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PROFESSIONAL SERVICES AGREEMENT

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is made between
the CITY AND COUNTY OF DENVER, a municipal corporation of the State of Colorado (the
“City”) and ADVANCED NETWORK MANAGEMENT, INC. a New Mexico corporation, a
registered to do business in Colorado, whose address is 304 Inverness Way S, Ste #400
Englewood, CO 80112 (“Contractor”), jointly “the parties.”

RECITALS

WHEREAS, the City, by and through its Department of Aviation, owns, operates, and
maintains Denver International Airport (“DEN”); and

WHEREAS, the City is desirous of engaging a technology company to aid the City in
operation and maintenance of Cisco equipment at DEN; and

WHEREAS, the Contractor has agreed to provide the operation and maintenance of Cisco
equipment under the terms and conditions as set out below.

IT IS HEREBY AGREED BETWEEN THE PARTIES AS FOLLOWS:
The recitals set forth above are incorporated herein.

1. DEFINITIONS. Whenever used herein, any schedules, exhibits, order forms, or addenda
to this Agreement, the following terms shall have the meanings assigned below unless
otherwise defined therein. Other capitalized terms used in this Agreement are defined in
the context in which they are used.

1.1 “Acceptance” means the Deliverable demonstrates to the City's reasonable satisfaction
that the Deliverable conforms to and operates in all material respects according to the
Acceptance Criteria, and if required, has successfully completed Acceptance Testing
in all material respects, and for Deliverables not requiring Acceptance Testing that the
Deliverable reasonably conforms in all material respects to the Acceptance Criteria or
the City's requirements.

1.2 “Acceptance Certificate” means a written instrument by which the City promptly
notifies Contractor that a Deliverable has been Accepted or Accepted with exceptions,
and Acceptance Criteria have been met or waived, in whole or in part.

1.3 “Acceptance Criteria” means functionality and performance requirements determined
by the City and set forth on the Order Form or Statement of Work for the applicable
Product or service, based upon the Specifications, which must be satisfied prior to City's
Acceptance of a Deliverable, or the System. City and Contractor shall agree upon written
Acceptance Criteria in the Order Form for the applicable Product or service.
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1.4

1.5

1.6

1.7

1.8

1.9

1.10

“Acceptance Date” means the date on which the City issues an Acceptance Certificate
for the System or a Deliverable.

“Acceptance Test” means the evaluation and testing method, procedures, or both,
that are set forth in the Order Form for the applicable Product or Service and are
used to determine whether or not the System or a Deliverable requiring Acceptance
Testing performs in accordance with the Acceptance Criteria.

“Agreement” means this Professional Services Agreement between City and
Contractor, inclusive of all schedules, exhibits, attachments, addenda and other
documents incorporated by reference between the City and Contractor, Contract
Number PLANE-202160585.

“CEOQO” means the Chief Executive Officer of the Department of Aviation or their
designee or successor in function.

“City Data” means all information, whether in oral or written (including electronic)
form, created by or in any way originating with City and all information that is the
output of any computer processing, or other electronic manipulation, of any information
that was created by or in any way originating with City, in the course of using and
configuring the Services provided under this Agreement, and includes all records
relating to City’s use of Contractor services.

“Deliverable” means the Products or services or documents or tangible work products
described in an Order Form or Statement of Work to be provided to the City by
Contractor or the outcome to be achieved or output to be provided, in the form of a
tangible object or software that is produced as a result of Contractor’s work that is
intended to be delivered to the City by Contractor under this Agreement.

“Documentation” means, collectively: (a) all materials published or otherwise made
available to City by Contractor that relate to the functional, operational and/or
performance capabilities of the services; (b) all user, operator, system administration,
technical, support and other manuals and all other materials published or otherwise made
available by Contractor, including marketing materials that describe the functional,
operational and/or performance capabilities of the services; (c¢) any Requests for
Information and/or Requests for Proposals (or documents of similar effect) issued by City,
and the responses thereto from Contractor, and any document which purports to update
or revise any of the foregoing; (d) work set out in a Statement of Work: and (e) the results
of any Contractor “Use Cases Presentation”, “Proof of Concept” or similar type
presentations or tests provided by Contractor to City or as required to be produced by
Contractor subject to the terms of this Agreement. .
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1.12

1.13

1.14

1.15

1.16

1.17

1.18

“Effective Date” means the date on which this Agreement is fully approved and signed
by the City as shown on the Signature Page for this Agreement. The Effective Date for
Services may be set out in an order form or similar exhibit.

“Equipment” means any hardware, machinery, device, tool, computer, computer
component, computer system, including add-ons, or peripherals of tangible form
together with the necessary supplies for upkeep and maintenance, and other apparatus,
to be provided to the City by Contractor under this Agreement.

“Error” means any defect, problem, condition, bug, or other partial or complete
inability of a Product to operate in accordance with the applicable Specifications.

“Intellectual Property Rights” includes without limitation all right, title, and interest in
and to all (a) Patent and all filed, pending, or potential applications for Patent, including
any reissue, reexamination, division, continuation, or continuation in part applications
throughout the world now or hereafter filed; (b) trade secret rights and equivalent rights
arising under the common law, state law, and federal law; (c) copyrights, other literary
property or authors rights, whether or not protected by copyright or as a mask work, under
common law, state law, and federal law; and (d) proprietary indicia, trademarks, trade
names, symbols, logos, and/or brand names under common law, state law, and federal
law.

“On-Call” means any professional services performed in addition to those set out in a
Statement of Work, performed pursuant to a mutually agreed upon Order, at hourly rates
set out in this Agreement.

“Order Form” means a quote setting forth certain Products and/or services to be
provided pursuant to this Agreement. Any reference to an “Order Form” in this
Agreement includes Products and/or services purchased by City pursuant to
Contractor's online ordering process. As applicable, Statement of Work may be
synonymous with Order Form in this Agreement.

“Product(s)” means software, Equipment, and supplies delivered, or to be delivered,
pursuant to an Order Form.

“Protected Information” includes, but is not limited to, personally-identifiable
information, student records, protected health information, criminal justice information
or individual financial information and other data defined under §24-72-101 et seq., and
personal information that is subject to local, state or federal statute, regulatory oversight
or industry standard restricting the use and disclosure of such information. The loss of
such Protected Information would constitute a direct damage to the City.
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1.19

1.20

1.21

1.22

1.23

“Project Manager” means the individual who shall serve as each party’s point of contact
with the other party’s personnel as provided in this Agreement.

“RFP Response” means any proposal submitted by Contractor to City in response to
City's Request for Proposal (“RFP”) titled 29258Q Cisco Equipment, Maintenance, and
Professional Services.

“Specifications” means the most current cumulative statement of capabilities,
functionality, and performance requirements for the Products or Services as set out
in the Acceptance Criteria, Order Forms, Documentation, Contractor's
representations, Contractor's proposal, Statement of Work, and the City's Request for
Proposals.

“Subcontractor” means any third party engaged by Contractor to aid in performance of

the work or the Service. Contractor shall provide to the City upon request a list of
Subcontractors providing material services to the Service.

“Third Party” means persons, corporations and entities other than Contractor, City or
any of their employees, contractors or agents.

RIGHTS AND LICENSE IN AND TO DATA

2.1 The parties agree that as between them, all rights in and to City Data shall remain
the exclusive property of City, and Contractor has a limited, nonexclusive license
to access and use City Data as provided in this Agreement solely for the purpose of
performing its obligations hereunder.

2.2 This Agreement does not give a party any rights, implied or otherwise, to the other’s
data, content, or intellectual property, except as expressly stated in the Agreement.

DATA PRIVACY

3.1 Contractor will use City Data only for the purpose of fulfilling its duties under this
Agreement and for City’s sole benefit and will not share City Data with or disclose
it to any Third Party without the prior written consent of City or as otherwise
required by law. By way of illustration and not of limitation, Contractor will not
use City Data for Contractor’s own benefit and, in particular, will not engage in
“data mining” of City Data or communications, whether through automated or
human means, except as specifically and expressly required by law or authorized
in writing by City.

3.2 Contractor will provide access to City Data only to those Contractor employees,

contractors and Subcontractors (“Contractor Staff”) who need to access the City
Data to fulfill Contractor’s obligations under this Agreement. Contractor will
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33

ensure that, prior to being granted access to the City Data, Contractor Staff who
perform work under this Agreement have all undergone and passed criminal
background screenings; have successfully completed annual instruction of a nature
sufficient to enable them to effectively comply with all data protection provisions
of this Agreement; and possess all qualifications appropriate to the nature of the
employees’ duties and the sensitivity of the City Data they will be handling.

Contractor may provide City Data to its agents, employees, assigns, and
Subcontractors as necessary to perform the work, but shall restrict access to
Confidential Information to those agents, employees, assigns, and Subcontractors
who require access to perform their obligations under this Agreement. Contractor
shall ensure all such agents, employees, assigns, and Subcontractors sign
agreements containing nondisclosure provisions at least as protective as those in
this Agreement, and that the nondisclosure provisions are in force at all times the
agent, employee, assign, or Subcontractor has access to any Confidential
Information. Contractor shall provide copies of those signed nondisclosure
provisions to the City upon execution of the nondisclosure provisions if requested
by the City.

4. COMPLIANCE WITH APPLICABLE LLAWS AND CITY POLICIES. Contractor

will comply with all applicable laws in performing the services under this Agreement. Any
Contractor personnel visiting City’s facilities will comply with all applicable City policies
regarding access to, use of, and conduct within such facilities. City will provide copies of
such policies to Contractor upon request.

5. WARRANTIES., REPRESENTATIONS AND COVENANTS. Contractor represents

and warrants that:

5.1

52

53

54

The services will conform to applicable specifications, and operate and produce
results substantially in accordance with the Documentation and the Exhibits
attached hereto, and will be free from deficiencies and defects in materials,
workmanship, design and/or performance during the Term of this Agreement;

All technology related services will be performed by qualified personnel in a
professional and workmanlike manner, consistent with industry standards;

Contractor has the requisite ownership, rights and licenses to perform its
obligations under this Agreement fully as contemplated hereby and to grant to the
City all rights with respect to the software and Services free and clear from all liens,
adverse claims, encumbrances and interests of any Third Party;

There are no pending or threatened lawsuits, claims, disputes or actions: (i) alleging
that any software created by Contractor or service infringes, violates or
misappropriates any Third Party rights; or (ii) adversely affecting any software
created by Contractor, service or supplier's ability to perform its obligations
hereunder;
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5.5

5.6

5.7

5.8

The service will not violate, infringe, or misappropriate any patent, copyright,
trademark, trade secret, or other intellectual property or proprietary right of any
Third Party;

Third Party Warranties and Indemnities. Contractor will assign to City all Third
Party warranties and indemnities that Contractor receives in connection with any
products provided to City. To the extent that Contractor is not permitted to assign
any warranties or indemnities through to City, Contractor agrees to specifically
identify and enforce those warranties and indemnities on behalf of City to the extent
Contractor is permitted to do so under the terms of the applicable Third Party
agreements.

Contractor warrants it has complied and shall comply with all applicable federal,
state, and local laws and regulations of its domicile and wherever performance
occurs during the term of this Agreement.

Delivery of Products shall not be construed to represent Acceptance, nor shall
Delivery of Products relieve Contractor from its responsibility under any
representation or warranty. If the City makes a payment for a Product prior to
Acceptance, the payment does not grant a waiver of any representation or
warranty by Contractor.

6. CONFIDENTIALITY

6.1

Contractor shall keep confidential, and cause all Subcontractors to keep
confidential, all City Data, unless the City Data are publicly available. Contractor
shall not, without prior written approval of the City, use, publish, copy, disclose to
any third party, or permit the use by any third party of any City Data, except as
otherwise stated in this Agreement, permitted by law, or approved in writing by the
City. Contractor shall provide for the security of all Confidential Information in
accordance with all applicable laws, rules, policies, publications, and guidelines. If
Contractor or any of its Subcontractors will or may receive the following types of
data, Contractor or its Subcontractors shall provide for the security of such data
according to the following: (i) the most recently promulgated IRS Publication 1075
for all Tax Information and in accordance with the Safeguarding Requirements for
Federal Tax Information, attached to this Contract as an Exhibit if applicable; (ii)
the most recently updated PCI Data Security Standard from the PCI Security
Standards Council for all PCI; (ii1) the most recently issued version of the U.S.
Department of Justice, Federal Bureau of Investigation, Criminal Justice
Information Services Security Policy for all CJI; and (iv) the federal Health
Insurance Portability and Accountability Act for all PHI and in accordance with the
HIPAA Business Associate Agreement attached to this Agreement as an Exhibit if
applicable.
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6.2  The Receiving Party agrees to exercise the same degree of care and protection with
respect to the Confidential Information that it exercises with respect to its own
similar Confidential Information and not to directly or indirectly provide, disclose,
copy, distribute, republish or otherwise allow any Third Party to have access to any
Confidential Information without prior written permission from the disclosing
party. However: (a) either party may disclose Confidential Information to its
employees and authorized agents who have a need to know; (b) either party may
disclose Confidential Information if so required to perform any obligations under
this Agreement; and (c) either party may disclose Confidential Information if so
required by law (including court order or subpoena). Nothing in this Agreement
shall in any way limit the ability of City to comply with any laws or legal process
concerning disclosures by public entities. Contractor acknowledges that any
responses, materials, correspondence, documents or other information provided to
City are subject to applicable state and federal law, including the Colorado Open
Records Act, and that the release of Confidential Information in compliance with
those acts or any other law will not constitute a breach or threatened breach of this
Agreement.

6.3 The Receiving Party will inform its employees and officers of the obligations under
this Agreement, and all requirements and obligations of the Receiving Party under
this Agreement shall survive the expiration or earlier termination of this
Agreement. The Receiving Party shall not disclose City Data or Confidential
Information to Subcontractors unless such Subcontractors are bound by non-
disclosure and confidentiality provisions at least as strict as those contained in this
Agreement.

7. COLORADO OPEN RECORDS ACT. The parties understand that all the material
provided or produced under this Agreement, including items marked Proprietary or
Confidential, may be subject to the Colorado Open Records Act., § 24-72-201, et seq.,
C.R.S. In the event of a request to the City for disclosure of such information, the City
shall advise Contractor of such request in order to give Contractor the opportunity to object
to the disclosure of any of its documents which it marked as proprietary or confidential
material. In the event of the filing of a lawsuit to compel such disclosure, the City will
tender all such material to the court for judicial determination of the issue of disclosure and
Contractor agrees to intervene in such lawsuit to protect and assert its claims of privilege
against disclosure of such material or waive the same. Contractor further agrees to defend,
indemnify and save and hold harmless the City, its officers, agents and employees, from
any claim, damages, expense, loss or costs arising out of Contractor’s intervention to
protect and assert its claim of privilege against disclosure under this Article including but
not limited to, prompt reimbursement to the City of all reasonable attorney fees, costs and
damages that the City may incur directly or may be ordered to pay by such court.

8. DELIVERY AND ACCEPTANCE:

7.1 Right to Perform Acceptance Testing. Prior to Accepting Deliverables, the City
shall have the right to perform Acceptance Testing to evaluate the Deliverable(s)
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8.2

8.3

8.4

8.5

8.6

to ensure they meet Acceptance Criteria, if any, set forth on the applicable Order
Form or Statement of Work. Contractor shall cooperate with the City in the
development of Acceptance Criteria that shall be codified in the applicable Order
Form or Statement of Work that will set forth the location, date, and other
specifications of the Acceptance Testing, if any. Acceptance Testing may occur in
one or more phases, depending on the integration of contingent products,
scalability, performance tuning or other measurable features or milestones.

After an Acceptance Test and if at any time the Service does not conform during
the term of the Agreement, the City will notify Contractor in writing within ten (10)
days and will specify in reasonable detail the identified failures and possible
reasons for failure. Contractor will, at its expense, repair or replace the
nonconforming product within fifteen (15) days after receipt of the City’s notice of
deficiency.

If the City issues an Acceptance Certificate for an “Acceptance with Exception(s)”
the City will list the exception(s) and the date for Contractor’s correction of the
Error(s). If Error(s) are corrected by the listed date(s) the City agrees to commence
further Acceptance Testing of the Deliverable or affected portion(s). If the
Deliverable passes the Acceptance Tests, the City will issue an Acceptance
Certificate.

If a Deliverable fails a second or subsequent Acceptance Test (or in the event of a
single Acceptance Test, the Acceptance Test) in no event shall there be an increase
to the original price agreed to by the Parties for the Deliverable.

If the City is not satisfied with the Contractor’s performance of the technology
related services described in the Statement of Work, the City will so notify
Contractor within thirty (30) days after Contractor’s performance thereof.
Contractor will, at its own expense, re-perform the service within fifteen (15) days
after receipt of City's notice of deficiency. The foregoing procedure will be
repeated until City accepts or finally rejects the technology related service in its
sole discretion. In the event that City finally rejects any technology related service,
Contractor will refund to City all fees paid by City with respect to such technology
related service.

The Contractor warrants that during the term of this Agreement that the Service and
any associated components will not materially diminish during the subscription
Term.

9. TERM: This Agreement shall commence on the Effective Date (the “Term”). The Term
of the Agreement shall terminate three (3) years from the Effective Date, unless terminated sooner
in accordance with the terms of this Agreement. The Term of this Agreement may be extended
beyond three years for an additional two (2) years upon mutual written agreement of the parties
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prior to the expiration of the original Term. However, no extension of the Term shall increase the
Maximum Agreement Liability.

10.

11.

12.

COMPENSATION AND PAYMENT:

10.1

10.2

10.3

10.4

Fee: The fee for the technology related services is described in the attached Exhibit
A (the “Fee”) shall be paid pursuant to the City’s Prompt Payment Ordinance.

Reimbursement Expenses: The fees specified above include all expenses, and no
other expenses shall be separately reimbursed or incurred hereunder for the
provision of the Service(s).

Invoicing: Contractor must submit an invoice which shall include the City contract
number, clear identification of the deliverable that has been completed, and other
information reasonably requested by the City. Payment on all uncontested amounts
shall be made in accordance with the City’s Prompt Payment Ordinance.

Maximum Agreement Liability:

10.4.1 Notwithstanding any other provision of the Agreement, the City’s
maximum payment obligation will not exceed FIVE MILLION
DOLLARS ($5,000,000.00) (the “Maximum Agreement Amount”). The
City is not obligated to execute an Agreement or any amendments for any
further services, including any services performed by Contractor beyond
that specifically described in the attached Exhibits. Any services performed
beyond those in the attached Exhibits are performed at Contractor’s risk and
without authorization under the Agreement.

10.4.2 The City’s payment obligation, whether direct or contingent, extends only
to funds appropriated annually by the Denver City Council, paid into the
Treasury of the City, and encumbered for the purpose of the Agreement.
The City does not by the Agreement irrevocably pledge present cash
reserves for payment or performance in future fiscal years. The Agreement
does not and is not intended to create a multiple-fiscal year direct or indirect
debt or financial obligation of the City. For payments required under this
Agreement, the City shall make payments to Contractor solely from funds
of the Airport System Fund and from no other fund or source. The City has
no obligation to make payments from any other source.

STATUS OF CONTRACTOR: The Contractor is an independent contractor retained to

perform professional or technical services for limited periods of time. Neither the

Contractor nor any of its employees are employees or officers of the City under Chapter
18 of the Denver Revised Municipal Code, or for any purpose whatsoever.

TERMINATION:
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13.

14.

12.1  The City has the right to terminate the Agreement with cause upon written notice
effective immediately, and without cause upon twenty (20) days prior written notice
to the Contractor. However, nothing gives the Contractor the right to perform
services under the Agreement beyond the time when its services become
unsatisfactory to the CEO.

12.2  Notwithstanding the preceding paragraph, the City may terminate the Agreement if
the Contractor or any of its officers or employees are convicted, plead nolo
contendere, enter into a formal agreement in which they admit guilt, enter a plea of
guilty or otherwise admit culpability to criminal offenses of bribery, kick backs,
collusive bidding, bid-rigging, antitrust, fraud, undue influence, theft, racketeering,
extortion or any offense of a similar nature in connection with Contractor’s
business. Termination for the reasons stated in this paragraph is effective upon
receipt of notice.

12.3  Upon termination of the Agreement, with or without cause, the Contractor shall
have no claim against the City by reason of, or arising out of, incidental or relating
to termination, except for compensation for work duly requested and satisfactorily
performed as described in the Agreement and shall refund to the City any prepaid
cost or expenses.

EXAMINATION OF RECORDS AND AUDITS: Any authorized agent of the City,
including the City Auditor or his or her representative, has the right to access, and the right
to examine, copy and retain copies, at City's election in paper or electronic form, any
pertinent books, documents, papers and records related to Contractor’s performance
pursuant to this Agreement, provision of any goods or services to the City, and any other
transactions related to this Agreement. Contractor shall cooperate with City representatives
and City representatives shall be granted access to the foregoing documents and
information during reasonable business hours and until the latter of three (3) years after the
final payment under the Agreement or expiration of the applicable statute of limitations.
When conducting an audit of this Agreement, the City Auditor shall be subject to
government auditing standards issued by the United States Government Accountability
Office by the Comptroller General of the United States, including with respect to disclosure
of information acquired during the course of an audit. No examination of records and audits
pursuant to this paragraph shall require Contractor to make disclosures in violation of state
or federal privacy laws. Contractor shall at all times comply with D.R.M.C. 20-276.

WHEN RIGHTS AND REMEDIES NOT WAIVED: In no event shall any action by
either Party hereunder constitute or be construed to be a waiver by the other Party of any
breach of covenant or default which may then exist on the part of the Party alleged to be in
breach, and the non-breaching Party’s action or inaction when any such breach or default
shall exist shall not impair or prejudice any right or remedy available to that Party with
respect to such breach or default; and no assent, expressed or implied, to any breach of any
one or more covenants, provisions or conditions of the Agreement shall be deemed or taken
to be a waiver of any other breach.
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15.

15.1

15.2

15.3

INSURANCE:

General Conditions: Contractor agrees to secure, at or before the time of execution
of this Agreement, the following insurance covering all operations, goods or
services provided pursuant to this Agreement. Contractor shall keep the required
insurance coverage in force at all times during the term of the Agreement, or any
extension thereof, during any warranty period, and for three (3) years after
termination of the Agreement. The required insurance shall be underwritten by an
insurer licensed or authorized to do business in Colorado and rated by A.M. Best
Company as “A-"VIII or better. Each policy shall contain a valid provision or
endorsement requiring notification to the City in the event any of the required
policies is canceled or non-renewed before the expiration date thereof. Such written
notice shall be sent to the parties identified in the Notices section of this Agreement.
Such notice shall reference the City contract number listed on the signature page of
this Agreement. Said notice shall be sent thirty (30) days prior to such cancellation
or non-renewal unless due to non-payment of premiums for which notice shall be
sent ten (10) days prior. If such written notice is unavailable from the insurer,
contractor shall provide written notice of cancellation, non-renewal and any
reduction in coverage to the parties identified in the Notices section by certified
mail, return receipt requested within three (3) business days of such notice by its
insurer(s) and referencing the City’s contract number. If any policy is in excess of
a deductible or self-insured retention, the City must be notified by the Contractor.
Contractor shall be responsible for the payment of any deductible or self-insured
retention. The insurance coverages specified in this Agreement are the minimum
requirements, and these requirements do not lessen or limit the liability of the
Contractor. The Contractor shall maintain, at its own expense, any additional kinds
or amounts of insurance that it may deem necessary to cover its obligations and
liabilities under this Agreement.

Proof of Insurance: Contractor shall provide a copy of this Agreement to its
insurance agent or broker. Contractor may not commence services or work relating
to the Agreement prior to placement of coverages required under this Agreement.
Contractor certifies that the certificate of insurance attached as Exhibit B,
preferably an ACORD certificate, complies with all insurance requirements of this
Agreement. The City requests that the City’s contract number be referenced on the
Certificate. The City’s acceptance of a certificate of insurance or other proof of
insurance that does not comply with all insurance requirements set forth in this
Agreement shall not act as a waiver of Contractor’s breach of this Agreement or of
any of the City’s rights or remedies under this Agreement. The City’s Risk
Management Office may require additional proof of insurance, including but not
limited to policies and endorsements.

Additional Insureds: For Commercial General Liability, Auto Liability and Excess
Liability/Umbrella (if required), Contractor and Subcontractor’s insurer(s) shall
include the City and County of Denver, its elected and appointed officials,
employees and volunteers as additional insured.
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15.4

15.5

15.6

15.7

15.8

15.9

15.10

Waiver of Subrogation: For all coverages required under this Agreement,
Contractor’s insurer shall waive subrogation rights against the City.

Subcontractors and Subconsultants:  All Subcontractors and subconsultants
(including independent contractors, suppliers or other entities providing goods or
services required by this Agreement) shall be subject to all of the requirements
herein and shall procure and maintain the same coverages required of the
Contractor. Contractor shall include all such Subcontractors as additional insured
under its policies (with the exception of Workers’ Compensation) or shall ensure
that all such Subcontractors and subconsultants maintain the required coverages.
Contractor agrees to provide proof of insurance for all such Subcontractors and
subconsultants upon request by the City.

Workers” Compensation/Employer’s Liability Insurance:  Contractor shall
maintain the coverage as required by statute for each work location and shall
maintain Employer’s Liability insurance with limits of $100,000 per occurrence for
each bodily injury claim, $100,000 per occurrence for each bodily injury caused by
disease claim, and $500,000 aggregate for all bodily injuries caused by disease
claims. Contractor expressly represents to the City, as a material representation
upon which the City is relying in entering into this Agreement, that none of the
Contractor’s officers or employees who may be eligible under any statute or law to
reject Workers’ Compensation Insurance shall effect such rejection during any part
of the term of this Agreement, and that any such rejections previously effected,
have been revoked as of the date Contractor executes this Agreement.

Commercial General Liability: Contractor shall maintain a Commercial General
Liability insurance policy with limits of $1,000,000 for each occurrence,
$1,000,000 for each personal and advertising injury claim, $2,000,000 products and
completed operations aggregate, and $2,000,000 policy aggregate.

Business Automobile Liability: Contractor shall maintain Business Automobile
Liability with limits of $1,000,000 combined single limit applicable to all owned,
hired and non-owned vehicles used in performing services under this Agreement.

Technology Errors & Omissions: Contractor shall maintain Technology Errors and
Omissions insurance including cyber liability, network security, privacy liability
and product failure coverage with limits of $1,000,000 per occurrence and
$1,000,000 policy aggregate.

Additional Provisions:
15.10.1 For Commercial General Liability, the policy must provide the following:

15.10.1.1 That this Agreement is an Insured contract under the policy;

15.10.1.2 Defense costs are outside the limits of liability;
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15.10.1.3 A severability of interests or separation of insureds provision
(no insured vs. insured exclusion); and

15.10.1.4 A provision that coverage is primary and non-contributory
with other coverage or self-insurance maintained by the City.

15.10.2 For claims-made coverage:

15.10.2.1 The retroactive date must be on or before the Agreement date
or the first date when any goods or services were provided to
the City, whichever is earlier.

15.10.2.2 Contractor shall advise the City in the event any general
aggregate or other aggregate limits are reduced below the
required per occurrence limits. At their own expense, and
where such general aggregate or other aggregate limits have
been reduced below the required per occurrence limit, the
Contractor will procure such per occurrence limits and furnish
a new certificate of insurance showing such coverage is in
force.

16. DEFENSE AND INDEMNIFICATION:

16.1

16.2

16.3

Contractor hereby agrees to defend, indemnify, reimburse and hold harmless City,
its appointed and elected officials, agents and employees (“Indemnified Parties™)
for, from and against all liabilities, claims, judgments, suits or demands for
damages to persons or property arising out of, resulting from, or relating to the work
performed under this Agreement (“Claims”), unless such Claims have been
specifically determined by the trier of fact to be the sole negligence or willful
misconduct of the City. This indemnity shall be interpreted in the broadest possible
manner to indemnify City for any acts or omissions of Contractor or its
Subcontractors either passive or active, irrespective of fault, including City’s
concurrent negligence whether active or passive, except for the sole negligence or
willful misconduct of City.

Contractor’s duty to defend and indemnify City shall arise at the time written notice
of the Claim is first provided to City regardless of whether claimant has filed suit
on the Claim. Contractor’s duty to defend and indemnify City shall arise even if
City is the only party sued by claimant and/or claimant alleges that City’s
negligence or willful misconduct was the sole cause of claimant’s damages.

Contractor will defend any and all Claims which may be brought or threatened
against City and will pay on behalf of City any expenses incurred by reason of such
Claims including, but not limited to, court costs and attorney fees incurred in
defending and investigating such Claims or seeking to enforce this indemnity
obligation. Such payments on behalf of City shall be in addition to any other legal
remedies available to City and shall not be considered City’s exclusive remedy.
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17.

18.

19.

20.

21.

16.4 Insurance coverage requirements specified in this Agreement shall in no way lessen
or limit the liability of the Contractor under the terms of this indemnification
obligation. The Contractor shall obtain, at its own expense, any additional
insurance that it deems necessary for the City’s protection.

16.5 Contractor shall indemnify, save, and hold harmless the Indemnified Parties,
against any and all costs, expenses, claims, damages, liabilities, and other amounts
(including attorneys’ fees and costs) incurred by the Indemnified Parties in relation
to any claim that any Deliverable, Service, software created by Contractor, or work
product provided by Contractor under this Agreement (collectively, “IP
Deliverables”), or the use thereof, infringes a patent, copyright, trademark, trade
secret, or any other intellectual property right.

16.6 This defense and indemnification obligation shall survive the expiration or
termination of this Agreement.

COLORADO GOVERNMENTAL IMMUNITY ACT: The parties hereto understand

and agree that the City is relying upon, and has not waived, the monetary limitations and
all other rights, immunities and protection provided by the Colorado Governmental Act, §
24-10-101, et seq., C.R.S. (2003).

TAXES, CHARGES AND PENALTIES: The City shall not be liable for the payment
of taxes, late charges or penalties of any nature other than the compensation stated herein,
except for any additional amounts which the City may be required to pay under D.R.M.C.

§ 20-107 to § 20-115.

ASSIGNMENT: SUBCONTRACTING: The Contractor shall not voluntarily or
involuntarily assign any of its rights or obligations, or subcontract performance obligations,
under this Agreement without obtaining the CEO’s prior written consent. Any assignment
or subcontracting without such consent will be ineffective and void and shall be cause for
termination of this Agreement by the City. The CEO has sole and absolute discretion
whether to consent to any assignment or subcontracting, or to terminate the Agreement
because of unauthorized assignment or subcontracting. In the event of any subcontracting
or unauthorized assignment: (i) the Contractor shall remain responsible to the City; and (ii)
no contractual relationship shall be created between the City and any sub-consultant,
Subcontractor or assign.

NO THIRD PARTY BENEFICIARY: Enforcement of the terms of the Agreement and
all rights of action relating to enforcement are strictly reserved to the parties. Nothing
contained in the Agreement gives or allows any claim or right of action to any third person
or entity. Any person or entity other than the City or the Contractor receiving services or
benefits pursuant to the Agreement is an incidental beneficiary only.

NO AUTHORITY TO BIND CITY TO CONTRACTS: The Contractor lacks any
authority to bind the City on any contractual matters. Final approval of all contractual
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22.

23.

24.

25.

matters that purport to obligate the City must be executed by the City in accordance with
the City’s Charter and the Denver Revised Municipal Code.

AGREEMENT AS COMPLETE INTEGRATION-AMENDMENTS: Except for the
functional requirements provided in response to an RFP and/or any subsequent
enhancement of the SOW or other implementation documentation that may be developed
after execution of this Agreement, the Agreement is the complete integration of all
understandings between the parties as to the subject matter of the Agreement. No prior,
contemporaneous or subsequent addition, deletion, or other modification has any force or
effect, unless embodied in the Agreement in writing. No oral representation by any officer
or employee of the City at variance with the terms of the Agreement or any written
amendment to the Agreement will have any force or effect or bind the City.

SEVERABILITY: Except for the provisions of the Agreement requiring appropriation of
funds and limiting the total amount payable by the City, if a court of competent jurisdiction
finds any provision of the Agreement or any portion of it to be invalid, illegal, or
unenforceable, the validity of the remaining portions or provisions will not be affected, if
the intent of the parties can be fulfilled.

CONFLICT OF INTEREST:

24.1 No employee of the City shall have any personal or beneficial interest in the
services or property described in the Agreement. The Contractor shall not hire, or
contract for services with, any employee or officer of the City that would be in
violation of the City’s Code of Ethics, D.R.M.C. §2-51, et seq. or the Charter §§
1.2.8,1.2.9,and 1.2.12.

24.2  The Contractor shall not engage in any transaction, activity or conduct that would
result in a conflict of interest under the Agreement. The Contractor represents that
it has disclosed any and all current or potential conflicts of interest. A conflict of
interest shall include transactions, activities or conduct that would affect the
judgment, actions or work of the Contractor by placing the Contractor’s own
interests, or the interests of any party with whom the Contractor has a contractual
arrangement, in conflict with those of the City. The City, in its sole discretion, will
determine the existence of a conflict of interest and may terminate the Agreement
in the event it determines a conflict exists, after it has given the Contractor written
notice describing the conflict.

NOTICES: All notices required by the terms of the Agreement must be hand delivered,
sent by overnight courier service, mailed by certified mail, return receipt requested, or
mailed via United States mail, postage prepaid, if to Contractor at the address first above
written, and if to the City at:

Chief Executive Officer

Denver International Airport
Airport Office Building
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26.

27.

28.

29.

8500 Pena Boulevard, 9th Floor
Denver, Colorado 80249-6340

With a copy of any such notice to:

Denver City Attorney’s Office
DEN Legal

8500 Pena Blvd., #9810
Denver, CO 80249

Notices hand delivered or sent by overnight courier are effective upon delivery. Notices
sent by certified mail are effective upon receipt. Notices sent by mail are effective upon
deposit with the U.S. Postal Service. The parties may designate substitute addresses where
or persons to whom notices are to be mailed or delivered. However, these substitutions
will not become effective until actual receipt of written notification.

DISPUTES: All disputes between the City and Contractor arising out of or regarding the
Agreement will be resolved by administrative hearing pursuant to the procedure established
by D.R.M.C. § 5-17. For the purposes of that administrative procedure, the City official
rendering a final determination shall be the CEO as defined in this Agreement.

GOVERNING LAW: VENUE: The Agreement will be construed and enforced in
accordance with applicable federal law, the laws of the State of Colorado, and the Charter,
Revised Municipal Code, ordinances, regulations and Executive Orders of the City and
County of Denver, which are expressly incorporated into the Agreement. Unless otherwise
specified, any reference to statutes, laws, regulations, charter or code provisions,
ordinances, executive orders, or related memoranda, includes amendments or supplements
to same. Venue for any legal action relating to the Agreement will be in the District Court
of the State of Colorado, Second Judicial District. Contractor shall perform or cause to be
performed all services in full compliance with all applicable laws, rules, regulations and
codes of the United States, the State of Colorado; and with the Charter, ordinances, rules,
regulations and Executive Orders of the City and County of Denver.

NO DISCRIMINATION IN EMPLOYMENT: In connection with the performance of
work under this contract, the Contractor may not refuse to hire, discharge, promote or
demote, or discriminate in matters of compensation against any person otherwise qualified,
solely because of race, color, religion, national origin, gender, age, military status, sexual
orientation, gender identity or gender expression, marital status, or physical or mental
disability. The Contractor shall insert the foregoing provision in all subcontracts.

USE, POSSESSION OR SALE OF ALCOHOL OR DRUGS: Contractor shall
cooperate and comply with the provisions of Executive Order 94 and Attachment A thereto
concerning the use, possession or sale of alcohol or drugs. Violation of these provisions
or refusal to cooperate with implementation of the policy can result in the City barring
Contractor from City facilities or participating in City operations.
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30.

31.

32.

33.

34.

3S.

36.

LEGAL AUTHORITY: Contractor represents and warrants that it possesses the legal
authority, pursuant to any proper, appropriate and official motion, resolution or action
passed or taken, to enter into the Agreement. Each person signing and executing the
Agreement on behalf of Contractor represents and warrants that he has been fully
authorized by Contractor to execute the Agreement on behalf of Contractor and to validly
and legally bind Contractor to all the terms, performances and provisions of the Agreement.
The City shall have the right, in its sole discretion, to either temporarily suspend or
permanently terminate the Agreement if there is a dispute as to the legal authority of either
Contractor or the person signing the Agreement to enter into the Agreement.

NO CONSTRUCTION AGAINST DRAFTING PARTY: The parties and their
respective counsel have had the opportunity to review the Agreement, and the Agreement
will not be construed against any party merely because any provisions of the Agreement
were prepared by a particular party.

ORDER OF PRECEDENCE: In the event of any conflicts between the language of the
Agreement and the exhibits, the language of the Agreement controls.

SURVIVAL OF CERTAIN PROVISIONS: The terms of the Agreement and any
exhibits and attachments that by reasonable implication contemplate continued
performance, rights, or compliance beyond expiration or termination of the Agreement
survive the Agreement and will continue to be enforceable. Without limiting the generality
of this provision, the Contractor’s obligations to provide insurance and to indemnify the
City will survive for a period equal to any and all relevant statutes of limitation, plus the
time necessary to fully resolve any claims, matters, or actions begun within that period.

INUREMENT: The rights and obligations of the parties herein set forth shall inure to
the benefit of and be binding upon the parties hereto and their respective successors and
assigns permitted under this Agreement.

TIME IS OF THE ESSENCE: The parties agree that in the performance of the terms,
conditions, and requirements of this Agreement, time is of the essence.

FORCE MAJEURE: Neither party shall be responsible for failure to fulfill its obligations
hereunder or liable for damages resulting from delay in performance as a result of war, fire,
strike, riot or insurrection, natural disaster, unreasonable delay of carriers, governmental
order or regulation, complete or partial shutdown of plant, unreasonable unavailability of
equipment or software from suppliers, default of a Subcontractor or vendor (if such default
arises out of causes beyond their reasonable control), the actions or omissions of the other
party or its officers, directors, employees, agents, Contractors or elected officials and/or
other substantially similar occurrences beyond the party’s reasonable control (“Excusable
Delay”) herein. In the event of any such Excusable Delay, time for performance shall be
extended for a period of time as may be reasonably necessary to compensate for such delay.
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37.

38.

39.

40.

41.

42.

PARAGRAPH HEADINGS: The captions and headings set forth herein are for
convenience of reference only and shall not be construed so as to define or limit the terms
and provisions hereof.

CITY EXECUTION OF AGREEMENT: This Agreement is expressly subject to and
shall not be or become effective or binding on the City until it has been fully executed by
all signatories of the City and County of Denver.

COUNTERPARTS OF THIS AGREEMENT: This Agreement may be executed in
counterparts, each of which shall be deemed to be an original of this Agreement.

ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS: Contractor
consents to the use of electronic signatures by the City. The Agreement, and any other
documents requiring a signature hereunder, may be signed electronically by the City in the
manner specified by the City. The Parties agree not to deny the legal effect or
enforceability of the Agreement solely because it is in electronic form or because an
electronic record was used in its formation. The Parties agree not to object to the
admissibility of the Agreement in the form of an electronic record, or a paper copy of an
electronic document, or a paper copy of a document bearing an electronic signature, on the
ground that it is an electronic record or electronic signature or that it is not in its original
form or is not an original.

ADVERTISING AND PUBLIC DISCLOSURE: The Contractor shall not include any
reference to the Agreement or to services performed pursuant to the Agreement in any of
the Contractor’s advertising or public relations materials without first obtaining the written
approval of the CEO. Any oral presentation or written materials related to services
performed under the Agreement will be limited to services that have been accepted by the
City. The Contractor shall notify the CEO in advance of the date and time of any
presentation. Nothing in this provision precludes the transmittal of any information to City
officials.

ON-CALL SERVICES: The Contractor may also provide specialized professional
services to support the provisioning of technology services to the City and its constituents
as long as the Maximum Contract Amount is not exceeded. These specialized services are
set out, along with the rates, identified on attached Exhibit A. The City shall authorize
specific assignments for the Contractor by placing a written service order signed by the
CEO and the Contractor (the “Order”) describing in sufficient details the services and/or
deliverables and rates to be provided. The City and the Contractor may also enter into flat
rate Orders when those are in the best interest of the City as determined by the CEO. The
Contractor agrees that during the term of this Agreement it shall fully coordinate its
provision of the services with any person or firm under contract with the City doing work
or providing services which affect the Contractor’s services. The Contractor shall
faithfully perform the work in accordance with the standards of care, skill, training,
diligence and judgment provided by highly competent individuals and entities that perform
services of a similar nature to those described in this Agreement. Contractor represents
and warrants that all services will be performed by qualified personnel in a professional
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43.

44.

and workmanlike manner, consistent with industry standards; all services will conform to
applicable specifications and as attached to the Order, if any; and, it has the requisite
ownership, rights and licenses to perform its obligations under this Agreement fully as
contemplated hereby and to grant to the City all rights with respect to any software and
services free and clear from any and all liens, adverse claims, encumbrances and interests
of any third party.

PAYMENT OF CITY MINIMUM WAGE: Contractor shall comply with, and agrees
to be bound by, all requirements, conditions, and City determinations regarding the City’s
Minimum Wage Ordinance, Sections 20-82 through 20-84 D.R.M.C., including, but not
limited to, the requirement that every covered worker shall be paid no less than the City
Minimum Wage in accordance with the foregoing D.R.M.C. Sections. By executing this
Agreement, Contractor expressly acknowledges that Contractor is aware of the
requirements of the City’s Minimum Wage Ordinance and that any failure by Contractor,
or any other individual or entity acting subject to this Agreement, to strictly comply with
the foregoing D.R.M.C. Sections shall result in the penalties and other remedies
authorized therein.

PROVISIONS APPLICABLE TO WORK PERFORMED UNDER THIS
AGREEMENT FOR THE CITY’S DEPARTMENT OF AVIATION:

44.1 Line of Authority: ~ The Chief Executive Officer of the Department of Aviation
or their designee or successor in function (the “CEQ”), authorizes and directs all work
performed under this Agreement. Until otherwise notified in writing by the CEO, the CEO
has delegated the authority granted herein to the Senior Vice President of DEN Business
Technologies. The relevant Senior Vice President (the “SVP”), or their designee (the
“Director”), will designate a Project Manager to coordinate professional services under
this Agreement. Reports, memoranda, correspondence, and other submittals required of
Contractor hereunder shall be processed in accordance with the Project Manager’s
directions.

44.2 Bond Ordinances: This Agreement is in all respects subject and subordinate to any
and all the City bond ordinances applicable to the Airport System and to any other bond
ordinances which amend, supplement, or replace such bond ordinances.

44.3 Sensitive Security Information: Contractor acknowledges that, in the course of
performing its work under this Agreement, Contractor may be given access to Sensitive
Security Information (“SSI”), as material is described in the Code of Federal Regulations,
49 C.F.R. Part 1520. Contractor specifically agrees to comply with all requirements of the
applicable federal regulations, including but not limited to, 49 C.F.R. Parts 15 and 1520.
Contractor understands any questions it may have regarding its obligations with respect
to SSI must be referred to DEN’s Security Office.

444 DEN Security: Contractor, its officers, authorized officials, employees, agents,
subcontractors, and those under its control, shall comply with safety, operational, or
security measures required of Contractor or the City by the FAA or TSA. If Contractor,
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its officers, authorized officials, employees, agents, subcontractors or those under its
control, fail or refuse to comply with said measures and such non-compliance results in a
monetary penalty being assessed against the City, then, in addition to any other remedies
available to the City, Contractor shall fully reimburse the City any fines or penalties levied
against the City, and any attorney fees or related costs paid by the City as a result of any
such violation. Contractor must pay this amount within fifteen (15) days from the date of
the invoice or written notice. Any fines and fees assessed by the FAA or TSA against the
City due to the actions of Contractor and/or its agents will be deducted directly from the
invoice for that billing period. Contractor is responsible for compliance with Airport
Security regulations and 49 C.F.R. Parts 1542 (Airport Security) and 14 C.F.R. Parts 139
(Airport Certification and Operations). Any and all violations pertaining to Parts 1542 and
139 resulting in a fine will be passed on to and borne by Contractor. The fee/fine will be
deducted from the invoice at time of billing.

44.5 Federal Rights: This Agreement is subject and subordinate to the terms,
reservations, restrictions and conditions of any existing or future agreements between the
City and the United States, the execution of which has been or may be required as a
condition precedent to the transfer of federal rights or property to the City for airport
purposes and the expenditure of federal funds for the extension, expansion or development
of the Airport System. As applicable, Contractor shall comply with the Standard Federal
Assurances identified in the attached Appendix.

ATTACHED EXHIBITS

APPENDIX — FAA STANDARD FEDERAL ASSURANCES FOR AIRPORTS
EXHIBIT A-STATEMENT OF WORK

EXHIBIT B-CERTIFICATE OF INSURANCE
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Contract Control Number: PLANE-202160585-00
Contractor Name: ADVANCED NETWORK MANAGEMENT INC

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
Denver, Colorado as of:

SEAL CITY AND COUNTY OF DENVER:
ATTEST: By:
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:

Attorney for the City and County of Denver

By: By:

By:
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Contract Control Number:
Contractor Name:

PLANE-202160585-00
ADVANCED NETWORK MANAGEMENT INC

DocuSigned by:
| W
BY:\_ rimmesces

. Raminder Mann

4/21/2022

Name

(please print)

Title: €EO
(please print)

ATTEST: [if required]

DocuSigned by:
5 | Bun hjw/r?

5/3/2022

Ben Hadar
Name: Y

(please print)

Vice President and General Counsel

Title:

(please print)
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APPENDIX
Federal Aviation Administration Required Contract Provisions
ALL CONTRACTS — NON-AIP FUNDED

Federal laws and regulations require that recipients of federal assistance (Sponsors) include
specific contract provisions in certain contracts, requests for proposals, or invitations to bid.

Certain provisions must be included in all sponsor contracts, regardless of whether or not the
contracts are federally-funded. This requirement was established when a sponsor accepted the
Airport Improvement Program (AIP) grant assurances.

As used in these Contract Provisions, “Sponsor” means The City and County of Denver,
Department of Aviation, and “Contractor” or “Consultant” means the Party of the Second Part as
set forth in Contract / Lease / Agreement to which this Appendix is attached.

GENERAL CIVIL RIGHTS PROVISIONS

The contractor agrees to comply with pertinent statutes, Executive Orders and such rules as are
promulgated to ensure that no person shall, on the grounds of race, creed, color, national origin, sex,
age, or disability be excluded from participating in any activity conducted with or benefiting from
Federal assistance.

This provision binds the contractor and subtier contractors from the bid solicitation period through the
completion of the contract. This provision is in addition to that required of Title VI of the Civil Rights
Act of 1964.

Compliance with Nondiscrimination Requirements

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

1. Compliance with Regulations: The contractor (hereinafter includes consultants) will comply
with the Title VI List of Pertinent Nondiscrimination Acts And Authorities, as they may be
amended from time to time, which are herein incorporated by reference and made a part of this
contract.

2. Non-discrimination: The contractor, with regard to the work performed by it during the
contract, will not discriminate on the grounds of race, color, or national origin in the selection and
retention of subcontractors, including procurements of materials and leases of equipment. The
contractor will not participate directly or indirectly in the discrimination prohibited by the
Nondiscrimination Acts and Authorities, including employment practices when the contract
covers any activity, project, or program set forth in Appendix B of 49 CFR part 21.

3. Solicitations for Subcontracts, Including Procurements of Materials and Equipment: In all
solicitations, either by competitive bidding, or negotiation made by the contractor for work to be
performed under a subcontract, including procurements of materials, or leases of equipment, each
potential subcontractor or supplier will be notified by the contractor of the contractor’s
obligations under this contract and the Nondiscrimination Acts And Authorities on the grounds of
race, color, or national origin.
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4.

APPENDIX
Federal Aviation Administration Required Contract Provisions
ALL CONTRACTS — NON-AIP FUNDED

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

Sanctions for Noncompliance: In the event of a contractor’s noncompliance with the Non-
discrimination provisions of this contract, the sponsor will impose such contract sanctions as it or
the Federal Aviation Administration may determine to be appropriate, including, but not limited
to:

a. Withholding payments to the contractor under the contract until the contractor complies;
and/or

b. Cancelling, terminating, or suspending a contract, in whole or in part.

Incorporation of Provisions: The contractor will include the provisions of paragraphs one
through six in every subcontract, including procurements of materials and leases of equipment,
unless exempt by the Acts, the Regulations and directives issued pursuant thereto. The contractor
will take action with respect to any subcontract or procurement as the sponsor or the Federal
Aviation Administration may direct as a means of enforcing such provisions including sanctions
for noncompliance. Provided, that if the contractor becomes involved in, or is threatened with
litigation by a subcontractor, or supplier because of such direction, the contractor may request the
sponsor to enter into any litigation to protect the interests of the sponsor. In addition, the
contractor may request the United States to enter into the litigation to protect the interests of the
United States.

Title VI List of Pertinent Nondiscrimination Acts and Authorities

During the performance of this contract, the contractor, for itself, its assignees, and successors in
interest (hereinafter referred to as the “contractor”) agrees to comply with the following non-
discrimination statutes and authorities; including but not limited to:

Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), (prohibits
discrimination on the basis of race, color, national origin);

49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The Department of
Transportation—Effectuation of Title VI of The Civil Rights Act of 1964);

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42
U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property has been
acquired because of Federal or Federal-aid programs and projects);
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APPENDIX
Federal Aviation Administration Required Contract Provisions
ALL CONTRACTS — NON-AIP FUNDED

e Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended, (prohibits
discrimination on the basis of disability); and 49 CFR part 27,

e The Age Discrimination Act of 1975, as amended, (42 U.S.C. 8 6101 et seq.), (prohibits
discrimination on the basis of age);

e Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as amended,
(prohibits discrimination based on race, creed, color, national origin, or sex);

e The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage and
applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of 1975 and
Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms “programs
or activities” to include all of the programs or activities of the Federal-aid recipients, sub-
recipients and contractors, whether such programs or activities are Federally funded or not);

o Titles Il and I11 of the Americans with Disabilities Act of 1990, which prohibit discrimination on
the basis of disability in the operation of public entities, public and private transportation systems,
places of public accommodation, and certain testing entities (42 U.S.C. §8 12131 — 12189) as
implemented by Department of Transportation regulations at 49 CFR parts 37 and 38;

e The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. § 47123) (prohibits
discrimination on the basis of race, color, national origin, and sex);

e Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures non-discrimination against minority
populations by discouraging programs, policies, and activities with disproportionately high and
adverse human health or environmental effects on minority and low-income populations;

e Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes discrimination
because of limited English proficiency (LEP). To ensure compliance with Title VI, you must
take reasonable steps to ensure that LEP persons have meaningful access to your programs (70
Fed. Reg. at 74087 to 74100);

o Title IX of the Education Amendments of 1972, as amended, which prohibits you from
discriminating because of sex in education programs or activities (20 U.S.C. 1681 et seq).

Clauses for Transfer of Real Property Acquired or Improved Under the Activity, Facility, or
Program

The following clauses will be included in deeds, licenses, leases, permits, or similar instruments entered
into by the Sponsor pursuant to the provisions of the Airport Improvement Program grant assurances.

A. The (grantee, lessee, permittee, etc. as appropriate) for himself/herself, his/her heirs, personal
representatives, successors in interest, and assigns, as a part of the consideration hereof, does hereby
covenant and agree [in the case of deeds and leases add “as a covenant running with the land”] that:

1. In the event facilities are constructed, maintained, or otherwise operated on the property described in
this (deed, license, lease, permit, etc.) for a purpose for which a Federal Aviation Administration activity,
facility, or program is extended or for another purpose involving the provision of similar services or
benefits, the (grantee, licensee, lessee, permittee, etc.) will maintain and operate such facilities and
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ALL CONTRACTS — NON-AIP FUNDED

services in compliance with all requirements imposed by the Nondiscrimination Acts and Regulations
listed in the Pertinent List of Nondiscrimination Authorities (as may be amended) such that no person on
the grounds of race, color, or national origin, will be excluded from participation in, denied the benefits
of, or be otherwise subjected to discrimination in the use of said facilities.

B. With respect to licenses, leases, permits, etc., in the event of breach of any of the above
Nondiscrimination covenants, Sponsor will have the right to terminate the (lease, license, permit, etc.) and
to enter, re-enter, and repossess said lands and facilities thereon, and hold the same as if the (lease,
license, permit, etc.) had never been made or issued.*

C. With respect to a deed, in the event of breach of any of the above Nondiscrimination covenants, the
Sponsor will have the right to enter or re-enter the lands and facilities thereon, and the above described
lands and facilities will there upon revert to and vest in and become the absolute property of Sponsor and
its assigns.*

(*Reverter clause and related language to be used only when it is determined that such a clause is
necessary to make clear the purpose of Title V1.)

Title VI Clauses for Construction/Use/Access to Real Property Acquired Under the Activity,
Facility or Program

The following clauses will be included in deeds, licenses, permits, or similar instruments/agreements
entered into by Sponsor pursuant to the provisions of the Airport Improvement Program grant assurances.

A. The (grantee, licensee, permittee, etc., as appropriate) for himself/herself, his/her heirs, personal
representatives, successors in interest, and assigns, as a part of the consideration hereof, does hereby
covenant and agree (in the case of deeds and leases add, “as a covenant running with the land”) that (1) no
person on the ground of race, color, or national origin, will be excluded from participation in, denied the
benefits of, or be otherwise subjected to discrimination in the use of said facilities, (2) that in the
construction of any improvements on, over, or under such land, and the furnishing of services thereon, no
person on the ground of race, color, or national origin, will be excluded from participation in, denied the
benefits of, or otherwise be subjected to discrimination, (3) that the (grantee, licensee, lessee, permittee,
etc.) will use the premises in compliance with all other requirements imposed by or pursuant to the List of
discrimination Acts And Authorities.

B. With respect to (licenses, leases, permits, etc.), in the event of breach of any of the above
nondiscrimination covenants, Sponsor will have the right to terminate the (license, permit, etc., as
appropriate) and to enter or re-enter and repossess said land and the facilities thereon, and hold the same
as if said (license, permit, etc., as appropriate) had never been made or issued.*

C. With respect to deeds, in the event of breach of any of the above nondiscrimination covenants, Sponsor
will there upon revert to and vest in and become the absolute property of Sponsor and its assigns.*

(*Reverter clause and related language to be used only when it is determined that such a clause is
necessary to make clear the purpose of Title VI.)

FEDERAL FAIR LABOR STANDARDS ACT (FEDERAL MINIMUM WAGE)

All contracts and subcontracts that result from this solicitation incorporate by reference the provisions of
29 CFR part 201, the Federal Fair Labor Standards Act (FLSA), with the same force and effect as if
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given in full text. The FLSA sets minimum wage, overtime pay, recordkeeping, and child labor
standards for full and part time workers.

The [contractor | consultant] has full responsibility to monitor compliance to the referenced statute or
regulation. The [contractor | consultant] must address any claims or disputes that arise from this
requirement directly with the U.S. Department of Labor — Wage and Hour Division

OCCUPATIONAL SAFETY AND HEALTH ACT OF 1970

All contracts and subcontracts that result from this solicitation incorporate by reference the requirements
of 29 CFR Part 1910 with the same force and effect as if given in full text. Contractor must provide a
work environment that is free from recognized hazards that may cause death or serious physical harm to
the employee. The Contractor retains full responsibility to monitor its compliance and their
subcontractor’s compliance with the applicable requirements of the Occupational Safety and Health Act
of 1970 (20 CFR Part 1910). Contractor must address any claims or disputes that pertain to a referenced
requirement directly with the U.S. Department of Labor — Occupational Safety and Health
Administration.
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Exhibit A — Statement of Work / Pricing

The City maintains a metropolitan area network (“City Network™) that provides services to all City
sites (50 agencies / 250 sites). The City Network provides connectivity, transport for data,
wireless, video and voice (including a clustered Cisco Call Manager for IP Telephony). It is
designed and maintained using Cisco equipment and products. The City also maintains internal
data centers, providing compute and storage for the City.

The City Network connectivity is a combination of dark fiber, DSL, and Metro Optical Ethernet.
It operates 24x7x365 and carries a number of mission critical functions, including public works
traffic and cloud applications, as well as life safety and physical security networks.

Contractor shall provide Professional Services on an On-Call basis to assist the City with support
and development of the City’s Cisco Network.

The rates listed below shall include all fees, costs, and expenses, including, but not limited to, labor
costs, travel expenses, service, repair, removal, replacement, mileage charges, supplies, mailing
charges, installation, testing, communications, order and order tracking, reporting, debugging,
analysis, delivery charges, and other expenses. The City does not guarantee Contractor a minimum
number of hours. Prices shall remain fixed through the Contract Term including extensions. The
City may work with the Contractor to negotiate lower rates when applicable.

experience, prepped for
immediate training,
basic certifications

topologies, and
protocols

Services (Product related/partner provided) Pricing
Managed Services Suite Price is based on project
scope
Services Hourly Rates:
KNOWLEDGE / CERTIFICATION

ROLE EXPERIENCE SKILLS RANGE
Associate Consultant | Up to 3 years of Knowledge of network | Up to: CCDA, CCNA,
$/hr. 165.00 professional premise equipment, DEVNET

Network Consultant
$/hr. 185.00

3-7 years of
professional
experience, experience
on network data comm.
Systems, moderate
certification, and
training history. 1 - 2
years of consulting
experience

Hands-on experience in
multiple premise
equipment, topologies,
protocols, and network
services

May possess some or all:
CCDA, CCNA, CCDP,
MCSE, MCSA,
DEVNET

Senior Network
consultant
$/hr. 225.00

7+ years of professional
experience, emphasis
on network data comm.
Systems 2+ years of

Hands-on experience in
multiple premise
equipment, topologies,
protocols, and network

May possess some or all:
CCDA, CCNA, CCNP,
CCIE, MCP, MCP+I,
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consulting experience,
advanced certification,
and training history
strong leadership /
project management
skills

services, network
security, network
management

MCSE, MCSA, CNET,
DEVNET

Senior Network
Security Engineer
$/hr. 225.00

7+ years of professional
experience, emphasis
on network data comm.
Systems 2+ years of
consulting experience,
advanced certification,
and training history
strong leadership /
project management
skills

Hands-on experience in
multiple premise
equipment, topologies,
protocols, and network
services, network
security, network
management

May possess some or all:
CCDA, CCNA, CCNP,
CCIE, MCP, MCP+I,
MCSE, MCSA, CNET,
DEVNET

Cisco Certified Up to 3 years of Knowledge of network | Required CCNA, CCSI
instructor professional experience | premise equipment, and possess some or all:
$/hr. 185.00 Certified Cisco topologies, and CCNP, CCIE, DEVNET
instructors protocols
Project Manager 3 - 5 years’ experience- preferred: PMP
$/hr. 150.00 CCSE Advanced
Certification and
Training
Program Manager 5 + years’ experience- preferred: PMP
$/hr. 195.00 CCSE Advanced
Certification and
Training
Application 3+ Years of RPA Knowledge of RPA RPA Developer or
Developer — experience technology, process similar
Automation Services consulting
$185/hr
Application 3+ years of application | Knowledge of May possess salesforce
Developer — Custom | development platforms such as developer or higher
Application salesforce, google, .Net | certifications
$185/hr etc.
ANM Services Rate Card Cost Per Hour
(includes all costs for travel, per diem,
etc.)
Jr. Engineer Senior Engineer
Minimum Hourly Maximum Hourly
Rate Rate
Information Security Engineer $165.00 $225.00
Information Security Architect $225.00 $225.00
Identity Management Architect $225.00 $225.00
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Identity Management Developer $225.00 $225.00
Identity Specialist $225.00 $225.00
IT Systems Administrator Associate $105.00 $145.00
IT Systems Administrator $165.00 $225.00
Senior IT Systems Administrator $165.00 $225.00
Infrastructure Architect $165.00 $225.00
Systems Architect $165.00 $225.00
A/V Engineer $90.00 $165.00
Associate Network Administrator $125.00 $185.00
Senior Network Administrator $165.00 $225.00
Network Engineer $165.00 $225.00
Senior Network Engineer $165.00 $225.00
Cisco Information Systems Security $165.00 $225.00
Professional

Network Technician $165.00 $225.00
Telecommunications Technician $165.00 $225.00
Contact Center Engineer $225.00 $225.00
Application Developer- Automation $165.00 $225.00
Application Developer — Custom Applications $165.00 $225.00
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EXHIBIT B — INSERT ACCORD INSURANCE CERTIFICATE HERE
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