

b. Invoices

Invoices (if applicable) must be submitted to the billing address indicated below, or 
electronically as permitted by the COUNTY. Any invoiced payments will be made in 
accordance with the Local Government Prompt Payment Act, Florida Statutes § 218.70 et 
seq. The COUNTY will notify the CONTRACTOR in writing of a change in the billing 
address. Any invoices must reference a valid contract or purchase order number and must 
include reasonable detail and supporting documentation, as necessary, for a proper pre-
audit and post-audit thereof, to comply with Florida Statues. When the Agreement is 
terminated, all amounts due will be pro-rated.

Invoices (if applicable) must be submitted to:

Clerk of the Circuit Court and Comptroller 

Attn: Finance Division / Accounts Payable 

PO Box 2438

Clearwater, Florida 33757

Phone: 727-464-8300

Email: FinanceAccountsPay@MyPinellasClerk.gov

The CONTRACTOR will provide the COUNTY with a completed IRS Form W-9 upon 
execution of the Agreement.

c. Refunds

The CONTRACTOR will, without delay, provide a full refund to the COUNTY of any 
payments made, upon failure to timely and completely provide the Services for which the 
payments were made. At the end of the initial term, pricing may be adjusted based on 
mutual agreement of the Parties.

d. Taxes

The COUNTY is immune from taxation. The Florida State Sales Tax Exemption Number for 
Pinellas County is 85-8013287050C-7, and the Federal Excise Tax Exemption Number is 
59-6000800. The COUNTY will have no liability for any sales, service, value added, use, 

oyment compensation, 

assets, or upon the COUNTY in connection with the Agreement. Payments to County are 
subject to applicable Florida taxes, which will be the sole responsibility of CONTRACTOR.
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e. Travel Expenses

No travel or per diem reimbursement expenses will be paid unless expressly authorized in 
the Agreement and approved by the COUNTY in writing in advance. All bills for any 
authorized travel expenses will be submitted and paid in accordance with the rates and 
procedures specified in Section 112.061, Florida Statutes, and in compliance with the 

12.CONFIDENTIAL RECORDS, PUBLIC RECORDS & AUDIT

a. Audit
The COUNTY reserves the right to conduct an 
related to this Agreement and any Products or Services provided hereunder, pursuant to 
Pinellas County Code, Chapter 2. The CONTRACTOR must retain any such records for five 
(5) years following Contract completion and must provide the COUNTY or their authorized
representatives complete access to such records for audit purposes during the term of the 
Agreement and for five (5) years following Agreement completion. This provision does not 
entitle COUNTY to audit any records that are not related to the Agreement.

b. Confidential Records & Information

Each party will maintain as confidential any Confidential Records & Information, to the 
extent authorized by Federal and Florida law. Access to Confidential Records & Information 
will be limited by the Parties to only those employees or agents that must have access to 
comply with the terms of the Agreement.

c. Cooperation with the Inspector General

CONTRACTOR will fully cooperate with the Pinellas County Clerk of the Circu
Inspector General in any investigation, audit, inspection, review, or hearing initiated by the 
Inspector General on behalf of the COUNTY that is associated with the administration or 
performance of the Agreement, including but not limited to providing timely access to 
records, authorizing interviews of CONTRACTOR agents or employees, and responding to 
requests for information. CONTRACTOR will include and enforce this requirement in any 
subcontractor agreement.

d. Public Records

CONTRACTOR acknowledges that information and data it manages in relation to the 
Agreement may be public records in accordance with Chapter 119, Florida Statutes. 
CONTRACTOR agrees that prior to providing Services it will implement policies and 
procedures to maintain, produce, secure, and retain public records in accordance with 
applicable laws and regulations, including but not limited to Section 119.0701, Florida 
Statutes. Notwithstanding any other provision of this Agreement relating to compensation, 
the CONTRACTOR agrees to charge the COUNTY, and/or any third parties requesting 
public records only such fees allowed by Section 119.07, Florida Statutes, and County 
policy for locating and producing public records during the term of this Agreement. A 
CONTRACTOR who fails to provide the public records to the public agency within a 
reasonable time may be subject to penalties under s. 119.10.

Upon request from the COUNTY's custodian of public records, CONTRACTOR will provide 
the COUNTY with a copy of the requested records or allow the records to be inspected or 
copied within a reasonable time at a cost that does not exceed the cost provided in Chapter 
119, Florida Statutes, or as otherwise provided by law.
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CONTRACTOR will ensure that public records that are exempt or confidential and exempt 
from public records disclosure requirements are not disclosed except as authorized by law 
for the duration of the contract term and following completion of the contract if the 
CONTRACTOR does not transfer the records to the COUNTY.

Upon completion of the contract, the CONTRACTOR will transfer to the COUNTY, at no 
cost, all public records in possession of the CONTRACTOR, or will keep and maintain 
public records as required by law. If the CONTRACTOR transfers all public records to the 
COUNTY upon completion of the contract, the CONTRACTOR will destroy any duplicate 
public records that are exempt or confidential and exempt from public records disclosure 
requirements. If the CONTRACTOR keeps and maintains public records upon completion 
of the contract, the CONTRACTOR will meet all applicable requirements for retaining public 
records. All records stored electronically must be provided to the COUNTY, upon request
from the COUNTY's custodian of public records, in a format that is compatible with the 
information technology systems of the COUNTY.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF 

PROVIDE PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE 
CUSTODIAN OF PUBLIC RECORDS, ADMINISTRATIVE SERVICES, AT

(727) 464-3341,

clerkinfo@mypinellasclerk.org

ATTN: PUBLIC RECORDS LIASON

315 COURT STREET, 4TH FLOOR, ROOM 400, CLEARWATER, FL 33756

The Parties acknowledge and agree that the statements and provisions in this Section are 
required by Florida Statutes to be included in certain contracts. The inclusion of these 
provisions will not be construed to imply that the CONTRACTOR has been delegated any 
governmental decision-making authority, governmental responsibility, or governmental 
function, or that CONTRACTOR is acting on behalf of the COUNTY as provided under 
section 119.011(2), Florida Statutes. As stated above, CONTRACTOR may contact the 
COUNTY with questions regarding the application of the Public Records Law; however, 
CONTRACTOR is advised to seek independent legal counsel as to its legal obligations.
The COUNTY cannot provide CONTRACTOR advice regarding its legal rights or 
obligations.

e. Right to Ownership

Subject to paragraph F. Intellectual Property Rights, all customized documentation created 
and/or prepared by CONTRACTOR for COUNTY in performing Services will be
property when completed and accepted, if acceptance is required in this Agreement, and 
the COUNTY has made payment of the sums due, therefore. Otherwise, any data, 
information or other materials furnished by a party to the other party under this Agreement 
will remain the sole property of the party providing such data, information or other 
materials.

f. Intellectual Property Rights 

i. Nothing herein shall be deemed to grant to one Party rights in IPR or Confidential 
Information of the other Party or its Affiliates.  The Parties will reproduce copyright 
legends that appear on materials provided by the other party, irrespective of ultimate 
ownership of the underlying IPR. 
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ii. CONTRACTOR IPR.
i. Notwithstanding anything contained herein to the contrary, COUNTY agrees and 

acknowledges that CONTRACTOR or its licensors, own the CONTRACTOR IPR.

iii. Subject to the terms and conditions herein, CONTRACTOR grants COUNTY a non-
exclusive, non-transferable:
i. right during to access and use, and to permit Authorized Users to access and use, the 

Solution Service at the Airport, and all related CONTRACTOR documentation supplied 
to COUNTY for the purpose of COUNTY and the Authorized Users accessing and 
using the Solution Service; and

ii. license to use any on-premises software provided by CONTRACTOR in connection 
use of the Solution Service at the Airports and all related CONTRACTOR
documentation supplied to COUNTY for the purpose of COUNTY and the Authorized 
Users using the Solution Service.  

iv. Authorized Users' rights are subject to:
i. Authorized Users shall have no entitlement to enforce this Agreement;
ii. COUNTY shall not allow persons other than those referred to above, access to and/or 

use of the Solution Service, without written consent. COUNTY
shall not, and shall not allow any person to, without consent, and 
except as required by applicable law, do any of the following:
a. Modify, adapt, reverse-engineer, decompile, disassemble, or otherwise discover 

the source code of any software or documentation comprised in the Solution 
Service, the CONTRACTOR Platform or as otherwise provided by CONTRACTOR, 
or attempt to do so, save that COUNTY may Modify documentation for internal 
training purposes;

b. use any software, product or system forming part of the Solution Service, or as 
otherwise provided by CONTRACTOR in combination with any other software, 
product or system, except through approved APIs provided by CONTRACTOR;

c. rent, sell, lease, sublicense, distribute, assign, copy (other than a single copy for 
C backup purposes);

d. use any software, product or system forming part of the Solution Service, the 
CONTRACTOR Platform or as otherwise provided by CONTRACTOR in 
contravention of specifications and system requirements; or

e. use, reproduce or exploit any software, product or system forming part of the 
CONTRACTOR IPR.

13.TERMINATION

a. CONTRACTOR Default Provisions and Remedies of COUNTY

i. Events of Default - Any of the following will constitute a Event of 

1.CONTRACTOR fails to maintain the staffing necessary to perform the 
Services as required in the Agreement, fails to perform the Services
as specified in the Agreement, or fails to complete the Services 
within the completion dates as specified in the Agreement;
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2. CONTRACTOR breaches Confidential Information Section of this Agreement;

3. CONTRACTOR fails to gain acceptance of goods and/or services deliverable, 
for 2 consecutive iterations; or

4. CONTRACTOR fails to perform or observe any of the other material 
provisions of this Agreement.

ii. Cure Provisions - Upon the occurrence of a CONTRACTOR Event of Default as set 
out above, the COUNTY will provide written notice of such CONTRACTOR Event 

calendar days after the date of a Notice to Cure to correct, cure, and/or remedy 
the CONTRACTOR Event of Default described in the written notice.

iii. Termination for Cause by the COUNTY - In the event that CONTRACTOR fails to 
cure a CONTRACTOR Event of Default as authorized herein, or upon the 
occurrence of a CONTRACTOR Event of Default as specified in Termination 
CONTRACTOR Default Provisions and Remedies of COUNTY Events of 
Default Section of this Agreement, the COUNTY may terminate this Agreement, 
effective upon receipt by CONTRACTOR of written notice of termination pursuant
to this provision, and may pursue such remedies at law or in equity as may be 
available to the COUNTY.

b. COUNTY Default Provisions and Remedies of CONTRACTOR

i. Events of Default - Any of the following will constitute a Event of
hereunder:

1.the COUNTY fails to make timely undisputed payments as described in this 
Agreement;

2. the COUNTY breaches Confidential Information Section of this Agreement; or

3. the COUNTY fails to perform any of the other material provisions of this 
Agreement.

ii. Cure Provisions - Upon the occurrence of a COUNTY Event of Default as set out 
above, CONTRACTOR will provide written notice of such COUNTY Event of

calendar days after the date of a Notice to Cure to correct, cure, and/or remedy
the COUNTY Event of Default described in the written notice.

iii. Termination for Cause by CONTRACTOR - In the event the COUNTY fails to cure 
a COUNTY Event of Default as authorized herein, CONTRACTOR may terminate 
this Agreement effective on receipt by the COUNTY of written notice of 
termination pursuant to this provision, and may pursue such remedies at law or in 
equity as may be available to the CONTRACTOR.
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c. Termination for Convenience

Notwithstanding any other provision herein, the COUNTY may terminate this Agreement, 
without cause, by giving 30 days advance written notice to the CONTRACTOR of its 
election to terminate this Agreement pursuant to this provision.  In the event of such 
termination, COUNTY will pay CONTRACTOR for all pre-approved sums due through the 
date of termination.

d. Termination or expiry of the Agreement will not affect any rights of action or remedy of 
either Party that have accrued prior to such termination or expiry.

Upon termination or expiry of the Agreement for whatever reason, each Party shall at the 

applicable laws or ongoing use rights necessitating retention of a copy):

any materials the IPR in which belong to that other Party together with all copies thereof 
(unless otherwise agreed between the Parties); and all documentation in any medium that 

Information.

ANY PROVISION OF THE AGREEMENT WHICH CONTEMPLATES PERFORMANCE OR 
OBSERVANCE SUBSEQUENT TO ANY TERMINATION OR EXPIRATION OF THIS 
AGREEMENT SHALL SURVIVE ANY TERMINATION OR EXPIRATION OF THE 
AGREEMENT AND CONTINUE IN FULL FORCE AND EFFECT.  WITHOUT 
PREEJUDICE TO THE GENERATLITY OF THE FOREGOING, OBLIGATIONS OF 
CONFIDENTIALITY, IPR RIGHTS, AND CLAUSES IMPACTING THE SCOPE OF A 

GENERAL CLAUSES SHALL SURVIVE.

14.TIME IS OF THE ESSENCE

Time is of the essence of the Agreement. Any Milestones stated in the Agreement are binding. If a 
Milestone date falls on a day other than a Business Day, such time period will be extended 
automatically to the next Business Day.

15.WARRANTY OF ABILITY TO PERFORM

The CONTRACTOR warrants that, to the best of its knowledge, there is no pending or threatened 
action, proceeding, or investigation, or any other legal or financial condition, that would in any way 

obligations.

16.SERVICES

The terms under this section are applicable if the Agreement includes the provision of 
SERVICES:

a. Additional Services

The COUNTY may
CONTRACTOR perform Services that are not specifically described in the Statement of 

.  CONTRACTOR will not 
unreasonably refuse to perform such Additional Services.  The parties will agree to the
compensation for such Additional Services through the Change Control Procedure which 
shall ultimately be specified in the agreed Statement of Work.
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CONTRACTOR will commence performing the applicable Additional Services promptly 
upon receipt of written approval as provided herein or as otherwise agreed in accordance 
with any applicable implementation plan.

b. Descoping of Services

The COUNTY reserves the right, in its sole discretion, to de-scope Services upon written 
notification to the CONTRACTOR by the COUNTY. Upon issuance and receipt of the 
notification, the CONTRACTOR and the COUNTY will enter into a written amendment 
reducing the appropriate fee for the impacted Services by a sum equal to the amount 
associated with the de-scoped Services as defined in the payment schedule in this 
Agreement, if applicable, or as determined by mutual written consent of both Parties based 
upon the scope of work performed prior to issuance of notification.

c. Personnel

1) Approval and Replacement of Personnel

The COUNTY will have the right to approve all CONTRACTOR Personnel assigned to 
provide the Services, which approval will not be unreasonably withheld. Prior to 
commencing the Services, the COUNTY may request that CONTRACTOR provide at
least ten (10) days written notice of the names and qualifications of the CONTRACTOR 
Personnel assigned to perform Services pursuant to the Agreement. Thereafter, during 
the term of this Agreement, the CONTRACTOR will promptly and as required by the 
COUNTY provide written notice of the names and qualifications of any additional 
CONTRACTOR Personnel assigned to perform Services. The COUNTY, on a 
reasonable basis, will have the right to require the removal and replacement of any of 
the CONTRACTOR Personnel performing Services, at any time during the term of the 
Agreement. The COUNTY will notify CONTRACTOR in writing in the event the 
COUNTY requires such action. CONTRACTOR will use its reasonable efforts to 
accomplish any such removal within 48 hours after receipt of notice from the COUNTY 
and will promptly replace such person with another person, acceptable to the 
COUNTY, with sufficient knowledge and expertise to perform the Services assigned to 
such individual in accordance with this Agreement. In situations where individual 
CONTRACTOR Personnel are prohibited by applicable law from providing Services, 
removal and replacement of such CONTRACTOR Personnel will be immediate and not 
subject to such 48-hour replacement timeframe and the provisions of the Termination 
Section of this Agreement will apply if minimum required staffing is not maintained.

2) E-Verify

CONTRACTOR and any subcontractor(s) must register with and use the E-verify 
system in accordance with Florida Statutes Section 448.095. A contractor and 
subcontractor may not enter into a contract with the COUNTY unless each party 
registers with and uses the E-verify system. If a contractor enters a contract with a 
subcontractor, the subcontractor must provide the contractor with an affidavit stating 
that the Subcontractor does not employ, contract with, or subcontract with unauthorized 
aliens. The contractor must maintain a copy of the affidavit for the duration of the 
contract. If the COUNTY, CONTRACTOR, or Subcontractor has a good faith belief that 
a person or entity with which it is contracting has knowingly violated Florida Statutes 
Section 448.09(1) will immediately terminate the contract with the person or entity. If the 
COUNTY has a good faith belief that a Subcontractor knowingly violated this provision, 
but the CONTRACTOR otherwise complied with this provision, the COUNTY will notify 
the CONTRACTOR and order that the CONTRACTOR immediately terminate the 
contract with the Subcontractor. 
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A contract terminated under the provisions of this section is not a breach of contract 
and may not considered such. Any contract termination under the provisions of this 
section may be challenged to Section 448.095(2)(d), Florida Statute. CONTRACTOR 
acknowledges upon termination of this agreement by the COUNTY for violation of this 
section by CONTRACTOR, CONTRACTOR may not be awarded a public contract by 
the COUNTY for at least one (1) year.
CONTRACTOR acknowledges that CONTRACTOR is liable for any additional costs 
incurred by the COUNTY as a result of termination of any contract for a violation of this 
section. CONTRACTOR or Subcontractor will insert in any subcontracts language that 
substantially sets forth the clauses set forth in this section, requiring the subcontracts to
do the same (includes these clauses in any lower tier subcontracts. CONTRACTOR will 
be responsible for compliance by any Subcontractor or Lower Tier Subcontractor with 
the clause set for in this section.

3) Independent CONTRACTOR Status and Compliance with the Immigration Reform 
and Control Act

CONTRACTOR is and will remain an independent contractor and is neither agent, 
employee, partner, nor joint venturer of COUNTY. Neither party is authorized to act an as 
agent of the other party. CONTRACTOR acknowledges that it is responsible for 
complying with the provisions of the Immigration Reform and Control Act of 1986 
located at 8 U.S.C. 1324, et seq, and regulations relating thereto, as either may be 
amended from time to time. Failure to comply with the above provisions will be 
considered a material breach of the Agreement.

4) Qualified Personnel

CONTRACTOR agrees that each person performing Services will have the 
qualifications and requirements to fulfill any obligations.

d. Quality of Services

The CONTRACTOR agrees that all Services provided under an Agreement will be 
performed in compliance with the Agreement terms and to the reasonable satisfaction of the
COUNTY.

17.EQUIPMENT MAINTENANCE

The terms under this section are applicable if the Agreement includes equipment 
maintenance:

a. Extra Compensation

No repairs, replacements of parts or equipment that will result in extra charges not covered 
by this contract will be performed by the CONTRACTOR without first submitting a written 
estimate of cost of same and securing written approval from the COUNTY.

b. Addition and Deletion

In the event any machine or equipment is subsequently purchased, the type of which is 
covered by the Agreement, such machine or equipment may, at the COUNTY's discretion, 
be added to the Agreement at the then agreed rate and under the same terms and 
conditions. Any machine or equipment covered by the Agreement may, at the COUNTY's 
discretion, be deleted therefrom and the compensation contracted for proportionately 
reduced at any time, provided 30 days written notice is given to the CONTRACTOR.

DocuSign Envelope ID: 1EC75A26-275D-4E41-9ADC-15679A968DC7



PINELLAS COUNTY STANDARD TERMS & CONDITIONS - GOODS & SERVICES AGREEMENTS
CONFIDENTIAL & RESTRICTED

Page 20 of 27 Revised June 2023

AGREEMENTS

18.DIGITAL CONTENT

The terms under this section are applicable if the Agreement includes software, online, or 
digital content services:

a. Americans with Disabilities Act (ADA) Digital Accessibility Compliance

All public-facing digital content and services produced, modified, hosted, or otherwise 
provided pursuant to the agreement including but not limited to audiovisual content, 
documents, websites, web applications, mobile apps, software, kiosks, and other 
technology-based Products and Services must comply with the Americans with 
Disabilities Act (ADA) and Section 504 of the Rehabilitation Act of 1973, and must be in 
conformance with requirements defined in the following standards: The Information and 
Communication Technology (ICT) Standards and Guidelines; the Web Content 
Accessibility Guidelines (WCAG) 2.1 Level AA; or such guidelines as may be subsequently 
adopted by the Department of Justice (DOJ) for compliance with the ADA. If guidelines are 
formally adopted by DOJ, those guidelines will be used as the standard for compliance 
regardless of whether they are more or less stringent than WCAG 2.1 AA.

COUNTY will notify CONTRACTOR in writing if it identifies an issue that renders the 

CONTRACTOR and COUNTY will meet and agree upon an appropriate and commercially 
reasonab

Should any of the following conditions occur, it will constitute a material breach of the 
Agreement by CONTRACTOR and will be grounds for termination by COUNTY:

i. CONTRACTOR fails to acknowledge receipt of the notice and fails to meet within 30 
days of receipt of the Notice;

ii. CONTRACTOR unreasonably and solely withholds agreement regarding a timeline 
for resolution; or

iii. CONTRACTOR fails to materially resolve the Accessibility Issue(s) within the 
agreed-upon timeline.

b. Software Updates

At no additional charge to the COUNTY, the CONTRACTOR will provide all necessary 
updates to the software to comport with the purpose of this Agreement and to comply with 
legislative changes. means any published changes, additions or corrections to the 
Software that constitute a minor modification or enhancement to the Software related to a 
bug fix, minor additional functionality or legislative changes that CONTRACTOR makes 
generally available to its customers; provided that, if a legislative required change imposes 
a material burden upon either COUNTY or CONTRACTOR then, upon the burdened 

ward to address the material 
burden.  If the parties cannot agree how to address such material burden, then the 
burdened party may terminate this Agreement upon notice, said termination to be effective 
no later than the date that the legislative requirement comes into effect unless otherwise 
agreed by the parties.  COUNTY will notify CONTRACTOR as soon as possible of any 
necessary changes to the functionality of the software to comply with legislative changes.
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19.ACQUISITION OF GOODS OR PRODUCTS

The terms under this section are applicable if the Agreement includes the acquisition of 
GOODS or PRODUCTS:

a. Additional Quantities

For a period not exceeding ninety (90) days from the date of solicitation award, the 
COUNTY reserves the right to acquire additional quantities of the Product up to the amount 
shown in the Agreement, not to exceed double the initial agreed upon order, at the 
Agreement prices.

b. Discounts

The COUNTY may seek to negotiate additional price concessions on quantity purchases of 
any Products offered under the Contract.

Delay in receiving an invoice, invoicing for products shipped ahead of specified schedule, 
or invoices rendered with errors or omissions will be considered just cause for COUNTY to 
withhold payment without losing discount privileges. Discount privilege will apply from date 
of scheduled delivery, the date or receipt of goods, or the date of approved invoice, 
whichever is later.

c. Material Safety Data Sheet

In accordance with OSHA Hazardous Communications Standards, it is the Contractor 
seller's duty to advise if a product is a toxic substance and to provide a Material Safety 
Data Sheet (SDS) at time of delivery.

d. Material Quality

CONTRACTOR warrants that all products purchased and delivered under the Agreement 
will be 
discretion, goods rejected due to damage, inferior quality, or workmanship may be returned 

receipt of written instructions from COUNTY. If the COUNTY elects to have such goods 
replaced, they will be exchanged within 24 hours of notice to the CONTRACTOR at no 
charge to the County. All manufacturer warranties made available on hardware that 
CONTRACTOR generally passes on to its customers, will be available and applicable to 
County.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN WRITING BETWEEN THE 
PARTIES, AND EXCEPT FOR ANY IMPLIED WARRANTIES OR TERMS THAT CANNOT 
BE EXCLUDED BY LAW, NEITHER PARTY MAKES ANY REPRESENTATIONS, 
COVENANTS, CONDITIONS OR WARRANTIES, WHETHER EXPRESS OR IMPLIED, 
INCLUDING WARRANTIES OF TITLE OR IMPLIED WARRANTIES OF 
MERCHANTABILITY, SATISFACTORY QUALITY OR FITNESS FOR A PARTICULAR 
PURPOSE, NON-INFRINGEMENT, ACCURACY, AVAILABILITY, OR ERROR OR BUG-
FREE OR UNINTERRUPTED OPERATION

e. Variation in Quantity

County assumes no liability for products produced, processed or shipped in excess of the 
amounts ordered pursuant to the terms of the Agreement or associated Purchase Order.

f. Product Versions & Equivalents

Each purchase will be deemed to reference a most recently released model 
or version of the product at the time of the order, 
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so long as such 
applications at the applicable locations, and/or unless the COUNTY specifically requests in 
writing an earlier model or version and the contractor is willing to provide such model or 
version. U
names, information or catalog numbers listed in a specification or purchase order are 

may provide any product that meets or exceeds the applicable specifications. The 
CONTRACTOR will demonstrate comparability through such means as appropriate catalog 
materials, literature, specifications, or test data. The COUNTY will determine in its sole 
reasonable discretion whether a Product is acceptable as an equivalent.

g. Safety Standards

All manufactured items and fabricated assemblies subject to operation under pressure, 
operation by connection to an electric source, or operation involving connection to a 
manufactured, natural, or LP gas source will be constructed and approved in a manner 
acceptable to the appropriate State Inspector. Acceptability customarily requires, at a 
minimum, identification marking of the appropriate safety standard organization, where 
such approvals of listings have been established for the type of device offered and 
furnished, for example: the American Society of Mechanical Engineers for pressure 

Association for electrically operated assemblies; and the American Gas Association for 
gas-operated assemblies. In addition, all Products furnished will meet all applicable 
requirements of the Occupational Safety and Health Act (OSHA) and State and Federal 
Requirements relating to clean air and water pollution.

The COUNTY reserves the right to inspect, at any reasonable time with prior notice, the 
equipment, product, plant, or applicable facilities owned and/or operated by 
CONTRACTOR to assess conformity with the Agreement requirements and to determine
whether they are adequate and suitable for proper and effective Agreement performance, 
subject in all instances to COUNTY following applicable security and confidentiality 
requirements.

h. Trade-In

The COUNTY may trade-in equipment when making purchases under the Agreement. A 
trade-in will be negotiated between the COUNTY and the CONTRACTOR. The COUNTY is 
obligated to actively seek current fair market value when trading equipment, and to keep 
accurate records of the process.

i. Transportation & Installation

1. Unless otherwise specified, prices will include all charges for packing, handling,
freight, distribution, and inside delivery. Transportation of goods will be free on board 
(FOB) Destination to any point within thirty (30) days after the COUNTY places an 
order.

CONTRACTOR, within five (5) days after receiving a purchase order, will notify the 
COUNTY of any potential delivery delays. Evidence of inability or intentional delays
may be cause for cancellation of the Agreement.

Where installation is required, CONTRACTOR will be responsible for placing and 
installing the product in the required locations at no additional charge, unless 
otherwise designated in the Agreement or on the purchase order. 
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authorized product and price list will clearly and separately
identify any additional installation charges. All materials used in the installation will 
be of good quality and will be free of defects that would diminish the appearance of 
the product or render it structurally or operationally unsound. Installation includes 
the furnishing of any equipment, rigging, and materials required to install or replace 
the product in the proper location as referenced in the Statement of Work. 
CONTRACTOR will protect the site from damage and will repair damages or injury 
caused during installation by CONTRACTOR or its employees or agents. If any 
alteration, dismantling, excavation, etc., is required to achieve installation, the 
CONTRACTOR will promptly restore the structure or site to its original condition. 
CONTRACTOR will perform installation work so as to cause the least 
inconvenience and interference with the COUNTY and with proper consideration of 
others on site. Upon completion of the installation, the location and surrounding 
area of work will be left clean and in a neat and unobstructed condition, with
everything in satisfactory repair and order.

Tangible Products will be securely and properly packed for shipment, storage, and
stocking in appropriate, clearly labeled, shipping containers and according to 
accepted commercial practice, without extra charge for packing materials, cases, or 
other types of containers. All containers and packaging will become and remain the 

2. Title and Risk of Equipment

Title to each item of Equipment shall pass to COUNTY on the later of completion of 
delivery including off-loading at the designated location, or payment of all Charges to 
CONTRACTOR. 

The Equipment shall be at the risk of CONTRACTOR until delivery to the COUNTY at 
the designated location. CONTRACTOR shall off-load the Equipment at the COUNTY's 
risk.

EXHIBITS:

EXHIBIT A: PAYMENT/INVOICES

EXHIBIT B: DISPUTE RESOLUTION FOR PINELLAS COUNTY BOARD OF COUNTY 
COMMISSIONERS IN MATTERS OF INVOICE PAYMENTS
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20.EXHIBIT A: PAYMENT/INVOICES

PAYMENT/INVOICES:

CONTRACTOR must submit invoices for payment due as provided herein with such 
documentation as required by Pinellas COUNTY and all payments will be made in accordance 
with the requirements of Section 218.70 et. seq, Florida Statutes, Local Government Prompt 
Payment will be submitted to the address below unless instructed otherwise on the 
Agreement or purchase order, or as directed in writing by the ordering department:

Finance Division Accounts Payable

Pinellas County Board of County Commissioners

P. O. Box 2438

Clearwater, FL 33757

standard purchase order number. In order to expedite payment, it is recommended the Supplier 
also include the information shown below, as applicable. Any disputes will be raised and resolved 
in accordance with the Dispute Resolution Process for Invoiced Payments (Exhibit B), 
established in accordance with Section 218.76, Florida Statutes.

INVOICE INFORMATION:

CONTRACTOR Information Company name, mailing address, phone number, contact name
and email address as provided on the PO

Remit To Billing address to which you are requesting payment be sent

Invoice Date Creation date of the invoice

Invoice Number Company tracking number

Shipping Address Address where goods and/or services were delivered

Ordering Department Name of ordering department, including name and phone number
of contact person

PO Number* Standard purchase order number (if applicable)

Ship Date Date the goods/services were sent/provided

Quantity Quantity of goods or services billed

Description Description of services or goods delivered

Unit Price Unit price for the quantity of goods/services delivered

Line Total Amount due by line item

Invoice Total Sum of all of the line totals for the invoice

Pinellas COUNTY offers a credit card payment process (ePayables) through Bank of America. 
Pinellas COUNTY does not charge vendors to participate in the program; however, there may be 
a charge by the company that processes your credit card transactions. For more information 
please visit Pinellas Purchasing website at (https://pinellas.gov/department/purchasing-
risk-management-division/)

*If the Agreement specifies that Purchase Orders are to be utilized, the Purchase Order Number 
must appear on all packing slips, invoices and correspondence relating to the Order. County will 
not be responsible for goods delivered without a Purchase Order Number.

DocuSign Envelope ID: 1EC75A26-275D-4E41-9ADC-15679A968DC7



PINELLAS COUNTY STANDARD TERMS & CONDITIONS - GOODS & SERVICES AGREEMENTS
CONFIDENTIAL & RESTRICTED

Page 25 of 27 Revised June 2023

AGREEMENTS

c. References to charging on a Time and Materials basis means that the Charges are 
calculated on the basis of the Man Day Rate set out in Attachment 5 of EXHIBIT 4 Additional 
Contract Terms (Charges) applied to Chargeable Time consumed each month in the delivery of 

report.

d. Invoices are payable by COUNTY by electronic funds transfer within forty-five (45) days

using the bank details below (or as otherwise provided by CONTRACTOR).

Current account (USD):
Account Name: Amadeus Airport IT Americas Inc.
Address: 3470 N.W. 82 Avenue, Suite 1000, Miami, Florida 33122
Bank Account Number: 3897-5049
Bank Name: Citibank N.A.

ABA: 031100209
SWIFT Code: CITIUS33DEL

Send checks to: Amadeus IT Americas, Inc., 7022 TPC Drive, Suite 100, Orlando, FL 
32822 

CONTRACTOR may transfer its right to receive COUNTY payments to certain financial 
entities. This factoring arrangement, if activated, will not affect the customary payment 
process or the commercial relationship between the Parties as, in the event of such transfer, 
CONTRACTOR will act as collecting agent for such financial entities for all payments 
receivable under this Agreement.
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21.EXHIBIT B: DISPUTE RESOLUTION FOR PINELLAS COUNTY BOARD OF COUNTY
COMMISSIONERS IN MATTERS OF INVOICE PAYMENTS:

Payment of invoices for work performed for Pinellas COUNTY Board of COUNTY Commissioners 
(COUNTY) is made, by standard, in arrears in accordance with Section 218.70, et. seq., Florida 
Statutes, the Local Government Prompt Payment Act.

If a dispute should arise as a result of nonpayment of a payment request or invoice the following 
Dispute Resolution process will apply:

a. Pinellas COUNTY will notify a vendor in writing within 10 days of receipt of an improper
invoice. The notice will indicate what steps the vendor should undertake to correct the 
invoice and resubmit a proper invoice to the COUNTY. Such steps should include
requiring the vendor to contact the requesting department to validate the invoice and 
receive a sign off from that entity that would indicate that the invoice in question is in 
compliance with the terms and conditions of the Agreement, and then resubmitting the 

yment 
timeline.

i. Requesting department for this purpose is defined as the COUNTY department for 
which the work is performed or to which goods are provided.

ii. Proper invoice for this purpose is defined as an invoice submitted for work performed 
that meets prior agreed upon terms or conditions to the satisfaction of Pinellas 
COUNTY.

b. Should a dispute result between the vendor and the COUNTY about payment of a 
payment request or an invoice then the vendor should submit their dissatisfaction in 
writing to the Requesting Department. Each Requesting Department will assign a
representative who will
level.

c. The Dispute Manager will first initiate procedures to investigate the dispute and 
document the steps taken to resolve the issue in accordance with section 218.76 Florida 
Statutes. Such procedures must be commenced no later than 30 days after the date on 
which the payment request or invoice was received by Pinellas COUNTY and will not
extend beyond 45 days after the date on which the payment request or invoice was 
received by Pinellas COUNTY.

d. The Dispute Manager should investigate and ascertain that the work, for which the 
payment request or invoice has been submitted, was performed to Pinellas
satisfaction and duly accepted by the Proper Authority. Proper Authority for this 
purpose is defined as the Pinellas COUNTY representative who is designated as the 
approving authority for the work performed in the contractual document. The Dispute 
Manager will perform the required investigation and arrive at a solution before or at the 
45-day timeframe for resolution of the dispute, per section 218.76, Florida Statutes. The 
COUNTY Administrator or his or her designee will be the final arbiter in resolving the 
issue before it becomes a legal matter. The COUNTY Administrator or his or her 
designee will issue their decision in writing.

e. Pinellas COUNTY Dispute Resolution Procedures will not be subject to Chapter 120 of 
the Florida Statutes. The procedures will also, per section 218.76, Florida Statutes, not 
be intended as an administrative proceeding which would prohibit a court from ruling
again on any action resulting from the dispute.
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f. Should the dispute be resolved in the favor interest charges begin to
accrue 15 days after the final decision made by the COUNTY. Should the dispute be 

the payment was due.

g. For any legal action to recover any fees due because of the application of sections
218.70 et. seq., Florida Statutes, an award will be made to cover court costs and 
reasonable attorney fees, including those fees incurred as a result of an appeal, to the
prevailing party If it is found that the non. prevailing party held back any payment that 
was the reason for the dispute without having any reasonable lawful basis or fact to 
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The following insurance requirements are included in this agreement:

1.   INSURANCE
The Contractor shall obtain and maintain, and require any sub-contractors to obtain and maintain, 
at all times during its performance of the Agreement, insurance of the types and in the amounts set 
forth.  For projects with a Completed operations exposure, Contractor shall maintain coverage and 
provide evidence of insurance for two (2) years beyond final acceptance.  All insurance policies 
shall be from responsible companies duly authorized to do business in the State of Florida and 
have an AM Best rating of A- VIII or better.

   
Contractor shall provide certificate that is compliant with the insurance requirements. If the 
certificate received is compliant, no further action may be necessary.  The   Certificate(s) of 
Insurance shall be signed by authorized representatives of the insurance companies shown on the
Certificate(s). The Certificate holder section shall indicate Pinellas County, a Subdivision of 
the State of Florida, 400 S Fort Harrison Ave, Clearwater, FL 33756.  Pinellas County shall 
be named as an Additional Insured for General Liability. A Waiver of Subrogation for 
Workers Compensation shall be provided if Workers Compensation coverage is a 
requirement.

A. Approval by the County of any Certificate(s) of Insurance does not constitute verification by the
County that the insurance requirements have been satisfied or that the insurance policy shown on 
the Certificate(s) of Insurance is in compliance with the requirements of the Agreement. The
County reserves the right to request a redacted copy the insurance policy, including 
endorsement(s), at any time during the contract period.

If any insurance provided pursuant to the Agreement expires or cancels prior to the completion of 
the work, you will be notified by CTrax, the authorized Contractor of Pinellas County. Upon 
notification, renewal certificate(s) of Insurance and endorsement(s) should be furnished to Pinellas 
County Risk Management at InsuranceCerts@pinellascounty.org and to CTrax c/o JDi Data at 
PinellasSupport@jdidata.com by the Contractor or their agent prior to the expiration date.

1) The Contractor shall also notify the County within twenty-four (72) hours after receipt, of any 
notices of expiration, cancellation, nonrenewal or adverse material change in coverage 
received by said Contractor from its insurer. Notice shall be given by email to Pinellas County 
Risk Management at InsuranceCerts@pinellascounty.org. Nothing contained herein shall 
absolve Contractor of this requirement to provide notice.

2) Should the Contractor, at any time, not maintain the insurance coverages required herein, the
County may terminate the Agreement.

B. If subcontracting is allowed under this RFP, the Contractor shall obtain and maintain, at all times 
during its performance of the Agreement, insurance of the types and in the amounts set forth; and 
require any subcontractors to obtain and maintain, at all times during its performance of the
Agreement, insurance limits as it may apply to the portion of the Work performed by the
subcontractor; but in no event will the

required below. All subcontracts between the Contractor and its subcontractors shall be in writing 
prior written approval. Further, all subcontracts shall:

1) Require each subcontractor to be bound to the Contractor to the same extent the Contractor is 
bound to the County by the terms of the Contract Documents, as those terms may apply to the
portion of the Work to be performed by the subcontractor.
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2) Provide for the assignment of the subcontracts from the Contractor to the County at the election 
of Owner upon termination of the Contract. 

      
3) Provide that County will be an additional indemnified party of the subcontract; (4) provide that 

the County will be an additional insured on all insurance policies required to be provided by the
subcontractor except workers compensation and professional liability.

4) Provide a waiver of subrogation in favor of the County.

5)  Assign all warranties directly to the County.

6) Identify the County as an intended third-party beneficiary of the subcontract. The Contractor
shall make available to each proposed subcontractor, prior to the execution of the subcontract, 
copies of the Contract Documents to which the subcontractor will be bound by this Exhibit B 
and identify to the subcontractor any terms and conditions of the proposed subcontract which 
may be at variance with the Contract Documents.

C. Each insurance policy and/or certificate shall include the following terms and/or conditions:

1) The Named Insured on the Certificate of Insurance and insurance policy must match the
name that responded to the solicitation and/or is signing the agreement with the County. 

2) Companies issuing the insurance policy, or policies, shall have no recourse against County for 
payment of premiums or assessments for any deductibles which all are at the sole responsibility 
and risk of Contractor.

3) The term "County" or "Pinellas County" shall include all Authorities, Boards, Bureaus, 
Commissions, Divisions, Departments and Constitutional offices of County and individual 
members, employees thereof in their official capacities, and/or while acting on behalf of Pinellas 
County.

4)  All policies shall be written on a primary, non-contributory basis.

The minimum insurance requirements and limits for this Agreement, which shall remain in effect throughout 
its duration and for two (2) years beyond final acceptance for projects with a Completed Operations 
exposure, are as follows:
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1) on Insurance

liability, also known as Compensation Part B, is also required in the amounts
set forth herein.

Limits

Liability Limits Florida Statutory

Per Employee

Per Employee Disease 

Policy Limit Disease

$ 500,000

$ 500,000

$ 500,000

If Contractor is not required by Florida law, to carry Workers Compensation Insurance in order to
perform the requirements of this Agreement, County Waiver Form for workers compensation must 

Compensation Insurance without submitting and receiving a waiver from Risk Management
constitutes a material breach of this Agreement.

2)Commercial General Liability Insurance including, but not limited to, Independent Contractor, 
Contractual Liability Premises/Operations, Products/Completed Operations, and Personal Injury. 

Limits

Combined Single Limit Per Occurrence 

Products/Completed Operations Aggregate 

Personal Injury and Advertising Injury

General Aggregate

$ 1,000,000

$ 2,000,000

$ 1,000,000

$ 2,000,000

3) Property Insurance Contractor will be responsible for all damage to its own property, equipment
and/or materials.
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EXHIBIT 4 Additional Contract Terms

This Exhibit E is an exhibit to the Pinellas Country Standard Terms & Conditions Goods & 
Services Agreement , and together with other mutually agreed 
incorporated documents, constitute the Agreement as that term is defined in the Standard 
Terms.

1. CHARGES

1.1 COUNTY shall pay CONTRACTOR the Charges as referenced in Attachment 4 (Charges) 
hereto.

2. SERVICES AND CUSTOMER OBLIGATIONS

2.1 In consideration of payment of the Charges, CONTRACTOR shall provide the Services, 
including the Solution Service as described in Attachment 2 (Solution Services,) to 
COUNTY and Authorized Users from Cutover subject to the following:

2.1.1 CONTRACTOR will implement the Solution Service in accordance with 
Attachment 3 (Implementation Services) in order to build the Service Delivery 
Model (Attachment 6) through which the Solution Service is provided.  

2.1.2 CONTRACTOR will use commercially reasonable efforts to provide the 
Solution Service in accordance with Attachment 7 (Service Levels). The Service 
Levels are the only service levels that apply to the Service, are advisory only 
and create no warranty or obligation as to result or performance except solely 
any service level credits stated therein.

2.1.3 CONTRACTOR will provide Equipment in accordance with Attachment 4
(Equipment Terms and Conditions).

2.2 COUNTY shall meet the following obligations (noncompliance shall be a Savings 
Event):

2.2.1 COUNTY is responsible for providing or ensuring the provision of sufficient 
internal resources, information and access for CONTRACTOR teams as 
required by CONTRACTOR, on a timely basis, to enable CONTRACTOR to 
complete the product implementation, analysis, solution design, and project 
planning according to the timelines agreed between CONTRACTOR and 
COUNTY.

2.2.2 COUNTY shall ensure that airlines and ground handlers managed through the 
Solution Service work collaboratively and expeditiously with and shall provide 
all reasonable assistance to CONTRACTOR to achieve the implementation.

2.2.3 COUNTY shall obtain all requisite permissions from Authorized Users 
(including airlines, ground handlers and their respective subcontractors, as 
applicable) to allow CONTRACTOR and any CONTRACTOR Third-Party to 
access, host and process all applicable applications and any passenger data 
and other sensitive data contained therein in connection with this Agreement.
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2.2.4 COUNTY shall obtain and is responsible for maintaining all governmental and 
regulatory (Including from the CBP) licenses, authorizations, approvals, 
consents or permits required to enable CONTRACTOR to supply, deliver, 
implement, and operate the Solution Service. COUNTY will use best 
endeavours to procure that CBP facilitates and cooperates with the parties in 
a timely manner in connection with the engagement, development, testing, 
implementation, launching and ongoing deployment of the Solution Service, 
as applicable.

2.2.5 If the Solution Service is required to be modified to comply with changes in 
governmental, regulatory, or other legal requirements (e.g., change of CBP 
entry-exit solution requirements) then COUNTY shall use best endeavours to 
procure that CBP facilitates and cooperates with the parties in connection
with any changes necessary to the Solution Service.  Additional costs in 
connection with the changes will be chargeable to COUNTY.

2.2.6 COUNTY will provide LAN and internet access for ABS at no charge to 
CONTRACTOR and any requisite permissions from COUNTY third party 
network providers in relation to use and capacity of networks as 
contemplated hereunder.

2.2.7 COUNTY shall be responsible for the on-site management of COUNTY
(i.e., from COUNTY COUNTY 
provided internet connection) required to connect to the CONTRACTOR Data 
Center. 

2.2.8 COUNTY shall participate in CONTRACTOR provided train-the-trainer training 
for COUNTY operational staff in the use of the Solution Service.

2.2.9 COUNTY is ultimately responsible for ensuring that the Service is operated on 
site at the Airport in accordance with applicable legal and regulatory 
requirements, including complying with requirements relating to eligibility to 
use biometrics.

2.2.10 COUNTY shall provide adequate secure storage space on site at the Airport 
for Solution Service-related hardware during the Implementation Project, and 
for such hardware spares post implementation, at no charge to 
CONTRACTOR.

2.2.11 COUNTY will provide a COUNTY Help-Desk solely for the purposes of (1) 
receiving Incident reports from third parties or COUNTY personnel, (2) 
verifying basic power and network connectivity, and (3) if the problem is not 
a basic power or network connectivity issue, then the COUNTY Help-Desk 
must report the Incident to the CONTRACTOR Help-Desk for resolution.  
COUNTY will cooperate in good faith with CONTRACTOR as may be requested 
by CONTRACTOR to identify and resolve the Incident.

2.3 The services are based on CONTRACTOR
department. The services do not include extra costs that may be imposed by a general 
contractor for a construction project, including but not limited to: extra insurance, 
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extra testing, and extra submittals.

2.4 CONTRACTOR has no control over third parties involved in the project and the 
provision of Solution Service. COUNTY shall be responsible for initial communication 
and ongoing coordination with Authorized Users and third parties including the 
Airport, all involved airlines and any other third parties. COUNTY shall ensure that 
such Authorized Users and third parties follow the implementation and configuration 
schedule provided by CONTRACTOR at the beginning of the project. Delays or 
additional costs caused by lack of Authorized User or third-party cooperation and/or 
availability will not be attributable to CONTRACTOR and could result in delays to 
COUNTY. 

2.5 The Solution Service project timeline and continued use of the Solution Service is 
specifically dependent on the existence, execution, and continuation of requisite 
agreements between, as applicable, COUNTY, the Airport, airlines, and ground 
handlers to enable the utilization of the Solution Service. As between CONTRACTOR
and COUNTY, COUNTY is responsible for obtaining such agreements and/or ensuring 
those agreements are obtained.  COUNTY shall ensure that such entities/persons 
provide reasonable assistance to CONTRACTOR with respect to any CONTRACTOR
requested coordination between such entities/persons and CONTRACTOR. 

2.6 Authorized Users that may use the Solution Service within the use rights granted in 
this Agreement are the following:  COUNTY, airlines and ground handlers selected by 
COUNTY (including their respective Personnel), using, or serviced on the Solution 
Service by COUNTY in the scope of this Amendment at check-in counters, transfer 
counters, gates, and arrivals counters.  

3. SAVINGS EVENT

3.1 CONTRACTOR is not responsible for any failure or delay in performing its obligations 
to the extent such affected performance is caused by a Savings Event. On becoming 
aware of any Savings Event, CONTRACTOR shall where reasonable and as soon as 
reasonably possible notify COUNTY about the occurrence of such Savings Event.

3.2 Third Parties
3.2.1 The extent to which CONTRACTOR is responsible for procuring use rights or 

licenses for Third-Party Solutions or Third-Party Data shall be as set out in
Attachment 6 (Service Delivery Model). 

3.2.2 Where CONTRACTOR incorporates into the Solution Service or CONTRACTOR
Platform any intellectual property or proprietary information that includes
IPR owned by a Third-Party, any ownership, use rights, warranties or 
indemnities granted to COUNTY, its Personnel or any Authorized User shall be 
limited by, and subject to, any obligations or restrictions imposed by or on 
behalf of the relevant Third-Party in respect of such IPR. If CONTRACTOR is 
advised by its Third-Party licensors of changes to license terms, the Parties
shall use commercially reasonable efforts to agree to any workaround 
required to mitigate against any inability of CONTRACTOR to continue to 
license the affected item on the terms set out in the Agreement or perform 
the Ongoing Services as a result of such change. 

DocuSign Envelope ID: 1EC75A26-275D-4E41-9ADC-15679A968DC7



Airport IT Services Agreement 

4

CONFIDENTIAL & RESTRICTED

3.2.3 Third-Party Connections and Applications

(a) The following (non-exhaustive) list of conditions are applicable to any 
Solution Service that requires connection, download, testing, 
installation integration, hosting or update management or interface 
by CONTRACTOR with any COUNTY, Authorized User or their Third-
Parties IPR. The failure or occurrence of any of the following, as 
applicable, shall be a Savings Event:

(i) CONTRACTOR is not responsible for the IPR, application, 
services or acts or omissions of COUNTY, Authorized User or 
Third-Party, or failure of COUNTY, Authorized User or Third-
Party to provide their IPR, application, update or service;

(ii) CONTRACTOR is not responsible for performing quality 
control or validation of any information, data or IPR (or 
connection thereto) provided by COUNTY, Authorized User or 
Third-Party that the relevant COUNTY, Authorized User or 
Third-Party or CONTRACTOR is unable to support or process;

(iii) COUNTY shall ensure that COUNTY, Authorized User or 
COUNTY Third-Party IPR does not contain advertising, 
announcement, solicitation, imagery, video, sound, music, 
hypertext link, or any other form of information, material, or 
communication that infringe any IPR;

(iv) COUNTY shall, and shall ensure that Authorized Users shall 
maintain appropriate valid legal agreements and manage 
relationships with and obtain all necessary licenses and 
permissions from Authorized Users and COUNTY and their 
Third-Parties as required for CONTRACTOR to provide the 
Solution Service and host, access and use COUNTY, 
Authorized Users and their Third-Party IPR; and

(v) CONTRACTOR is not responsible for costs associated with 
hosting, maintenance, upgrades, virus fixes, or installation of 
COUNTY, Authorized Users, or their Third Parties   Such
IPR is hosted by CONTRACTOR at COUNTY, Authorized Users, 
or their Third-Parties own risk.   

4. PERSONAL DATA

4.1 In the provision of the Solution Service, CONTRACTOR shall Process Personal Data on 
behalf of COUNTY. This Processing includes such activities as specified in the Solution
Service descriptions under the Agreement. COUNTY remains responsible for 
compliance with provisions of Data Protection Legislation applicable to COUNTY. 

4.2 CONTRACTOR shall only Process Personal Data pursuant to COUNTY Instructions, 
except to the extent applicable Law prevents CONTRACTOR from complying with such 
Instructions or requires Processing of Personal Data other than as instructed by 
COUNTY. COUNTY acknowledges that CONTRACTOR may transfer Personal Data to 
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global locations in the provision of the Solution Service and, any such transfer will be
in accordance with applicable Data Protection Legislation applicable to CONTRACTOR. 

4.3 CONTRACTOR shall ensure that any personnel authorised by CONTRACTOR to access 
the Personal Data are subject to a duty of confidentiality in respect of the Personal 
Data.

4.4 CONTRACTOR shall ensure that Processing of Personal Data is subject to appropriate 
technical and organisational measures against unauthorised or unlawful Processing 
and against accidental loss or destruction of, or damage to, the Personal Data in 
accordance with applicable Data Protection Legislation applicable to CONTRACTOR.

4.5 Subcontractors

4.5.1 CONTRACTOR Data Processing Subcontractors include Microsoft Azure and 
potentially CONTRACTOR Affiliates.  CONTRACTOR shall inform COUNTY of 
new Data Processing Subcontractors used in Processing of Personal Data as of
the Effective Date. CONTRACTOR will inform COUNTY of any changes to such 
Data Processing Subcontractors made after the Effective Date. CONTRACTOR
will impose the Personal Data Processing obligations set out in this Section 6, 
or their substantial equivalent, on such Data Processing Subcontractors. 
COUNTY hereby grants CONTRACTOR a general written authorisation to 
engage Data Processing Subcontractor in the Processing of Personal Data in 
accordance with the provisions set out in this Section 4. 

4.5.2 If COUNTY, after having received notice in pursuant to Section 4.7.1 above:

(i) acting reasonably, objects to the use of a Data Processing 
Subcontractor, on the basis that such use would adversely affect 
COUNTY comply with the General Data Protection 
Regulations; and

(ii) COUNTY notifies CONTRACTOR promptly in writing within fourteen 
(14) calendar days after receipt of CONTRACTOR notice in accordance 
with Section 6.5.1 above providing details of the evidence of such 
grounds,

CONTRACTOR shall use reasonable endeavours to resolve the reasons for 
COUNTY objections or to procure use of a different Data Processing 
Subcontractor.

4.5.3 If CONTRACTOR is unable after exercise of such reasonable endeavours, or 
otherwise fails to resolve the reasons for COUNTY objections or to procure 
use of a different Data Processing Subcontractor within a reasonable period 
of time, COUNTY may terminate the Solution Service by providing written 
notice to CONTRACTOR, provided COUNTY will not be entitled to claim 
damages in respect such termination.

4.6 CONTRACTOR shall inform COUNTY of any requests/queries from a Data Subject, 
regulatory or law enforcement authority regarding Processing of Personal Data 
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hereunder and provide COUNTY with information and assistance that may reasonably 
be required to respond to any such requests/queries. 

4.7 CONTRACTOR shall provide reasonable assistance to COUNTY in respect of the 
COUNTY Data Protection Legislation applicable to COUNTY, taking 
into account the nature of the Processing undertaken by CONTRACTOR and the 
information available to CONTRACTOR. 

4.8 CONTRACTOR shall at the choice of COUNTY, delete or return all Personal Data to the 
COUNTY after the end of the provision of the Solution Service relating to Processing 
unless CONTRACTOR is required to retain the Personal Data by applicable Law. 

4.9 CONTRACTOR shall notify COUNTY without undue delay on becoming aware of a 
Personal Data Breach.

4.10 CONTRACTOR shall make available to COUNTY information reasonably necessary to 
demonstrate compliance with CONTRACTOR
under this Agreement.   All such provided information shall be considered and treated 
as CONTRACTOR Confidential Information. 

4.11 The COUNTY warrants and undertakes that it has all necessary consents, approvals,
or licenses to:

4.11.1 make Personal Data available to CONTRACTOR for the purposes, including 
Processing Personal Data, as envisaged in this Agreement; 

4.11.2 permit the COUNTY and each Authorized User to access Personal Data using 
the CONTRACTOR Platform as envisaged in this Agreement; and

4.11.3 permit CONTRACTOR and Data Processing Subcontractors to transfer 
Personal Data to global locations as necessary for performance of the Services 
in accordance with applicable Data Protection Legislation.

4.12 COUNTY Data (if any) in CONTRACTOR COUNTY and any 
Authorized User via COUNTY user interface.

4.13 COUNTY is solely responsible for COUNTY Data and for obtaining any approvals,
consents or licenses relating to the collection, Processing, or use of such COUNTY Data 
by or on behalf of CONTRACTOR.  CONTRACTOR is not required to validate COUNTY
Data for correctness or usability nor Process COUNTY Data if such Processing will or is 
likely to render CONTRACTOR, its Affiliates, or their Personnel in breach of any Law. 

4.14 Notwithstanding the foregoing, CONTRACTOR and/or its Affiliates may gather, 
compile, commingle, and use COUNTY Data for aggregate statistical or analytical 
purposes and/or for evaluation of its provision and the use of the Services. Such 
aggregate data may be used by CONTRACTOR and/or its Affiliates for financial, 
accounting, product optimization, customer support, and other internal business 
purposes. Aggregate or derivative data and information may be used by CONTRACTOR
and/or its Affiliates as input for business intelligence solutions sold to third Parties, 
provided that such data and solutions do not contain any Personal Data and do not 
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directly or indirectly identify COUNTY. CONTRACTOR and its Affiliates shall have all 
rights to those aggregated or derivative data and business intelligence solutions.

5. USER ORIGINATING PROBLEM

5.1 If CONTRACTOR detects a User Originating Problem originating from COUNTY
Authorized COUNTY Third Parties
applications, or users, the provisions of Section 5 (Savings Event) shall apply, and 
CONTRACTOR may:

5.1.1 undertake any steps, proportionate to the impact or risk of the User 
Originating Problem (including suspension of the affected Service, and/or 
disabling the relevant connection(s) or access), necessary (in CONTRACTOR
reasonable opinion) to mitigate the impact or resolve such User Originated 
Problem; and/or

5.1.2 promptly initiate a crisis management call with COUNTY to discuss and agree 
on the action to be taken by each Party to avert, mitigate or resolve the User 
Originating Problem (such agreement not to be unreasonably withheld or 
delayed). 

6. GENERAL

6.1 Export Control and Sanctions Laws

6.1.1 Each Party will comply with any Export Control and Sanctions Laws applicable 
to it. COUNTY agrees that such laws govern the use of Services (including 
technical data), and COUNTY agree to comply with all such Export Control 

-
6.1.2 COUNTY agrees that no data, information, software programs and/or 

materials resulting from the Services (or direct product thereof) will be 
exported, directly or indirectly, in violation of these laws, or will be used for 
any purpose prohibited by these laws. Furthermore, COUNTY acknowledge 
that in some cases the Services might be designed with capabilities for the 
COUNTY or its Authorized Users to access the Services without regard to 
geographic location. In such cases COUNTY and Authorized User is solely 
responsible for compliance with export control with regards to the access to 
the Services from different geographic locations.

6.2 If after the Effective Date, the provision or use of the Services constitutes an actual or 
probable (in the reasonable opinion of CONTRACTOR) breach of any Export Control 
and Sanctions Laws, applicable to CONTRACTOR or its subcontractors, CONTRACTOR
shall have the right to suspend or prevent the provision or licensing of the affected 
Services and this will constitute a Savings Event.

.  
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ATTACHMENT 1 GENERAL DEFINITIONS

1. INTERPRETATION
Unless expressly stated or the context requires otherwise, the following rules of interpretation will 
apply in the Agreement (including all documentation incorporated therein):

1.1 words suggesting the singular include the plural, and vice versa;
1.2 headings are for ease of reference only and will not affect the interpretation of the 

Agreement;
1.3

without limitation;
1.4 a reference to any body is:

1.4.1 if that body is replaced by another organization, deemed to refer to that organization; 
and

1.4.2 if that body ceases to exist, deemed to refer to the organization which most nearly or 
substantially serves the same purposes as that body;

1.5 references to any Law shall be construed as a reference to the Law as amended by any 
subsequent Law, or as contained in any subsequent enactment thereof;

1.6 references to a person or entity includes references to individuals and any entity having legal 
capacity; and

1.7 references to a Party or the Parties is a reference to either or both of COUNTY and 
CONTRACTOR (or either of their permitted successors or assigns) as the context requires.

DocuSign Envelope ID: 1EC75A26-275D-4E41-9ADC-15679A968DC7



Airport IT Services Agreement 

9

CONFIDENTIAL & RESTRICTED

2. DEFINITIONS
means the COUNTY airport St. Petersburg Clearwater (PIE) and its 
infrastructure as referenced in the Agreement in relation to the Solution 
Service.

Charging Principles
means a document of that name which is available from CONTRACTOR on 
request.
means all data and information generated, processed, received, inputted, 
provided, or stored by CONTRACTOR (including in the CONTRACTOR 
Platform) in electronic or hardcopy format, and whether or not relating to 

facilities, customers, personnel, assets, and programs, in whatever form 
that information may exist. It includes CONTRACTOR Performance Data, 
CONTRACTOR Systems Level Data, and Third-Party Data relating to any of 
the foregoing.

CONTRACTOR Data means any of the computer operations centres, including any public, 
private, or hybrid cloud (or other infrastructure), where CONTRACTOR 
operates all or part of the Solution Service.

Help-
means the help-desk support services provided by CONTRACTOR to the 

the CONTRACTOR Operational & Delivery Principles.

Implementation 
means a document of that name which is available on request from 
CONTRACTOR.

Operational & 
means a document of that name which is available on request from 
CONTRACTOR.

means the IPR in any software, documentation, database, or information 
used or developed by or on behalf of CONTRACTOR in the provision of the 
Solution Service or in fulfilment of the Agreement, including:
(a) the Solution Service and the CONTRACTOR Platform.
(b) any developments performed by CONTRACTOR.
(c) Confidential Information; and
(e) CONTRACTOR Data.

and CONTRACTOR Platform, COUNTY user system logging based data, 
incident records, problem tracking records, incident management reports, 
problem management reports and similar data relating to Solution Service 
or CONTRACTOR Platform performance measurement.
means the combination of networks, terminals, systems and servers, and 
associated infrastructure, including any hardware, software, and tools, 
which are operated and/or controlled by CONTRACTOR and its Affiliates. 
means network error messages and messages generated by network 
monitoring tools
Solution Service or CONTRACTOR Platform at a system level, irrespective 
of customer identity.
means Third-Parties who are engaged by CONTRACTOR to provide goods 
or services to it.
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Authorized means the individuals or other legal persons who are designated as such in 
this Agreement. 
means all fees, costs, expenses, and any other sums payable by COUNTY to 
CONTRACTOR under this Agreement.
means any claim, demand, proceeding, or other action.  
means, with respect to an entity, the possession, directly or indirectly, of 
the power or right to direct or cause the direction of the management or 
policies of entity, whether through the ownership of share capital and/or 
voting securities, by contract or otherwise, it being understood that 
beneficial ownership of over fifty (50) per cent or more of the voting 
securities of another person shall in all circumstances constitute control of 

accordingly.
means all data (other than Personal Data) and information generated, 
inputted, or stored in the CONTRACTOR Platform as a result of use of the 
Solution Service and relating specifically to COUNTY or its Authorized
User(s), and its or their operations, facilities, personnel, assets, and 
programs in whatever form that information may exist and be processed 
through the Solution Service, excluding: 
(a) CONTRACTOR Performance Data.
(b) CONTRACTOR Systems Level Data.
(c) CONTRACTOR Data; and
(d) Third-Party Data.
means IPR generated or provided by COUNTY, excluding CONTRACTOR IPR. 
means Third-Parties who are engaged by COUNTY or any Authorized User 
to provide goods or services to any of them.
means, with respect to the Solution Service, the earlier of the date on 
which COUNTY commences to use the Solution Service following migration 
to the Solution Service and the date on which the Solution Service is 
available in the Production Environment for use by COUNTY following 
migration to the Solution Service, unless otherwise defined in the 
Agreement.
means any Processor engaged by CONTRACTOR in the processing of 
Personal Data.

Data Protection means all applicable laws and regulations relating to the processing of 
Personal Data and privacy including the GDPR and the laws and regulations 
implementing or made under them and any amendment or re-enactment 
of them.

means an identified or identifiable natural person.

means any software development created by CONTRACTOR or its 
Personnel.

-User Help- means a trained help-desk that provides help desk services for the 
End User Help-Desk Services of 

the CONTRACTOR Operational & Delivery Principles.
means the equipment provided by CONTRACTOR to COUNTY as set out in 
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the Agreement, including any additional equipment agreed between the 
Parties to be purchased from time to time in an Order Form
means (a) any law or regulation restricting import, export, re-export, 
transfer, transit or release of equipment, commodities, software, 
technology or technical data of any relevant country, including the United 
States Export Administration Regulations, the United States International 
Traffic in Arms Regulations and Council Regulation (EC) No. 428/2009 of 5 
May 2009 on dual-use items; and (b) any economic sanctions administered 
by the UN Security Council, the European Union, the United Kingdom, the 
Office of Foreign Assets Control of the U.S. Department of Treasury or 
other relevant sanctions authority.

Protection 
or 

means regulation EU 2016/679/EC on the protection of natural persons 
with regard to the Processing of Personal Data and on the free movement 
of such data and repealing Directive 95/46/EC.

means the laws of the State of Florida (without regard to the principles of 
conflicts of law embodied therein). 
means a fee payable by COUNTY to CONTRACTOR for the services rendered 
by CONTRACTOR to COUNTY during the Implementation Phase, as set out 
in this Agreement.

mplementation means the services set out in Attachment 2 (Implementation Services), the 
CONTRACTOR Implementation Principles and as further detailed in this 
Agreement.
means any and all patents, utility models, registered and unregistered 
trade and service marks, registered designs, rights in unregistered designs, 
trade and business names, rights in domain names, copyrights and moral 
rights, rights in any object code or source code, database rights, rights in 
inventions, know-how, trade secrets and other Confidential Information, 
and all other intellectual property rights of a similar or corresponding 
character, whether or not registered or capable of registration and 
whether subsisting in any country, territory or part of the world together 
with all or any goodwill relating thereto.
means the third-Party internet service company who has been appointed 
by the COUNTY to provide the internet service to the Terminating PoP in 
the designated CONTRACTOR Data Centre.
means the protocol used to communicate.
means:
(a) any statute, regulation, by-law, ordinance or subordinate legislation in 

force from time to time to which a Party is subject; or

(b) any binding court order, judgment or decree;

means all losses, liabilities and damages and all related costs, expenses and 
payments made to Third-Parties (including legal fees and disbursements 
and costs of investigation, litigation, settlement, judgment, interest and 
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penalties).
means the rate applicable to the Man Days as set out in the Agreement and 
referenced in the CONTRACTOR Charging Principles. 
means the Chargeable Time spent during one day. 
means two hundred and ten (210) Man Days.
means to add to, enhance, reduce, replace, vary, derive, improve, or 
combine with other systems or software or materials which do not form 

grammatical variants) shall be construed accordingly.
means the relevant services provided by CONTRACTOR as described in the 
CONTRACTOR Operational & Delivery Principles, as determined in 
accordance with the Service Delivery Model, including such other services 
related to the provision of the Solution in accordance with the terms of the 
Agreement.
means the initial order of Equipment set out in the Agreement plus 
additional orders or changed orders of Equipment, if any, requested in an 
Order Form.
means any information that relates to an identified or identifiable living 
individual.

Agreement leading to the accidental or unlawful destruction, loss, 
alteration, unauthorised disclosure of, or access to Personal Data 
transmitted, stored or otherwise Processed by CONTRACTOR in connection 
with this Agreement.

means the employees, officers, directors, or contractors of an entity, and 
in case of CONTRACTOR, including of its Affiliates.
means a physical location, where CONTRACTOR and COUNTY interconnect 
their networks. This demarcates the boundary where CONTRACTOR 
provide
responsibility for the Solution Service ends, except as otherwise agreed. 
This location is as specified in the CONTRACTOR Operational & Delivery 
Principles, or any other location as agreed between CONTRACTOR and 
COUNTY in the Agreement or in accordance with the Change Control 
Procedure.
of Personal Data means the use, collection, storage, processing, 
modification, transfer, blocking or erasure of Personal Data by 
CONTRACTOR on behalf of COUNTY.  
means the system environment within the CONTRACTOR Platform which is 
accessible by COUNTY starting with the Cutover for the purpose of 
accessing and using the Solution Service.
means: 
(a) the delay, breach, or negligence, of or caused by COUNTY or any 

Authorized User, subcontractor, supplier, agent or employee of 
COUNTY or any COUNTY Third-Party.

(b) the failure of COUNTY or any Authorized User (including their 
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respective Personnel) to perform their obligations under the
Agreement including completing a Milestone.

(c) delay resulting from Third-Party network, internet, or 
telecommunication providers (but, for clarification, not including 
Third-Parties that CONTRACTOR uses to host the Solution Service).

(d)      any other circumstance outside the control of CONTRACTOR but not 
including, except as provided in (c) above, Third-Parties that
CONTRACTOR has contracted with to provide any portion of the 
Services; and/or

(e)        any other circumstances expressly set out in the Agreement or this 
Agreement as expressly giving rise to a Savings Event.

means Implementation Services, the Solution Service, Ongoing Services, or 
any other CONTRACTOR provided service, as applicable and as further 
described in the Agreement.
means the CONTRACTOR application service provided to COUNTY pursuant 
to, and as further described in the Agreement.
means a physical location, where CONTRACTOR and COUNTY interconnect 
their networks. This demarcates the boundary where CONTRACTOR 
delivers agreed network services to COUNTY and where the responsibility 
for the services ends.

Third-Party means any entity other than COUNTY or CONTRACTOR, or their respective 
Affiliates.

-Party means any Claim by a Third-Party.
-Party means data which is relevant to and that can be used for the product or 

service of a Third-Party or a booking for a product or service of a Third-
Party. 

-Party means any solution which is licensed to CONTRACTOR or its Affiliates or 
provided to CONTRACTOR or its Affiliates by a Third-Party on behalf of 
COUNTY or it Authorized Users. 
means the actual Man Days spent, travel expenses and expenses for 
resources consumed.

Originating means a problem originating externally including from CONTRACTOR 
Platform users or their systems, with an actual or probable (in the 
reasonable opinion of CONTRACTOR) detrimental impact on 

ems, damage, 

impacts which negatively affect the provision of services to other users, 
and/or result in inefficient or improper use of the CONTRACTOR Platform 
and/or the Solution Service).
means any code, program or sub-program whose known or intended 
purpose is to damage or interfere with the operation of the computer 
system containing the code, program or sub-program, or to halt, disable or 
interfere with the operation of software, code, a program or a sub-
program, itself; or any device, method or token that permits any person to 
circumvent the normal security of the software or the system containing 
the code.
means any day when the Party is open for business and excludes weekends 
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and public holidays as they apply to that Party (whether regional, state or 
country). 
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ATTACHMENT 2 SOLUTION SERVICES

1. ACUS SOLUTION SERVICES

1.1 CONTRACTOR Cloud Use Service (ACUS) is a common use passenger processing service that is 
centrally hosted and accessed by COUNTY via a network connection.  COUNTY (and for use by 
Authorized Users) is granted access to airline departure control system (DCS) for passenger 
processing functions such as check-in and boarding. ACUS also enables the monitoring and 
reporting of system usage and events to enable the planning, monitoring, and charging of 
services by COUNTY to Authorized Users of ACUS.

1.2 The following services are out-of-scope of this Agreement and/or are COUNTY

1.2.1 Network connectivity (shall be provided by COUNTY) between the Airport location 
and the centrally managed application virtualization platform;

1.2.2 On-site field services;
1.2.3 Extra costs that may be imposed by a general contractor for a construction project, 

including but not limited to extra insurance, extra testing, and extra submittals are 
not covered by this Agreement; and

1.2.4 Receipt of ACUS hardware at COUNTY
COUNTY -implementation shall be 
COUNTY

1.2.5 Hosting of applications as described below in this Attachment 2.

2. GAP DEVELOPMENTS AND PRIVATE DEVELOPMENTS

At signature of this Agreement, there are no Gap Developments or Private Developments in scope to 
be developed under this Agreement.

3. INTEGRATION OF AIRPORT APPLICATIONS

3.1 Subject to CONTRACTOR pre-approval and the cooperation of systems, networks, links, third 
parties and external components and services not provided by nor under the control of 
CONTRACTOR, CONTRACTOR will, if requested by COUNTY, interface COUNTY
applications (e.g., FIDS interface) at the Airport with the Solution Services by:

3.1.1 Allowing the Solution Services to access browser-based applications via the 
workstation, or

3.1.2 Subject to payment by COUNTY to CONTRACTOR of additional charges per Man Day 
at the Man Day Rate set forth in Attachment 5 (Charges), providing central hosting of 
applications within the ACUS application virtualization platform, or

3.1.3 Publishing applications direct to the local thin-client workstations within the airport. 
If publishing the application to the local thin-client requires an upgrade to the thin 
client hardware, then COUNTY shall pay the cost of this hardware upgrade as agreed 
between CONTRACTOR and COUNTY. 

3.2 Except for the additional charges payable by COUNTY in Section 3.1.2 or 3.1.3 above (as 
applicable), up to five (5) days of CONTRACTOR effort to interface the COUNTY

DocuSign Envelope ID: 1EC75A26-275D-4E41-9ADC-15679A968DC7



Airport IT Services Agreement 

16

CONFIDENTIAL & RESTRICTED

applications are included in the ACUS Implementation Project Fee set forth in Attachment 5 
(Charges). If more than five (5) days of effort are required, CONTRACTOR will charge, and 
COUNTY shall pay per Man Day at the Man Day Rate set forth in Attachment 5 (Charges).

3.3 During, and no later than the site review, COUNTY shall inform CONTRACTOR of all COUNTY
local airport applications that COUNTY wishes CONTRACTOR to interface with the Solution 
Services.

4. INTEGRATION OF AIRLINE APPLICATIONS

4.1 CONTRACTOR utilizes an application virtualization approach to host DCS-Related Applications. 
Subject to CONTRACTOR pre-approval and the cooperation of systems, networks, links, third 
parties and external components and services not provided by nor under the control of 
CONTRACTOR, CONTRACTOR will interface DCS-Related Applications that directly check-in 
and board passengers at the Airport. Such CONTRACTOR standard integration efforts will be 
included in the Implementation Fee set forth in Attachment 5 (Charges). 

Notwithstanding the above, the integration and/or hosting of any:

4.1.1 airline or third-party applications which:

(a) do not directly check-in or board passengers; or 
(b) require a bespoke solution, specifically a full and isolated desktop environment 

per running application instance resulting in additional setup and 
ongoing/operational effort.

4.1.2   DCS-Related Applications that require additional effort by CONTRACTOR beyond 
CONTRACTOR standard integration;  

will be subject to additional charges payable by COUNTY per Man Day at the Man Day Rate 
set forth in Attachment 5 (Charges).

DocuSign Envelope ID: 1EC75A26-275D-4E41-9ADC-15679A968DC7



CONFIDENTIAL & RESTRICTEDCONFIDENTIAL & RESTRICTED

ATTACHMENT 3
IMPLEMENTATION SERVICES 

3. INTRODUCTION

3.1 This Attachment 3 (Implementation Services) describes (together with the CONTRACTOR
Implementation Principles) the Implementation Services that shall be delivered by 
CONTRACTOR, and corresponding COUNTY obligations that must be met by COUNTY in order 
to implement the Solution Service. 

3.2 Unless otherwise agreed herein, Implementation Services shall be provided in accordance 
with CONTRACTOR Implementation Principles and CONTRACTOR
processes, via CONTRACTOR communications media (e.g., problem management tracking 
system, phone, e-mails), during CONTRACTOR office hours.

3.3 Additional Implementation Services not described in this Attachment 3 may be provided by 
CONTRACTOR on request from COUNTY and will be documented in accordance with the 
Change Control Procedure and chargeable to COUNTY on a Time and Materials basis according 
to the applicable Man Day Rate agreed.

3.4 COUNTY confirms that, prior to Implementation Services being provided, it has conducted a 
thorough risk assessment of COUNTY
compatible with the Solution Service and the CONTRACTOR Platform, and COUNTY is 
responsible for the safety implications of deploying the Solution Service and the processes 
associated therewith.

3.5 COUNTY will provide CONTRACTOR Personnel wireless internet access in all meeting and work 
rooms used during the implementation program at COUNTY

4. HIGH LEVEL IMPLEMENTATION PLAN 

4.1 The High Level Implementation Plan reflects the Parties the 
Implementation Services timeline as of the Effective Date and may be updated or expanded 
upon in accordance with the CONTRACTOR Implementation Principles or the Change Control 
Procedure.  The ACUS high-level implementation plan described herein shall be further 
detailed and refined during the baselining activities.  the implementation approach may be 
modified by mutual agreement if further detailed analysis results in a more appropriate 
implementation approach being identified.

ACUS SOLUTION SERVICES IMPLEMENTATION PROJECT PHASES AND PROJECT MILESTONES
Project Initiation Phase (Start of Program)
During the Project Initiation phase of the ACUS Solution Services Implementation, the CONTRACTOR
Sales lead and the Delivery lead collaborate to clarify the scope of the project which will be cascaded 
to the Project Team.
M00 Agreement signed & Project Initiated

The Project Initiation Phase shall begin upon signature by both parties of this Agreement and 
the Agreement.  No work on the Service Design Phase will be conducted until this Agreement
and the Agreement are signed by the parties. Once the Service Design Phase is initiated, the 
Project Initiation Phase shall be deemed completed by CONTRACTOR.
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Service Design Phase
The purpose of this phase is to:
- Verify business requirements with the COUNTY
- Conduct a site review of the COUNTY location/s
- Develop the Service Configuration Design to address the COUNTY
- Define and agree a plan for COUNTY Site Acceptance Testing
- Define and agree the COUNTY Support Plan for the operational services
- Define and agree the Project Plan and Project Schedule
M01 Service Design and Documentation Agreed

This milestone marks the formal review and acceptance by COUNTY of the Solution Services 
Service Configuration Design and the Bill of Quantities. No hardware procurement orders 
will be placed with suppliers until this milestone is reached.

Service Configuration Phase
The Service Configuration Phase commences once the Service Configuration Design has been 
reviewed and approved by the parties.  During this phase:
- The COUNTY's connectivity to Solution Services is provisioned and tested by CONTRACTOR
- The hardware and peripheral devices are ordered from suppliers by CONTRACTOR
- The Solution Services platform service components are configured and tested by CONTRACTOR
- The thin client image is defined and tested by the CONTRACTOR on-site at the Airport.
- The Solution Services node table for the COUNTY is defined by CONTRACTOR and will be agreed 
and signed off by the COUNTY
- Service Validation Testing is conducted by CONTRACTOR and the COUNTY to ensure all specific 
requirements as agreed have been addressed and approved
This phase concludes once the Service Validation Testing is completed by CONTRACTOR and agreed 
by the COUNTY
M02 Service Configuration Completed

This milestone marks the completion of the Solution Services Service Validation Testing 
conducted by CONTRACTOR (with the active participation of COUNTY) within either the 
London Test Lab, or a local on-location Test Lab as agreed between the parties, of the 
configured Solution Services on the hardware that is to be used at the COUNTY's location.  
CONTRACTOR staff will not deploy hardware at the Airport until this milestone is completed.

Installation and Verification Phase
Any hardware and peripheral devices required to utilize the Solution Services should be provided by, 
delivered to, and received prior to the commencement of this phase.
This phase entails the deployment of hardware and peripheral devices at the COUNTY location as 
agreed in a separate agreement between CONTRACTOR and COUNTY, and the conduct of a limited 
scope Operational Trial to familiarize the COUNTY with Solution Services and provide the platform 
for COUNTY testing and validation of the Solution Services.
This phase concludes with an assessment of the Operational Trial and sign off between COUNTY and 
CONTRACTOR that the objectives of the Operational Trial have been satisfied. Once this is achieved, 
a decision is made by the COUNTY on whether to proceed to the operational Cutover phase.

M03 Operational Trial Complete, Go Decision Confirmed 

This milestone is reached at the successful conclusion and evaluation of Operational 
Readiness Testing.  At the conclusion of this testing phase, an assessment of the Solution 
Services Operational Trial is conducted by CONTRACTOR and the COUNTY to determine the 
readiness of the Solution Services and COUNTY for Cutover.
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M04 COUNTY Staff Fully Trained

This milestone marks the point when the COUNTY believes it has trained sufficient 
operational staff to commence the operational Cutover phase.  There is typically always an 
ongoing staff training requirement due to new hires and staff leave.  However, this milestone 
represents the point when COUNTY has trained the critical mass of COUNTY staff and are 
confident in their use of the Solution Services.

Operational Cutover Phase
During this phase of the project, any remaining hardware is deployed by COUNTY and the COUNTY
commences operations in production using the Solution Services.
M05 Infrastructure Fully Deployed

This milestone typical occurs within the Installation and Verification Phase and marks the 
point at which all hardware and peripheral devices have been deployed by COUNTY within 
the COUNTY environment in preparation for the operational Cutover phase.  

Note: This milestone is sometimes moved into the actual operational Cutover phase if there 
is not sufficient space within the COUNTY's location to deploy the new equipment alongside 
the existing legacy equipment.  In such circumstances, an incremental operational Cutover 
process is used to minimise the operational impact of the introduction of Solution Services 
and the new equipment.

M06 Cutover Completed and System Live

This milestone marks the formal end of the operational Cutover phase of the project and the 
transition to business-as-usual operations.  At this time, the on-site operational assistance 
provided by CONTRACTOR will be either concluded or reduced significantly as the COUNTY
has reached a steady state of operations in the use of the Solution Service.

Post Implementation Phase
During the Post Implementation Phase, a post-project review is conducted by CONTRACTOR prior to 
the formal closure of the project.

M07 Project Closure (End of Project)

This milestone marks the formal closure on the COUNTY implementation project with 
circulation of the Post Project Review by CONTRACTOR.

3.    INDICATIVE IMPLEMENTATION MILESTONE DATES

As per the above ACUS high-level implementation plan, the following indicative implementation 
milestone dates have been identified as a preliminary, high level implementation plan:

Milestone Targeted Date
M0 - Agreement Signature & Project Initiated
M1 - Service Design and Documentation Agreed
M2 - Service Configuration Completed
M3 - Operational Trial Complete, Go Decision 
Confirmed 
M4 - COUNTY Staff Fully Trained 
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Milestone Targeted Date
M5 - Infrastructure Fully Deployed 
M6 - Cutover Completed and System Live
M7 Project Phase 1 Closure

   
4. CUSTOMER IMPLEMENTATION RESPONSIBILITIES

In addition to the responsibilities identified above, COUNTY shall be responsible for the following:

4.1 Planning and Preparation Phase: COUNTY shall provide details of existing passenger 
processing requirements;

4.2 Site Review, Design and Configuration Phase: COUNTY shall:
- Attend the COUNTY Project Kick-off Meeting
- Assist CONTRACTOR to conduct the Site Review
- Approve the Project Base-line Plan.
- Assist with location Network Connectivity Testing.

4.3 Installation and Verification Phase: COUNTY shall:
- Assist CONTRACTOR to install hardware and peripheral devices at the first airport and to 

conduct of the Operational Trial
- Receive onsite train-the-training training on how to install, configure, maintain, and 

troubleshoot, the hardware and peripheral devices.
- install and deploy all hardware and peripheral devices at the Airport.
- Assist with the configuration of COUNTY

Section 3 (Integration of Airport Applications) of Attachment 2 (Solution Services)
- Facilitate and participate in onsite train-the-trainer activities provided by CONTRACTOR.
- Facilitate and conduct Operational Readiness Testing with assistance from 

CONTRACTOR.
- Facilitate and conduct the Operational Trial with participating airlines and assistance 

from CONTRACTOR.
- Participate in the Operational Trial assessment.

4.4 Operational Rollout Phase: COUNTY shall:
- Plan and prepare for the operational rollout at the first airport with the assistance of 

CONTRACTOR.
- Conduct the operational rollout for Airport with the remote (off-site) assistance from 

CONTRACTOR.
- Validate the installation and operation of Solution Services on all COUNTY devices.
- Participate in Weekly Evaluations 

5. CONFIGURATION PROFILE 

Subject to Section 4 (Integration of Airline Applications) of Attachment 2 (Solutions Services), the 
application virtualisation platform will be configured to host DCS-Related Applications that directly 
check-in and board passengers for the following DCS:

Airline DCS

Allegiant Navitaire
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Airline DCS

Sun Country Navitaire

While CONTRACTOR will use reasonable endeavours to enable the availability of the above 
applications, CONTRACTOR does not commit to any specific dates or timeframes for availability.

6. NETWORK CONNECTIVITY

6.1 Network connectivity between the Airport and the centrally managed application 
virtualisation platform to be via:

COUNTY Airport ACUS Network connectivity

Primary: COUNTY-provided Internet connectivity
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ATTACHMENT 4
EQUIPMENT TERMS AND CONDITIONS

I. GENERALLY

1. CONTRACTOR will provide COUNTY with the Equipment agreed under the Scope of Work on page 
6 of Exhibit D to the Agreement and as otherwise agreed in a subsequent Order.  Unless otherwise 
agreed in writing by the Parties, COUNTY shall only use equipment provided or certified by 
CONTRACTOR with the Solution Service.  COUNTY shall pay the costs of any necessary firmware 
and operating system updates and upgrades (initially and on an ongoing basis) and certification in 
connection with the CONTRACTOR certification process for any equipment not provided by 
CONTRACTOR. Further, COUNTY understands that if it uses equipment not provided or certified 
by CONTRACTOR within the Solution Service, the Solution Service may be compromised and, 
therefore CONTRACTOR shall not be responsible for any failure to perform to contracted 
standards to the extent that such failure is attributable to such equipment.

1. COUNTY may place further Orders for the supply of Equipment by issuing an Order Form to 
CONTRACTOR.  All Equipment Orders are subject to the terms and conditions of the Agreement. 

3. Prior to implementation of the Equipment, CONTRACTOR may, upon notice to the COUNTY, 
change the type and quantity of the Equipment as may be required to comply with law or, as 
CONTRACTOR deems necessary to better suit COUNTY's needs, so long as such changes do not 
materially affect the Equipment's quality or performance. If such change results in an additional 
cost to COUNTY, the changed Equipment shall be subject to approval by COUNTY (which COUNTY
may approve or withhold at its discretion), and the changes shall be agreed in accordance with 
the change processes maintained by CONTRACTOR. 

4. CONTRACTOR reserves the right to Modify, update or replace the Equipment (for example 
enhancements to hardware or software included with the Equipment). In order to maintain the 
most recent functionalities, the Equipment (and/or software included with the Equipment) set out 
in the Schedule(s) and/or any Order may be subject to upgrades or replacements as released or 
required by CONTRACTOR or the relevant supplier/manufacturer from time to time. Support for 
the previous versions or models may no longer be available. 

II. DELIVERY AND ACCEPTANCE 

1. All deliveries of the Equipment shall be made to the Location unless otherwise agreed between 
the Parties

2. CONTRACTOR shall have no liability for any failure in delivering the Equipment to the extent that 
such failure is caused by the COUNTY

a. supply all information reasonably required for delivery of the Equipment; and/or 

b. comply with its obligations under this Agreement; and/or 

c. if CONTRACTOR is prevented from carrying out delivery or installation because the delivery 
location has not been prepared in accordance with CONTRACTOR' instructions.

3. Upon receipt of the Equipment, COUNTY shall inspect the delivered Equipment without undue 
delay and shall notify CONTRACTOR within five (5) Working Days, if:

a. the quantity delivered is not in accordance with this Agreement; or 

b. the Equipment delivered is not in conformity with the terms of this Agreement; 

c. the Equipment is in a damaged condition at the time of delivery (including Equipment 
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damaged in transit to the Location, if CONTRACTOR is responsible for carriage),

in which case, CONTRACTOR will use reasonable endeavors to ensure that the Equipment in 
question complies.  Any remedy of the COUNTY under this clause 3 shall be limited, at the option 
of CONTRACTOR, to the replacement or repair of any Equipment.  The Equipment will be deemed 
accepted if COUNTY does not notify CONTRACTOR in accordance with this clause 3. 

4. If COUNTY requests a change in the agreed delivery date, it shall pay CONTRACTOR
and expenses associated with a change in such a date (e.g., storage and insurance costs.)

5. To facilitate delivery, the COUNTY shall at its sole expense provide all requisite materials, facilities, 
access, and suitable working conditions to enable delivery to be carried out safely and 
expeditiously. If CONTRACTOR is prevented from carrying out delivery on the specified date 
because no such preparation has been carried out, COUNTY will be responsible for any reasonable 
costs incurred by CONTRACTOR to address the situation.

III. OPERATING MANUALS 

CONTRACTOR shall provide COUNTY with Operating Manuals containing sufficient information for the 
operation of the Equipment by a reasonably competent and trained person.   

IV. EQUIPMENT LIABILITY

The aggregate liability of a Party arising out of defects in the Equipment shall not exceed the Charges 
paid for the Equipment.

V. EQUIPMENT WARRANTY AND SUPPORT AND RETURNS

1. CONTRACTOR will assign to COUNTY the benefit of any warranties and guarantees given by the 
relevant Third-Party manufacturer in relation to the Equipment to the extent that it is legally and 
contractually able to do so.  COUNTY will comply with the terms and conditions of any such passed 
through warranties. 

2. In the event that the COUNTY wishes to make a defect claim in respect of the Equipment, then 
the following procedure shall apply.

a. COUNTY shall, in order to preserve the Solution Service environment, will coordinate with 
CONTRACTOR any local maintenance efforts that should be undertaken by COUNTY.  Any such 
efforts will be done at COUNTY's cost, in relation to the Equipment. If the matter persists 
following such maintenance efforts, then clause b and clause c below shall apply. 

b. If the claim relates to Equipment that is covered by the manufacturer's warranty referred to 
in the Agreement, then COUNTY agrees to have direct recourse to the manufacturer or their 
authorized representative in respect of such claim. In cases where CONTRACTOR provides the 
local on-site support to COUNTY in respect of the relevant Equipment, then CONTRACTOR or 
its authorized representative shall be responsible for contacting the manufacturer or its 
authorized representative in respect of such claim.  

c. If the claim relates to Equipment that is not covered by manufacturer's warranty referred to 
in the Agreement, or such warranties have expired, or the claim relates to Equipment that is 
covered by the manufacturer's warranties to CONTRACTOR but the claim falls outside the 
warranty terms of the manufacturer, CONTRACTOR may agree to repair or replace the 
Equipment at its sole option provided that the COUNTY shall pay CONTRACTOR' additional 
charges in connection with such repair or replacement. 

e. If it is necessary according to manufacturer's capabilities to return the Equipment to the 
designated manufacturer's office for repair or replacement, COUNTY will coordinate this 
effort with CONTRACTOR and, as directed by CONTRACTOR: 
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(i) COUNTY will coordinate with a courier to have the Equipment delivered to the designated 
manufacturer's office. 

(ii) COUNTY is responsible for packing such Equipment according to the standards necessary 
to prevent damage to the Equipment in transit;

(iii) COUNTY will bear all the costs and risk (including delivery costs) for return of the 
Equipment to the designated manufacturer's office and, where the applicable defect is 
within warranty, the designated manufacturer will bear the costs and risk of return of the 
Equipment, provided that such Equipment is returned to COUNTY's original address of 
dispatch. 

VI. SERVICE AND MAINTENANCE/DEPENDENCIES

1.
be made available to COUNTY.  COUNTY will comply with such terms. 

2. If a problem arises with respect to the Equipment that is not a basic power or network connectivity 
issue, then the COUNTY Help-Desk must report the Incident to the CONTRACTOR Help-Desk for 
resolution.  COUNTY will cooperate in good faith with CONTRACTOR as may be requested by 
CONTRACTOR to identify and resolve the Incident.

3. COUNTY staff will be responsible for removal and disposal of all Equipment at end of life

4. CONTRACTOR is not responsible for any failure with respect to Equipment to the extent that such 
failure is attributable to factors due to improper use of the Equipment, unapproved combinations 
of the Equipment with items not certified by CONTRACTOR.

5. COUNTY shall attend any CONTRACTOR training on support and maintenance of the Equipment. 
The training will be provided in accordance with CONTRACTOR standard training policies and as 
mutually agreed with the COUNTY. COUNTY will ensure personnel with adequate technical skill 
will attend the training within the agreed time. Thereafter, COUNTY staff will be responsible for 
training operational staff in the use of Equipment.

6. Certain Third-Party software may be included with the Equipment (e.g., Windows, SOTI), which 
will be governed by the terms of the applicable end user license agreement. COUNTY is 
responsible for complying with the terms of the end user license agreement. CONTRACTOR is not 
responsible for the updates of and/or use of such Third-Party software.

7. Desks and power connectivity and consumables (including operational consumables, such as 
replacement batteries, and printer stock, and technical consumables such as printer heads) shall 
be provided by COUNTY. CONTRACTOR can provide a quotation for any consumables upon 
request.
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ATTACHMENT 5
CHARGES

COUNTY will pay CONTRACTOR the Charges set out below for the Implementation Services, the 
Ongoing Services, and the provision of links (where applicable) and the Charges for other services as 
the parties may agree in writing as a variation to this Agreement in accordance with the Change 
Control Procedure. All Charges and fees herein are based on 2024 rates.

All Charges shall be paid in USD. 

1. CONTRACTOR PLATFORM - IMPLEMENTATION FEES AND ONGOING CHARGES 

Implementation Services Implementation Fee

1. ACUS Project 

a) Project management and related costs;
b) Deployment services for first airport location only;
c) Training services (Train-the-Trainer for the airport shall 

be in English]; and
d) Set up and connection of DCS in scope for the Airport 

prior to Cutover as agreed between the parties in this 
Agreement.

e) ACUS hardware and professional services as referenced 

ACUS Project Implementation 
Fee:   $ 373,420.92
One-time Fee

ACUS Monthly Operation Charge per ACUS Workstation

Payment shall start on the first day of the month following 
Cutover of the respective workstation.

$96.10 per ACUS 
workstation per month
(includes both the ACUS 
SAAS Subscription and 
Warranty and Support as 
referenced on page 6 of the 
Scope of Work in Exhibit D), 
for a total of $5,189.40 per 
month.

2. PAYMENT SCHEDULE

2.1 COUNTY shall pay CONTRACTOR the ACUS Project Implementation Fee set forth in Section 1
above for the Implementation Services as follows:
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1/3 (i.e., $124,473.66) upon signature of the Agreement; 
1/3 (i.e., $124,473.66) upon achievement of M3-Operational Trial Complete, Go 
Decision Confirmed.
1/3 (i.e., $124,473.66) upon achievement of M6-Project Closeout.

2.2 Charges for Ongoing Services

2.2.1 COUNTY shall pay CONTRACTOR the ACUS Monthly Operational charge per ACUS 
Workstation (Ongoing Charge) per month for the total number of workstations 
implemented and utilizing the Solution Service at the Airport each month. 

Regardless of the total number of workstations actually implemented or used at the 
Airport, beginning at M5 - Infrastructure Fully Deployed, COUNTY shall pay 
CONTRACTOR (monthly) the ACUS Monthly Operational charge (Ongoing Charge) for 
at least a minimum number of 54 workstations Minimum Workstation Charge
month .

2.2.2 Payment
All Charges for Ongoing Services will be charged, and shall be paid, monthly in 
accordance with Section 11. of the Pinellas County Terms and Conditions.

2.2.3 Manpower Charges
Manpower charges incurred shall be invoiced monthly in arrears. For any consultancy, 
manpower-based support, services, or efforts not described in this Agreement, 
COUNTY Time and M
Charges per Man Day are, unless otherwise agreed between the parties: USD 1,464
(one thousand and four hundred sixty-four USD) (Man Day Rate).  The Man Day Rate 
is subject to adju
rate. 

2.3 Expenses
Any applicable expenses shall be invoiced monthly in arrears.
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ATTACHMENT 6
SERVICE DELIVERY MODEL

1. Out of Scope/In Scope Services.  The following list represents the out-of-scope services and 
in-scope services as provided by CONTRACTOR in the normal course of its provision of such 
services (as further described in CONTRACTOR
be provided to COUNTY upon request).  For clarification, in-scope services are those covered 
by the Agreement and out-of-scope services are not covered by the Agreement.  Any such 
out-of-scope services (including any other service not referenced below) will need to be 
covered by a separate agreement between the parties.): 

CONTRACTOR Service In/Out of Scope / Comments

Help Desk Services

End-User Help Desk Services (L1) Out of scope 

CONTRACTOR Help Desk Services (L2) In-scope

Incident & Problem Management

ACUS - Application Virtualization Platform:

Hardware Support As per Attachment 4 (Equipment Terms 
and Conditions). 

Capacity Management In-scope

IT Service Continuity In-scope

Application Maintenance And Support In-scope

Platform Management In-scope

Production Environment In-scope

Test Environment In-scope

Training Environment Out of scope

Network Services

Point Of Demarcation CONTRACTOR Data Center

Other Network Service Out of scope

Field Support Services Out of scope  

Site Infrastructure Services Out of scope
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CONTRACTOR Service In/Out of Scope / Comments

Third-Party Supplier Management cooperation 
With Third Parties

In scope with respect to hardware as per 
Attachment 4. 

Out of scope with respect to the network 
set out below in Section Error! Reference 
source not found. of this Attachment.

Termination Assistance Services Out of scope 

Any other service not specifically identified in the 
Agreement 

Out of scope

2. SITE INFRASTRUCTURE SERVICES

The following list represents various components (as part of the Configuration Profile) that 
are required for the provision or receipt of the Solution Services, and COUNTY shall procure 
and maintain the same at COUNTY .

NETWORK

LAN Infrastructure

LAN infrastructure, including suitable cabling, power points, LAN points, VLANs etc. in 
the Airport 

Wi-Fi Infrastructure

Wireless infrastructure, including access control, security, and availability

WAN Network Connectivity from COUNTY location to CONTRACTOR data center

Wide area network connectivity as per the solution implemented

2. AIRPORTS IN SCOPE

At the Effective Date of this Agreement, ACUS hardware and peripheral devices as agreed between 
COUNTY and CONTRACTOR, together with the Solution Services, will be deployed and accessible by 
the COUNTY only at the following Airport (unless otherwise agreed between the parties in accordance 
with the Change Control Procedure):

Airport Terminal Country

St. Petersburg Clearwater 
Airport (PIE)

n/a USA
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ATTACHMENT 7
SERVICE LEVELS

1. INTRODUCTION

1.1 This Attachment describes the standard of performance of the Ongoing Services provided 
under the Agreement to and for the benefit of COUNTY. The Service Levels set out herein shall 
only apply to Agreements to the extent specifically provided for therein.

2. DEFINITIONS 

means the time at which CONTRACTOR Help Desk accepts an Incident 
logged by the COUNTY and is indicated by a time stamp in the 
CONTRACTOR Incident and Problem Management System.
means the total time (measured in minutes) in a Measurement 
Window, reduced by the duration of any Scheduled Outages and 
Extraordinary Scheduled Outages, during that Measurement Window.

CONTRACTOR
Incident, Problem 
and Change 
Management 

means CONTRACTOR proprietary system that acts as the repository, 
where all the Incident Records, Problem Tracking Records and Change 
Records are stored.

"Application 
Services"

means the Services described in Attachment 2 (Solution Services).

means the ability of the Measured Service to send valid responses to 
valid requests from COUNTY
accordingly). 
means any Outage that is scheduled on an infrequent basis to support 
exceptional activities, which cannot be completed within the 
Scheduled Outage windows.
means any event that is not part of the standard operation of a 
Measured Service and that causes, or may cause, an interruption to, or 
a reduction in, the quality of the Measured Services. An Incident shall 

-

means the CONTRACTOR record of each Incident documented in the 
CONTRACTOR Incident, Problem and Change Management System.
means in relation to each month, a percentage of the monthly Ongoing 
Charges, as further described in this Attachment 7.
is the specific element that is being measured for a given Service Level 
Metric, as specified in this Attachment 7 of this Agreement (Service 
Levels).
means (unless otherwise agreed) the calendar month during which a 
Service Level shall be measured.
means the tools and methodology implemented and used by 
CONTRACTOR to enable the accurate measurement of the 
performance criteria for the Measured Service.

-Operational means an Incident that does not require restarting, replacing, or 
reconfiguring the impacted infrastructure component(s) but for which 
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Recovery is achieved for example by loading software or fallback, 
correction of corrupted data, change of settings (parameters) of 
software code.
means an Incident that does not require loading software or fallback, 
correction of corrupted data, change of settings (parameters) of 
software code but for which Recovery is achieved for example by 
restarting, replacing, or reconfiguring the impacted infrastructure 
component(s).

"Ongoing Services" means the Application Services, as may be amended from time to time 
through the Change Control Procedure.
means a period of time during which a Measured Service is not able to 
send valid responses to valid requests (and includes any Scheduled 
Outage, Unscheduled Outage and Extraordinary Scheduled Outage).
means the physical location where Service Levels are measured as set 
out against each relevant Service Level Metric.

means the system environment within the CONTRACTOR platform 
which is accessible by COUNTY for the purpose of using the relevant 
Application Services.
has the meaning given in Section 0 of this Attachment 7 and 

means any Outage that is planned and communicated in accordance 
with the Outage scheduling process.
means the value calculated in accordance with Section 0.
means the monetary value for Service Credits calculated in accordance 
with Section 8.
has the meaning given in Section 0 of this Attachment 7.

means each performance metric set out in this Attachment 7 relating 
to the performance of the given Measured Service for a given period.

Commencement 
means the date which is three (3) months following Cutover to the 
relevant Measured Service in the Production Environment unless 
otherwise specified in the tables in this Attachment 7.
means that the actual Measured Service delivered does not meet the 
Service Level for a Measurement Window.
means each performance metric set out in Section 0 of this Attachment 
7 relating to the performance of the Measured Services in a 
Measurement Window.
means the categorization of any issues with the Services based on the 
potential impact of the problem to COUNTY.
means a disruption to the Availability of the Measured Service which 
has a major impact on COUNTY
where a system, network, data, application, or functionality under this 
Agreement is not available or is severely corrupted or severely 
degraded for a significant number of users. 
means a disruption to the Availability of the Measured Service which 
has a substantial impact on COUNTY operations, or 
customers where a system, network, data, application, or functionality 
under this Agreement is not available or is severely corrupted or 
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severely degraded for a limited number of users, or degraded for a 
significant number of such users.
means an Outage which is neither a Scheduled Outage nor an 
Extraordinary Scheduled Outage.

3. EXCEPTIONS

3.1 For the avoidance of doubt, CONTRACTOR shall not be responsible for any failure to 
perform to the contracted standards or to meet a Service Level to the extent that such 
failure is directly attributable to any of the following (which each also constitute a
Savings Event):

i. Service or resource reductions agreed through the Change Control Procedure 
but where CONTRACTOR has notified COUNTY that the implementation of such 
request may result in a failure to meet a Service Level;

ii. failure of COUNTY or Third-Party systems, networks or degradation of services 
not provided by CONTRACTOR nor under the control of CONTRACTOR; and

iii. changes implemented by COUNTY or COUNTY activities which have not been 
initiated by nor communicated to CONTRACTOR nor agreed to between 
CONTRACTOR and COUNTY. 

iv. CONTRACTOR shall not be responsible for system and/or service degradations 
of the Services that arise as a result of excess system capacity in connection with 
COUNTY

3.2 The achievement of Service Levels may be impacted by factors outside of 
CONTRACTOR
apply for transmissions through the Internet or any other network or interactions with 
systems outside of CONTRACTOR COUNTY local network performance 
degradation, COUNTY PC hardware limitations, COUNTY or Third-Party systems or 
application settings that are in the control of COUNTY and COUNTY anti-virus settings 
that can be attributed to having an impact on the Services.

3. SCHEDULED OUTAGES, EXTRAORDINARY SCHEDULED OUTAGES

4.1 CONTRACTOR may take Scheduled Outages provided that the duration of a Scheduled 
Outage and the number of Scheduled Outages per Measured Service per calendar 
quarter do not exceed the limitations set out in Section 0 below.

4.2 In exceptional circumstances (e.g., to implement platform technology changes that 
cannot be reasonably implemented without taking an Outage; or to remedy system 
issues that cannot be reasonably implemented without taking an Outage, as 
determined by CONTRACTOR) CONTRACTOR may introduce Extraordinary Scheduled 
Outages provided that they do not exceed the limitations set out in Section 0 below.

4.3 CONTRACTOR will use reasonable efforts to schedule Extraordinary Scheduled 
Outages adjacent to Scheduled Outages.

4.4 If the Scheduled Outage or Extraordinary Scheduled Outage starts before the 
announced start time or continues beyond the announced end time, the number of 
minutes either before the start time or beyond the end time will be considered an 
Unscheduled Outage.
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4.5 CONTRACTOR shall confirm to COUNTY seventy-two (72) hours in advance the 
occurrence of any Scheduled Outages and shall use reasonable efforts to do the same 
for any Extraordinary Scheduled Outages.

4.6 For both Scheduled Outages and Extraordinary Scheduled Outages, CONTRACTOR
shall provide COUNTY with the reasons for such Outage, the nature and expected 
timing and, any expected impact on the Measured Services.

4.7 The Scheduled Outages and Extraordinary Scheduled Outages shall not exceed the 
limits set out below:

Scheduled Outages
Extraordinary Scheduled 
Outages

Limit per Measured 
Service ACUS: N/A N/A

4. TIMES

5.1 Unless otherwise set forth herein, all references in this Attachment 7 (Service Levels) 
to time, shall refer to UTC (Universal Time Coordinated).

5.2 Where there is a measurement of time, such measure shall be in units of hours, 
minutes, seconds, or milliseconds as specified. Where the measurement is in seconds 
it shall be to the nearest two (2) decimal points, unless otherwise stated.

5. MONITORING SYSTEM

6.1 Unless otherwise agreed, CONTRACTOR will use its then current monitoring and 
measurement tools to monitor and measure the performance and delivery of the 
Measured Services against the applicable Service Levels.

6. SERVICE LEVEL 

7.1 This Section 0 sets forth qualitative descriptions of the Service Levels. The Service 
Levels described below will be measured at the Point of Measurement. 

7.2 The application of the Service Levels shall commence at the Service Level 
Commencement Date and shall apply for the Term of this Agreement, except as 
otherwise agreed.

7.3 Where there are system changes, or other changes driven by COUNTY requirements, 
such as the reengineering or re-design of the network, re-location of the COUNTY data 
center and/or COUNTY specific developments, which materially affect the Service 
Level performance, the Service Levels may be revised via the Change Control 
Procedure and the COUNTY will not unreasonably withhold or delay agreement to the 
Change. 

7.4 To the extent that additional services are included in scope of this Agreement from 
time to time, which are materially dependent on Third-Party vendor performance, 
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CONTRACTOR reserves the right to revise the Service Levels for such new services in 
accordance with the vendor subcontract, provided COUNTY is informed of such 
change.

7.5 The relevant compliance percentage calculated for each Service Level shall be 
displayed in all cases to two (2) decimal places.

7. SERVICE LEVEL METRICS

8.1 Availability

8.1.1 The Availability Service Level Metric is a measurement of the period of time 
during a Measurement Window that a Measured Service is able to send valid 
responses to valid requests from COUNTY
percentage of the Agreed Service Time. 

8.1.2 This Service Level shall be calculated, for each Measured Service, as the 
Agreed Service Time in a Measurement Window excluding the total duration 
of Unscheduled Outages in the same Measurement Window divided by the 
Agreed Service Time in the Measurement Window, as follows:

Compliance percentage = (Agreed Service Time Unscheduled Outages) x 100
                    Agreed Service Time

8.1.3 A failure by CONTRACTOR to meet the Service Level compliance percentage 
according to the following table in Section 1 (Service Levels) of Appendix A 
(Service Levels and Service Credits) of this Attachment 7 for a Measurement 
Window shall be deemed a Service Level Default for that Measurement 
Window.

8.1.4 For the avoidance of doubt, Scheduled Outages and Extraordinary Scheduled 
Outages in a Measurement Window are not considered as contributing to a 
Service Level Default during that Measurement Window and will, therefore, 
not be included in the total duration of Unscheduled Outages in the 
calculation above.

8.1.5 The duration of an Outage shall be measured from earlier of:
the point in time that such Outage is detected by CONTRACTOR
through its Monitoring System; or
reports received by the CONTRACTOR Help Desk of such Outage; or
observation of CONTRACTOR Personnel of such Outage; or
any other manner in which CONTRACTOR shall become aware that 
the Measured Service is not available,
and shall end at the time when CONTRACTOR registers in its 
Monitoring System traffic from COUNTY or COUNTY
from other Third Parties that access the Services directly and which 
generates valid responses from the Measured Service.

8.2 Incident Acknowledgement 

8.2.1 This Service Level Metric measures the time it takes for CONTRACTOR to 
Acknowledge Severity 1 or Severity 2 Incidents. The Acknowledgement time 
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shall be measured for each Severity 1 and Severity 2 Incident, from the time 
an Incident Record is logged by COUNTY, to the time the same Incident Record 
is Acknowledged by CONTRACTOR. An Incident shall only be allocated to the 
Measurement Window in which the Incident Acknowledgement should have 
taken place based on the applicable Service Level. 

8.2.2 COUNTY shall log Incidents and assign Severity Levels, to the Incidents 
reported, directly in the CONTRACTOR Incident and Problem Management 
system. CONTRACTOR reserves the right to reassign a Severity Level if the 
Severity Level assigned is incorrect. 

8.2.3 Compliance with this Service Level for a Measurement Window shall be 
calculated as follows, in relation to the relevant Severity Level:

A = the total number of Incidents reported to the CONTRACTOR Help Desk 
that should have been Acknowledged within the parameters described in the 
table below for the same Measurement Window,

B = the total number of Incidents reported to the CONTRACTOR Help Desk for 
which CONTRACTOR Acknowledges the Incident Record within the time 
parameters described in the table below for the Measurement Window, 

C, the compliance percentage = B/A x 100

8.2.4 Incident Acknowledgement Service Level is advisory only, and there will be no 
Service Credit assigned for such Service Level Default. CONTRACTOR will only 
measure and report its performance against the target as set out in Section 3
(Service Level Report) of Appendix A to this Attachment 7. 

8.3 Incident Recovery

8.3.1 The Incident Recovery Time Service Level shall be measured as the number of 
minutes/hours elapsed from the time of Acknowledgement by CONTRACTOR
of the Incident to the time when Recovery is achieved as indicated by the time 
stamp in the CONTRACTOR Incident, Problem and Change Management 
System. For the avoidance of doubt, the time during which the Incident is 
assigned to COUNTY shall not be included in the time measured for the 
calculation of the Incident Recovery Time Service Level. An Incident shall only
be allocated to the Measurement Window in which the Incident is indicated 

COUNTY in the Incident, Problem and Change Management 
System. 

8.3.2 Recovery shall be deemed to have been achieved when the reported issue 
has ceased or upon the Pa -around, 
bypass or other means, the impacted Ongoing Service has been recovered or 
restored (as set out in section 0 below), which generally follows occurrence 
of one or more of the following (whichever the earliest):

CONTRACTOR receives confirmation from COUNTY that the 
impacted Measured Services have been Recovered;

DocuSign Envelope ID: 1EC75A26-275D-4E41-9ADC-15679A968DC7



CONFIDENTIAL & RESTRICTEDCONFIDENTIAL & RESTRICTED

the Monitoring System registers traffic of messages relating to the 
impacted Measured Services; and/or
CONTRACTOR Help Desk assigns the Incident Record to COUNTY
Help Desk as Recovered.

8.3.3 For the purposes of Section 0 above, an Incident is 

Service impact has ceased or been removed or,
a documented known error workaround has been followed or,
a workaround has been identified, provided, and agreed by the 
COUNTY or,
a permanent solution has been implemented via recovery PTR.

8.3.4 In the event that the COUNTY Help Desk, by notice to CONTRACTOR, 
reasonably demonstrates that Recovery has not been achieved for the 
impacted Measured Services, then CONTRACTOR shall add any additional 
time incurred from such notification to final Recovery of the impacted 
Ongoing Services to the Incident Recovery Time established. For the 
avoidance of doubt, the time between these two events shall not be included 
in the total Incident Recovery Time.

8. SERVICE CREDIT SCHEME 

9.1 This Service Credit scheme will apply to each Service Level Metric in respect of which 
Service Credits have been allocated in the table below, with effect from the Service 
Level Commencement Date or at such later date as may be agreed in writing between 

9.2 CONTRACTOR shall notify the COUNTY (in the standard monthly reporting) if Service 
Credits have accrued with respect to the Measurement Window covered in the 
report.

9.3 The parties agree that any Service Credit Amount are liquidated damages and that the 
payment of such amounts by CONTRACTOR is CONTRACTOR
liability, and COUNTY
in connection with the performance of the Ongoing Services and Service Level 
Defaults.

9.4 If a single Incident results in CONTRACTOR failing to meet more than one (1) Service 
Level Metric, COUNTY shall have the right to select only one of the Service Level 
Metrics for which it will be entitled to receive a Service Credit. COUNTY shall not be 
entitled to a Service Credit for each of such Service Level Defaults.

9.5 For each calendar year during the Term, CONTRACTOR shall pay to COUNTY a Service 
Credit Amount calculated in accordance with the following formula:

Service Credit Amount = Ongoing Charges (per annum) x Service Credit 
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percentage 

Where:

Service Credit percentage = A/B   x   C

A = Total Service Credits accrued for the calendar year for Service Level 
Defaults as allocated in accordance with the table below.

B = Maximum Service Credits which can be accrued for the calendar year for 
Service Level Defaults as allocated in the table below.

C = Maximum At Risk Percentage as shown in the table below (which shall, for 
the avoidance of doubt, be reduced on a pro rata basis where only part of a 
calendar year elapses (i) from the Service Credit Start Date to the end of the 
then current calendar year, or (ii) before the end of the Term). 

Example

For clarity, all values used below to illustrate methodology are examples:

Assume that CONTRACTOR fails to meet the Service Level for the performance metrics 
in a calendar year, and COUNTY has paid for the calendar year in which the Service 
Level Defaults Ongoing Charges of USD 1,000,000 and that the Maximum At Risk 
Percentage is 3%.

Additionally, assume that the total Service Credits accrued for the calendar year for 
all the Service Level Defaults is 100 and that the maximum Service Credits which can 
be accrued, for the calendar year is 1,000.  The Service Credit due to COUNTY for such 
Service Level Default would be computed as follows:

A= 100 (total Service Credits accrued) divided by:

B= 1,000 (maximum Service Credits which can be accrued)

Which sum is then multiplied by:

C = 3% (Maximum At Risk Percentage)

The Service Credit percentage = 0.3% [calculated as follows: (100/1000 x 3%) x 100] 

The amount payable to COUNTY for the calendar year in which the Service Level 
Defaults occurred is USD 3,000 (USD 1,000,000 being Ongoing Charges received for 
the calendar year, multiplied by 0.3% being the Service Credit percentage calculated 
above).

9. SERVICE LEVEL REPORTS

Following completion of full Cutover and as per Service Level Commencement Date, 
CONTRACTOR shall provide to COUNTY a set of electronic reports detailing CONTRACTOR
performance against and compliance with the agreed Service Levels as set out in Section 3
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(Service Level Reports) of Appendix A.

10. CHANGES TO SERVICE LEVELS

Changes to Service Levels can be requested by either party in accordance with the Change 
Control Procedure, only once per calendar year with at least ninety (90) days prior written 
notice to the intended date of the proposed change. The effective date of such change shall 
be agreed in the respective contract change.
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APPENDIX A -SERVICE LEVELS AND SERVICE CREDITS

1. SERVICE LEVELS 

1.1 Service Levels for Availability in the Production Environment
1.2

Service Level Metric Measured 
Service

Service Level 
Compliance 
Percentage

PoM

Availability in 
Production Environment 

CONTRACTOR
Cloud Use Service

99.95% CONTRACTOR Data 
Center

1.2 Service Level for Incident Acknowledgement 

Measured Service Service Level PoM
Severity 1 Incident 
Records
Acknowledgement

within 15 minutes for 80% of Severity 1 
records 

CONTRACTOR
Incident and 
Problem 
Management 
System

Severity 2 Incident 
Records
Acknowledgement

within 30 minutes for 80% of Severity 2 
records 

CONTRACTOR
Incident and 
Problem 
Management 
System

1.3 Service Levels for Incident Recovery

Measured Service Service Level PoM
Severity 1 Incident 
Records
Recovery 

for 100% of Severity 1 records within 4 hours CONTRACTOR
Incident and 
Problem 
Management 
System

Severity 2 Incident 
Records Recovery 
Operational Incident 
Records

for 100% of Severity 2 Operational records 
within 8 hours 

CONTRACTOR
Incident and 
Problem 
Management 
System

Severity 2 Incident 
Records Recovery 
Non-Operational 
Incident Records

for 100% of Severity 2 Non-Operational 
records within 45 days 

CONTRACTOR
Incident and 
Problem 
Management 
System

2. SERVICE CREDITS
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Service Level Metric Service Level Compliance Percentage Service Credits

Availability per Measured 
Service

99.95% and above 0
Below 99.95% to 99.85% 5
Below 99.85% to 99.75% 10
Below 99.75% to 99.65% 15
Below 99.65% 20 

Incident Recovery  
Severity 1 

For Service Level missed 10 

Incident Recovery  
Severity 2 
Operational Incident

For Service Level missed 10

In no event shall:

a. the total Service Credit percentage arising in a single calendar year exceed the 
Maximum at Risk Percentage. 

b. the total amount of Service Credits arising in a single calendar year exceed in total 
the maximum Service Credits per annum as follows:

Service Level Metric Maximum Service Credits per annum Maximum At Risk 
Percentage

Availability 240 3.3%
Incident 
Recovery

240 1.7%

TOTAL 480 5%

3. SERVICE LEVEL REPORT

Report Content Delivery 
Medium

Frequency

Service Level 
Report

CONTRACTOR
all Service Level obligations, 
including a list of service impacts
and a status of the Service Credits.

Electronic Monthly
In standard format 
showing data on a 12-
month rolling basis

Incident 
Management 
Report

Executive summary with the 
sequence of events, root cause and 
service impact.
This is a report for Severity Level 1 
Incidents only

Electronic Within 7 business days 
of Severity 1 Incident

On request
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