Amendment No. 2

to

Contract No. NS160000034

for

Landing Fee Management Software

between

PASSUR Aerospace, Inc.

and the

City of Austin

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be March 21, 2018

through March 20, 2019. No options will remain.

2.0 The total contract amount is increased by $76,380.00 by this extension period. The total contract authorization is

recapped below:

Action Action Amount Total Contract Amount
Initial Term:
03/21/2016 — 03/20/2017 $84,000.00 $84,000.00
Amendment No. 1: Option 1 — Extension
03/21/2017 - 03/20/2018 $74,160.00 $158,160.00
Amendment No. 2: Option 2 — Extension
03/21/2018 — 03/20/2019 $76,380.00 $234,540.00

3.0 MBEMBE goals do not apply to this contract.

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or
debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin.

5.0 All other terms and conditions remain the same. o

BY THE SIGNATURES below, this amendment is hereby incorporated into and made a part of the above-referenced
contract.
Sign/Date: " I (I q\ ] Sign/Date: %t—i 4 >3 /8
|7 TR V4

Printed Name: Louis J. Petrucelly
Authorized Representative

PASSUR Aerospace, Inc.

One Landmark Square, Suite 1900
Stamford, CT 06901

(203) 622-4086
Ipetrucelly@passur.com

Mike Zambrano, Jr.
Contract Management Specialist (11

City of Austin

Purchasing Office

124 W. 8" Street, Ste. 310
Austin, Texas 78701



Amendment No. 1
to
Contract No. NS160000034
for
Landing Fee Management Software
between
PASSUR Aerospace, Inc.
and the
City of Austin

1.0  The City hereby exercises this extension option for the subject contract. This extension option will be March 21, 2017
through March 20, 2018. One option will remain.

2.0 The total contract amount is increased by $74,160.00 by this extension period. The total contract authorization is
recapped below: 3

Action Action Amount Total Contract Amount
Initial Term:
03/21/2016 - 03/20/2017 $84,000.00 $84,000.00
Amendment No. 1: Option 1 — Extension
03/21/2017 - 03/20/2018 $74,160.00 $158,160.00

3.0 MBE/WBE goals do not apply to this contract.

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or
debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin.

5.0  All other terms and conditions remain the same.

BY THE SIGNATURES 4
contract.

glow, this amendment is hereby incorporated into and made a part of the above-referenced

\ ///’l / // 7+ Sign/Date: MWMAA/‘ 22 17

Sign/Date: ,

Printed I\é/ L"’"\‘ £ VC'}I’U\(‘ E’”\l Mike Zambrano, Jr.

Authorized Representative Contract Compliance Specialist, Senlor
City of Austin

PASSUR Aerospace, Inc. Purchasing Office

One Landmark Square, Suite 1900 124 W. 8" Street, Ste. 310

Stamford, CT 06901 Austin, Texas 78701

(203) 622-4086

chrismaccarone@passur.com




City of Austin

P.O. Box 1088, Austin, TX 78767

03/21/2016

Purchasing Office, Financial Services Department

The Austin City Council approved the execution of a contract with your company for
Landing Fee Management Software in accordance with the referenced solicitation.

Responsible Department:

Aviation Department

Department Contact Person:

David Arthur

Department Contact Email Address:

David.Arthur@austintexas.gov

Department Contact Telephone:

512-530-6688

Project Name:

Landing Fee Management Software

Contractor Name:

Pass Aerospace, Inc.

Contract Number: NS160000034
Contract Period: 03/21/2016 — 03/20/2017
Dollar Amount $84,000

Extension Options:

$74,160 for the first option and $76,380 for the
second option

Requisition Number: 16031700332
Solicitation Type & Number: Sole Source
Agenda ltem Number: 27

Council Approval Date: 02/04/2016

Thank you for your interest in doing business with the City of Austin. If you have any
guestions regarding this contract, please contact the person referenced under

Department Contact Person.

Sincerely,

Sai Purcell

Senior Buyer Specialist
City of Austin
Purchasing Office

Revised 8/4/2014




CONTRACT BETWEEN THE CITY OF AUSTIN
AND
PASSUR Aerospace
For
Landing Fee Management Software

This Contract is made by and between the City of Austin (“City”), a home-rule municipality incorporated by the
State of Texas, and PASSUR Aerospace (“Contractor”), having offices at One Landmark Square, Suite 1900,
Stamford, CT 06901.

SECTION 1. GRANT OF AUTHORITY, SERVICES AND DUTIES

1.1 Engagement of the Contractor. Subject to the general supervision and control of the City and subject to
the provisions of the Terms and Conditions contained herein, the Contractor is engaged to provide the services
set forth in Section 2, Scope of Work.

1.2 Responsibilities of the Contractor. The Contractor shall provide all technical and professional expertise,
knowledge, management, and other resources required for accomplishing all aspects of the tasks and associated
activities identified in the Scope of Work. In the event that the need arises for the Contractor to perform services
beyond those stated in the Scope of Work, the Contractor and the City shall negotiate mutually agreeable terms
and compensation for completing the additional services.

1.3 Responsibilities of the City. The City’'s Contract Manager will be responsible for exercising general
oversight of the Contractor’s activities in completing the Scope of Work. Specifically, the Contract Manager will
represent the City’s interests in resolving day-to-day issues that may arise during the term of this Contract, shall
participate regularly in conference calls or meetings for status reporting, shall promptly review any written reports
submitted by the Contractor, and shall approve all invoices for payment, as appropriate. The City’s Contract
Manager shall give the Contractor timely feedback on the acceptability of progress and task reports.

1.4 Designation of Key Personnel. The Contractor's Contract Manager for this engagement shall be Chris
Maccarone, Phone: (203) 622-4086, Email Address: ChrisMaccarone@passur.com. The City’s Contract Manager
for the engagement shall be David Arthur, Phone: (512) 530-6688, Email Address:
David.Arthur@austintexas.gov. The City and the Contractor resolve to keep the same key personnel assigned to
this engagement throughout its term. In the event that it becomes necessary for the Contractor to replace any key
personnel, the replacement will be an individual having equivalent experience and competence in executing
projects such as the one described herein. Additionally, the Contractor will promptly notify the City Contract
Manager and obtain approval for the replacement. Such approval shall not be unreasonably withheld.

SECTION 2. SCOPE OF WORK

2.1 Contractor's Obligations. The Contractor shall fully and timely provide the City during the term of this
Contract and any renewal thereof, a nonexclusive right to use Contractor’s proprietary software services solely for
the City's governmental and business purposes to generate the deliverables, which consist of landing
management reports described herein and in the Contractor's Offer in strict accordance with the terms,
covenants, and conditions of the Contract and all applicable Federal, State, and local laws, rules, and regulations.

SECTION 3. COMPENSATION

3.1 Contract Amount. The Contractor will be paid as indicated herein upon the successful completion of the
Scope of Work, as described herein. In consideration for the services to be performed under this Contract, the
Contractor shall be paid an amount not to exceed $84,000.00 for the initial term, $74,160.00 for the first
extension, and $76,380.00 for the second extension, for a total estimated contract amount not to exceed
$234,540.00 comprising the software maintenance and support fees.

3.2 Economic Price Adjustment.

3.2.1 Price Adjustments. Prices shown in this Contract shall remain firm for the first 12-month period
of the Contract. After that, in recognition of the potential for fluctuation of the Contractor’s cost, a price
adjustment (increase or decrease) may be requested by either the City or the Contractor on the anniversary
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date of the Contract or as may otherwise be specified herein. The percentage change between the contract
price and the requested price shall not exceed the percentage change between the specified index in effect
on the date the solicitation closed and the most recent, non-preliminary data at the time the price
adjustment is requested. The requested price adjustment shall not exceed ten percent (10%) for any single
line item and in no event shall the total amount of the contract be automatically adjusted as a result of the
change in one or more line items made pursuant to this provision. Prices for products or services unaffected
by verifiable cost trends shall not be subject to adjustment.

3.2.2 Effective Date. Approved price adjustments will go into effect on the first day of the upcoming
renewal period or anniversary date of contract award and remain in effect until contract expiration unless
changed by subsequent amendment.

3.2.3 Adjustments. A request for price adjustment must be made in writing and submitted to the other
Party prior to the yearly anniversary date of the Contract; adjustments may only be considered at that time
unless otherwise specified herein. Requested adjustments must be solely for the purpose of
accommodating changes in the Contractor’s direct costs. Contractor shall provide an updated price listing
once agreed to adjustment(s) have been approved by the parties.

3.2.4 Indexes. In most cases an index from the Bureau of Labor Standards (BLS) will be utilized;
however, if there is more appropriate, industry recognized standard then that index may be selected.

3.2.4.1 The following definitions apply:

3.2.4.1.1 Base Period: Month and year of the original contracted price (the solicitation
close date).

3.2.4.1.2 Base Price: Initial price quoted, proposed and/or contracted per unit of
measure.

3.2.4.1.3 Adjusted Price: Base Price after it has been adjusted in accordance with the
applicable index change and instructions provided.

3.2.4.1.4 Change Factor: The multiplier utilized to adjust the Base Price to the
Adjusted Price.

3.2.4.1.5 Weight %: The percent of the Base Price subject to adjustment based on the
index change.

3.2.4.2 Adjustment-Reguest Review. Each adjustment-request received will be reviewed and
compared to changes in the index(es) identified below. Where applicable:

3.2.4.2.1  Utilize final Compilation data instead of Preliminary data

3.2.4.2.2. If the referenced index is no longer available shift up to the next higher
category index.

3.2.4.3 Index Identification. Complete table as they may apply.

Weight % or $ of Base Price: 100

Database Name: Producer Price Index Data

Series ID: WPU34

XI Not Seasonally Adjusted [ ] Seasonally Adjusted

Geographical Area:

Description of Series ID: Software Publishing

This Index shall apply to the following items of the Bid Sheet / Cost Proposal: ALL

3.25 Calculation. Price adjustment will be calculated as follows:
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3.2.5.1 Single Index. Adjust the Base Price by the same factor calculated for the index change.

Index at time of calculation

Divided by index on solicitation close date

Equals Change Factor

Multiplied by the Base Price

Equals the Adjusted Price

3.2.6 If the requested adjustment is not supported by the referenced index, the City, as its sole discretion,

3.3

3.4

may consider approving an adjustment on fully documented market increases.
Invoices.

3.3.1 Invoices shall contain a unique invoice number, the purchase order or delivery order
number and the master agreement number if applicable, the Department’s Name, and the name of
the point of contact for the Department. Invoices shall be itemized. The Contractor's name and, if
applicable, the tax identification number on the invoice must exactly match the information in the
Contractor’s registration with the City. Unless otherwise instructed in writing, the City may rely on the
remittance address specified on the Contractor’s invoice. Invoices received without all required information
cannot be processed and will be returned to the Contractor. Invoices shall be mailed to the below address:

City of Austin
Department Communication Technology Management or (CTM)
Attn: Accounts Payable
Address PO Box 1088
City, State, Zip Code Austin, TX 78767

3.3.2 Invoices for labor shall include a copy of all time-sheets with trade labor rate and deliverables order
number clearly identified. Invoices shall also include a tabulation of work-hours at the appropriate rates and
grouped by work order number. Time billed for labor shall be limited to hours actually worked at the work
site.

3.3.3 Unless otherwise expressly authorized in the Contract, the Contractor shall pass through all
Subcontract and other authorized expenses at actual cost without markup.

3.3.4 Federal excise taxes, State taxes, or City sales taxes must not be included in the invoiced amount.
The City will furnish a tax exemption certificate upon request.

Payment.

3.4.1 All proper invoices received by the City will be paid within thirty (30) calendar days of the City’s
receipt of the deliverables or of the invoice, whichever is later.

3.4.2 If payment is not timely made, (per this paragraph), interest shall accrue on the unpaid
balance at the lesser of the rate specified in Texas Government Code Section 2251.025 or the
maximum lawful rate; except, if payment is not timely made for a reason for which the City may
withhold payment hereunder, interest shall not accrue until ten (10) calendar days after the grounds
for withholding payment have been resolved.

3.4.3 The City may withhold or off set the entire payment or part of any payment otherwise due the
Contractor to such extent as may be necessary on account of:
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3.4.3.1 delivery of defective or non-conforming deliverables by the Contractor;

3.4.3.2 third party claims, which are not covered by the insurance which the Contractor is
required to provide, are filed or reasonable evidence indicating probable filing of such claims;

3.4.3.3 failure of the Contractor to pay Subcontractors, or for labor, materials or equipment;

3.4.3.4 damage to the property of the City or the City’'s agents, employees or contractors, which
is not covered by insurance required to be provided by the Contractor;

3.4.3.5 reasonable evidence that the Contractor’'s obligations will not be completed within the
time specified in the Contract, and that the unpaid balance would not be adequate to cover actual
or liguidated damages for the anticipated delay;

3.4.3.6 failure of the Contractor to submit proper invoices with all required attachments and
supporting documentation; or

3.4.3.7 failure of the Contractor to comply with any material provision of the Contract Documents.

3.4.4 Notice is hereby given of Article VIII, Section 1 of the Austin City Charter which prohibits the
payment of any money to any person, firm or corporation who is in arrears to the City for taxes, and of §2-8-
3 of the Austin City Code concerning the right of the City to offset indebtedness owed the City.

3.4.5 Payment will be made by check unless the parties mutually agree to payment by credit card or
electronic transfer of funds. The Contractor agrees that there shall be no additional charges, surcharges, or
penalties to the City for payments made by credit card or electronic transfer of funds.

3.5 Retainage. The City reserves the right to withhold a 10 percent (%) retainage until completion of all work
required by the Contract. The Contractor’s invoice shall indicate the amount due, less the retainage. Upon final
acceptance of the work, the Contractor shall submit an invoice for the retainage to the City and payment will be
made as specified in the Contract. Payment of the retainage by the City shall not constitute nor be deemed a
waiver or release by the City of any of its rights and remedies against the Contractor for recovery of amounts
improperly invoiced or for defective, incomplete or non-conforming work under the Contract.

3.6 Non-Appropriation. The awarding or continuation of this Contract is dependent upon the availability of
funding. The City’s payment obligations are payable only and solely from funds Appropriated and available for this
Contract. The absence of Appropriated or other lawfully available funds shall render the Contract null and void to
the extent funds are not Appropriated or available and any deliverables delivered but unpaid shall be returned to
the Contractor. The City shall provide the Contractor written notice of the failure of the City to make an adequate
Appropriation for any fiscal year to pay the amounts due under the Contract, or the reduction of any Appropriation
to an amount insufficient to permit the City to pay its obligations under the Contract. In the event of non or
inadequate appropriation of funds, there will be no penalty nor removal fees charged to the City.

3.7 Reimbursable Expenses. Expenses incurred directly in support of completing the work set forth in this
Contract are reimbursable to the Contractor within the Contract amount.

3.7.1 Administrative. The Contractor will be reimbursed for selected administrative expenses incurred
directly in support of executing this Contract. Reimbursable administrative expenses include actual
charges for long distance telephone calls, facsimile transmissions, reproduction, printing and binding,
postage, express delivery and report processing.

3.7.2 Travel Expenses, All travel, lodging, and per diem expenses in connection with the Contract for
which reimbursement may be claimed by the Contractor under the terms of the Contract will be reviewed
against the City's Travel Policy and the current United States General Services Administration Domestic
Per Diem Rates (the “Rates”) as published and maintained on the Internet at:

http://www.gsa.gov/portal/category/21287

No amounts in excess of the Travel Policy or Rates shall be paid. All invoices must be accompanied by
copies of itemized receipts (e.g. hotel bills, airline tickets). No reimbursement will be made for expenses
not actually incurred. Airline fares in excess of coach or economy will not be reimbursed. Mileage
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charges may not exceed the amount permitted as a deduction in any year under the Internal Revenue
Code or Regulation.

3.8 Final Payment and Close-Out.

3.8.1 The making and acceptance of final payment will constitute:

3.8.1.1 a waiver of all claims by the City against the Contractor, except claims (1) which have
been previously asserted in writing and not yet settled, (2) arising from defective work appearing
after final inspection, (3) arising from failure of the Contractor to comply with the Contract or the
terms of any warranty specified herein, (4) arising from the Contractor's continuing obligations
under the Contract, including but not limited to indemnity and warranty obligations, or (5) arising
under the City’s right to audit; and

3.8.1.2 a waiver of all claims by the Contractor against the City other than those previously
asserted in writing and not yet settled.

SECTION 4. TERM AND TERMINATION
4.1 Term of Contract. The Contract shall be in effect for an initial term of 12 months and may be extended

thereafter for up to 2 additional 12 month periods, subject to the approval of the Contractor and the City
Purchasing Officer or his designee.

4.1.1 Upon expiration of the initial term or period of extension, the Contractor agrees to hold over under
the terms and conditions of this Contract for such a period of time as is reasonably necessary to re-solicit
and/or complete the project (not to exceed 120 calendar days unless mutually agreed on in writing).

4.2 Right To Assurance. Whenever one party to the Contract in good faith has reason to question the other
party’s intent to perform, demand may be made to the other party for written assurance of the intent to perform. In
the event that no assurance is given within the time specified after demand is made, the demanding party may
treat this failure as an anticipatory repudiation of the Contract.

4.3 Default. The Contractor shall be in default under the Contract if the Contractor (a) fails to fully, timely and
faithfully perform any of its material obligations under the Contract, (b) fails to provide adequate assurance of
performance under the “Right to Assurance paragraph herein, (c) becomes insolvent or seeks relief under the
bankruptcy laws of the United States or (d) makes a material misrepresentation in Contractor’s Offer, or in any
report or deliverable required to be submitted by Contractor to the City.

4.4 Termination For Cause.. In the event of a default by the Contractor, the City shall have the right to
terminate the Contract for cause, by written notice effective ten (10) calendar days, unless otherwise specified,
after the date of such notice, unless the Contractor, within such ten (10) day period, cures such default, or
provides evidence sufficient to prove to the City’s reasonable satisfaction that such default does not, in fact, exist.
The City may place Contractor on probation for a specified period of time within which the Contractor must correct
any non-compliance issues. Probation shall not normally be for a period of more than nine (9) months, however, it
may be for a longer period, not to exceed one (1) year depending on the circumstances. If the City determines the
Contractor has failed to perform satisfactorily during the probation period, the City may proceed with suspension.
In the event of a default by the Contractor, the City may suspend or debar the Contractor in accordance with the
“City of Austin Purchasing Office Probation, Suspension and Debarment Rules for Vendors” and remove the
Contractor from the City’s vendor list for up to five (5) years and any Offer submitted by the Contractor may be
disqualified for up to five (5) years. In addition to any other remedy available under law or in equity, the City shall
be entitled to recover all actual damages, costs, losses and expenses, incurred by the City as a result of the
Contractor’'s default, including, without limitation, cost of cover, reasonable attorneys’ fees, court costs, and
prejudgment and post-judgment interest at the maximum lawful rate. All rights and remedies under the Contract
are cumulative and are not exclusive of any other right or remedy provided by law.
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4.5 Termination Without Cause. The City shall have the right to terminate the Contract, in whole or in part,
without cause, any time after six (6) months of the initial term have elapsed, upon sixty (60) calendar days prior
written notice. Upon receipt of a notice of termination, the Contractor shall promptly cease all further work
pursuant to the Contract, with such exceptions, if any, specified in the notice of termination. The City shall pay the
Contractor, to the extent of funds Appropriated or otherwise legally available for such purposes, for all goods
delivered and services performed and obligations incurred prior to the date of termination in accordance with the
terms hereof.

4.6 Fraud. Fraudulent statements by the Contractor on any Offer or in any report or deliverable required to be
submitted by the Contractor to the City shall be grounds for the termination of the Contract for cause by the City
and may result in legal action.

SECTION 5. OTHER DELIVERABLES
5.1 Insurance: The following insurance requirements apply.

5.1.1 General Reqguirements.

5.1.1.1 The Contractor shall at a minimum carry insurance in the types and amounts indicated
herein for the duration of the Contract and during any warranty period.

5.1.1.2 The Contractor shall provide a Certificate of Insurance as verification of coverages
required below to the City at the below address prior to Contract execution and within fourteen (14)
calendar days after written request from the City.

5.1.1.3 The Contractor must also forward a Certificate of Insurance to the City whenever a
previously identified policy period has expired, or an extension option or holdover period is
exercised, as verification of continuing coverage.

5.1.1.4 The Contractor shall not commence work until the required insurance is obtained and has
been reviewed by City. Approval of insurance by the City shall not relieve or decrease the liability
of the Contractor hereunder and shall not be construed to be a limitation of liability on the part of the
Contractor.

5.1.1.5 The City may request that the Contractor submit certificates of insurance to the City for all
subcontractors prior to the subcontractors commencing work on the project.

5.1.1.6 The Contractor's and all subcontractors’ insurance coverage shall be written by
companies licensed to do business in the State of Texas at the time the policies are issued and
shall be written by companies with A.M. Best ratings of B+VII or better.

5.1.1.7 All endorsements naming the City as additional insured, waivers, and notices of
cancellation endorsements as well as the Certificate of Insurance shall be mailed to the following
address:

City of Austin
Purchasing Office

P. O. Box 1088
Austin, Texas 78767

5.1.1.8 The “other” insurance clause shall not apply to the City where the City is an additional

insured shown on any policy. It is intended that policies required in the Contract, covering both the
City and the Contractor, shall be considered primary coverage as applicable.
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5.1.1.9 If insurance policies are not written for amounts specified in Paragraph 5.1.2, Specific
Coverage Requirements, the Contractor shall carry Umbrella or Excess Liability Insurance for any
differences in amounts specified. If Excess Liability Insurance is provided, it shall follow the form of
the primary coverage.

5.1.1.10 The City shall be entitled, upon request, at an agreed upon location, and without
expense, to review certified copies of policies and endorsements thereto and may make any
reasonable requests for deletion or revision or modification of particular policy terms, conditions,
limitations, or exclusions except where policy provisions are established by law or regulations
binding upon either of the parties hereto or the underwriter on any such policies.

5.1.1.11 The City reserves the right to review the insurance requirements set forth during the
effective period of the Contract and to make reasonable adjustments to insurance coverage, limits,
and exclusions when deemed necessary and prudent by the City based upon changes in statutory
law, court decisions, the claims history of the industry or financial condition of the insurance
company as well as the Contractor.

5.1.1.12 The Contractor shall not cause any insurance to be canceled nor permit any insurance to
lapse during the term of the Contract or as required in the Contract.

5.1.1.13 The Contractor shall be responsible for premiums, deductibles and self-insured
retentions, if any, stated in policies. All deductibles or self-insured retentions shall be disclosed on
the Certificate of Insurance.

5.1.1.14 The Contractor shall endeavor to provide the City thirty (30) calendar days written notice
of erosion of the aggregate limits below occurrence limits for all applicable coverages indicated
within the Contract.

5.1.2 Specific Coverage Requirements. The Contractor shall at a minimum carry insurance in the types
and amounts indicated below for the duration of the Contract, including extension options and hold over
periods, and during any warranty period. These insurance coverages are required minimums and are not
intended to limit the responsibility or liability of the Contractor.

5.1.2.1 Commercial General Liability Insurance. The minimum bodily injury and property
damage per occurrence are $500,000 for coverages A (Bodily Injury and Property Damage) and B
(Personal and Advertising Injuries). The policy shall contain the following provisions and
endorsements.

5.1.2.1.1  Contractual liability coverage for liability assumed under the Contract and all
other Contracts related to the project.

5.1.2.1.2 Contractor/Subcontracted Work.

5.1.2.1.3  Products/Completed Operations Liability for the duration of the warranty
period.

5.1.2.1.4  Waiver of Subrogation, Endorsement CG 2404, or equivalent coverage.

5.1.2.1.5 Thirty (30) calendar days Notice of Cancellation, Endorsement CG 0205, or
equivalent coverage.

5.1.2.1.6 The City of Austin listed as an additional insured, Endorsement CG 2010, or
equivalent coverage.
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5.1.2.2 Business Automobile Liability Insurance. The Contractor shall provide coverage for all
owned, non-owned and hired vehicles with a minimum combined single limit of $500,000 per
occurrence for bodily injury and property damage. Alternate acceptable limits are $250,000 bodily
injury per person, $500,000 bodily injury per occurrence and at least $100,000 property damage
liability per accident. The policy shall contain the following endorsements:

5.1.2.2.1  Waiver of Subrogation, Endorsement CA0444, or equivalent coverage.

5.1.2.2.2 Thirty (30) calendar days Notice of Cancellation, Endorsement CA0244, or
equivalent coverage.

5.1.2.2.3 The City of Austin listed as an additional insured, Endorsement CA2048, or
equivalent coverage.

5.1.2.3 Worker's Compensation and Employers’ Liability Insurance. Coverage shall be
consistent with statutory benefits outlined in the Texas Worker's Compensation Act (Section 401).
The minimum policy limits for Employer’s Liability are $100,000 bodily injury each accident,
$500,000 bodily injury by disease policy limit and $100,000 bodily injury by disease each employee.
The policy shall contain the following provisions and endorsements:

5.1.2.3.1  The Contractor’s policy shall apply to the State of Texas.
5.1.2.3.2  Waiver of Subrogation, Form WC420304, or equivalent coverage.

5.1.2.3.3 Thirty (30) calendar days Notice of Cancellation, Form WC420601, or
equivalent coverage.

5.1 Equal Opportunity.

5.2.1 Equal Employment Opportunity. No Contractor or Contractor’'s agent shall engage in any
discriminatory employment practice as defined in Chapter 5-4 of the City Code. No Bid submitted to the City
shall be considered, nor any Purchase Order issued, or any Contract awarded by the City unless the
Contractor has executed and filed with the City Purchasing Office a current Non-Discrimination Certification.
The Contractor shall sign and return the Non-Discrimination Certification attached hereto as Exhibit C. Non-
compliance with Chapter 5-4 of the City Code may result in sanctions, including termination of the contract
and the Contractor’s suspension or debarment from participation on future City contracts until deemed
compliant with Chapter 5-4.

5.1.2 Americans With Disabilities Act (ADA) Compliance. No Contractor, or Contractor’'s agent shall
engage in any discriminatory employment practice against individuals with disabilities as defined in the
ADA.

5.2 Acceptance of Incomplete or Non-Conforming Deliverables. If, instead of requiring immediate
correction or removal and replacement of defective or non-conforming deliverables, the City prefers to accept it,
the City may do so. The Contractor shall pay all claims, costs, losses and damages attributable to the City's
evaluation of and determination to accept such defective or non-conforming deliverables. If any such acceptance
occurs prior to final payment, the City may deduct such amounts as are necessary to compensate the City for the
diminished value of the defective or non-conforming deliverables. If the acceptance occurs after final payment,
such amount will be refunded to the City by the Contractor.

5.3 Delays.
54.1 The City may delay scheduled delivery or other due dates by written notice to the Contractor if the

City deems it is in its best interest. If such delay causes an increase in the cost of the work under the
Contract, the City and the Contractor shall negotiate an equitable adjustment for costs incurred by the
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5.4

Contractor in the Contract price and execute an amendment to the Contract. The Contractor must assert its
right to an adjustment within thirty (30) calendar days from the date of receipt of the notice of delay. Failure
to agree on any adjusted price shall be handled under the Dispute Resolution process specified herein.
However, nothing in this provision shall excuse the Contractor from delaying the delivery as notified.

5.3.2 Neither party shall be liable for any default or delay in the performance of its obligations under
this Contract if, while and to the extent such default or delay is caused by acts of God, fire, riots, civil
commotion, labor disruptions, sabotage, sovereign conduct, or any other cause beyond the reasonable
control of such Party. In the event of default or delay in Contract performance due to any of the foregoing
causes, then the time for completion of the services will be extended; provided, however, in such an event,
a conference will be held within three (3) business days to establish a mutually agreeable period of time
reasonably necessary to overcome the effect of such failure to perform.

Ownership And Use Of Deliverables. The Contractor’s proprietary software services are licensed, not

sold. All right title and interest in or relating to the Contractor’'s proprietary software services and the Contractor’s
Confidential Information, in any form whatsoever, shall remain the sole property of the Contractor. The City shall
own all rights, titles, and interests throughout the world in and to the deliverables provided by Contractor to the
City hereunder.

| 55

5.5.1 Patents. As to any patentable subject matter contained in the deliverables, the Contractor agrees
to disclose such patentable subject matter to the City. Further, if requested by the City, the Contractor
agrees to assign and, if necessary, cause each of its employees to assign the entire right, title, and interest
to specific inventions under such patentable subject matter to the City and to execute, acknowledge, and
deliver and, if necessary, cause each of its employees to execute, acknowledge, and deliver an assignment
of letters patent, in a form to be reasonably approved by the City, to the City upon request by the City.

5.4.2 Copyrights. As to any deliverables containing copyrightable subject matter, the Contractor
agrees that upon their creation, such deliverables shall be considered as work made-for-hire by the
Contractor for the City and the City shall own all copyrights in and to such deliverables, provided however,
that nothing in this paragraph shall negate the City’s sole or joint ownership of any such deliverables arising
by virtue of the City’s sole or joint authorship of such deliverables. Should by operation of law, such
deliverables not be considered works made-for-hire, the Contractor hereby assigns to the City (and agrees
to cause each of its employees providing services to the City hereunder to execute, acknowledge, and
deliver an assignment to the City of) all worldwide right, title, and interest in and to such deliverables. With
respect to such work made-for-hire, the Contractor agrees to execute, acknowledge, and deliver and cause
each of its employees providing services to the City hereunder to execute, acknowledge, and deliver a
work-made-for-hire agreement, in a form to be reasonably approved by the City, to the City upon delivery of
such deliverables to the City or at such other time as the City may request.

5.4.3 Additional Assignments. The Contractor further agrees to, and if applicable, cause each of its
employees to, execute, acknowledge, and deliver all applications, specifications, oaths, assignments, and
all other instruments which the City might reasonably deem necessary in order to apply for and obtain
copyright protection, mask work registration, trademark registration and/or protection, letters patent, or any
similar rights in any and all countries and in order to assign and convey to the City, its successors, assigns
and nominees, the sole and exclusive right, title, and interest in and to the deliverables. The Contractor’s
obligation to execute, acknowledge, and deliver (or cause to be executed, acknowledged, and delivered)
instruments or papers such as those described in this paragraph shall continue after the termination of this
Contract with respect to such deliverables. In the event the City should not seek to obtain copyright
protection, mask work registration or patent protection for any of the deliverables, but should desire to keep
the same secret, the Contractor agrees to treat the same as Confidential Information under the terms
herein.

Rights to Proposal and Contractual Material. All material submitted by the Contractor to the City shall

become property of the City upon receipt. Any portions of such material claimed by the Contractor to be
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proprietary must be clearly marked as such. Determination of the public nature of the material is subject to the
Texas Public Information Act, Chapter 552, Texas Government Code.

5.55.6 _Publications. All published material and written reports submitted under the Contract must be originally
developed material unless otherwise specifically provided in the Contract. When material not originally developed
is included in a report in any form, the source shall be identified.

SECTION 6. WARRANTIES

6.1 Warranty — Price.

6.1.1 The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's current
prices on orders by others for like deliverables under similar terms of purchase.

6.1.2 The Contractor certifies that the prices in the Offer have been arrived at independently without
consultation, communication, or agreement for the purpose of restricting competition, as to any matter
relating to such fees with any other firm or with any competitor.

6.1.3 In addition to any other remedy available, the City may deduct from any amounts owed to the
Contractor, or otherwise recover, any amounts paid for items in excess of the Contractor's current prices on
orders by others for like deliverables under similar terms of purchase.

6.2 Warranty — Services. The Contractor warrants and represents that all services to be provided to the City
under the Contract will be fully and timely performed in a good and workmanlike manner in accordance with
generally accepted industry standards and practices, the terms, conditions, and covenants of the Contract, and all
applicable Federal, State and local laws, rules or regulations.

6.2.1 The Contractor may not limit, exclude or disclaim the foregoing warranty or any warranty implied by
law, and any attempt to do so shall be without force or effect.

6.2.2 Unless otherwise specified in the Contract, the warranty period shall be at least one year from the
acceptance date. If during the warranty period, one or more of the warranties are breached, the Contractor
shall promptly upon receipt of demand perform the services again in accordance with above standard at no
additional cost to the City. All costs incidental to such additional performance shall be borne by the
Contractor. The City shall endeavor to give the Contractor written notice of the breach of warranty within
thirty (30) calendar days of discovery of the breach of warranty, but failure to give timely notice shall not
impair the City’s rights under this section.

6.2.3 If the Contractor is unable or unwilling to perform its services in accordance with the above
standard as required by the City, then in addition to any other available remedy, the City may reduce the
amount of services it may be required to purchase under the Contract from the Contractor, and purchase
conforming services from other sources. In such event, the Contractor shall pay to the City upon demand
the increased cost, if any, incurred by the City to procure such services from another source.

SECTION 7. MISCELLANEOUS

7.1 Place and Condition of Work. The City shall provide the Contractor access to the sites where the
Contractor is to perform the services as required in order for the Contractor to perform the services in a timely and
efficient manner in accordance with and subject to the applicable security laws, rules, and regulations. The
Contractor acknowledges that it has satisfied itself as to the nature of the City's service requirements and
specifications, the location and essential characteristics of the work sites, the quality and quantity of materials,
equipment, labor and facilities necessary to perform the services, and any other condition or state of fact which
could in any way affect performance of the Contractor’s obligations under the Contract. The Contractor hereby
releases and holds the City harmless from and against any liability or claim for damages of any kind or nature if
the actual site or service conditions differ from expected conditions.
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7.2 Workforce.

7.2.1 The Contractor shall employ only orderly and competent workers, skilled in the performance of the
services which they will perform under the Contract.

7.2.2 The Contractor, its employees, subcontractors, and subcontractor's employees may not while
engaged in participating or responding to a solicitation or while in the course and scope of delivering goods
or services under a City of Austin contract or on the City's property:

7.2.2.1 use or possess a firearm, including a concealed handgun that is licensed under state law,
except as required by the terms of the Contract; and

7.2.2.2 use or possess alcoholic or other intoxicating beverages, illegal drugs or controlled
substances, nor may such workers be intoxicated, or under the influence of alcohol or drugs, on the
job.

7.2.3 If the City or the City's representative notifies the Contractor that any worker is incompetent,
disorderly or disobedient, has knowingly or repeatedly violated safety regulations, has possessed any
firearms, or has possessed or was under the influence of alcohol or drugs on the job, the Contractor shall
immediately remove such worker from Contract services, and may not employ such worker again on
Contract services without the City's prior written consent.

7.3 Compliance with Health, Safety, and Environmental Requlations. The Contractor, its Subcontractors,
and their respective employees, shall comply fully with all applicable federal, state, and local health, safety, and
environmental laws, ordinances, rules and regulations in the performance of the services, including but not limited
to those promulgated by the City and by the Occupational Safety and Health Administration (OSHA). In case of
conflict, the most stringent safety requirement shall govern. The Contractor shall indemnify and hold the City
harmless from and against all claims, demands, suits, actions, judgments, fines, penalties and liability of every
kind arising from the breach of the Contractor’s obligations under this paragraph.

7.4 Significant Event. The Contractor shall immediately notify the City’s Contract Manager of any current or
prospective “significant event” on an ongoing basis. All notifications shall be submitted in writing to the Contract
Manager. As used in this provision, a “significant event” is any occurrence or anticipated occurrence which might
reasonably be expected to have a material effect upon the Contractor's ability to meet its contractual obligations.
Significant events may include but not be limited to the following:

7.4.1 disposal of major assets;

7.4.2 any major computer software conversion, enhancement or modification to the operating systems,
security systems, and application software, used in the performance of this Contract;

7.4.3 any significant termination or addition of provider contracts;
7.4.4 the Contractor’s insolvency or the imposition of, or notice of the intent to impose, a receivership,
conservatorship or special regulatory monitoring, or any bankruptcy proceedings, voluntary or involuntary,

or reorganization proceedings;

7.4.5 strikes, slow-downs or substantial impairment of the Contractor’s facilities or of other facilities used
by the Contractor in the performance of this Contract;

7.4.6 reorganization, reduction and/or relocation in key personnel,

7.4.7 known or anticipated sale, merger, or acquisition;
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7.5

7.6

7.4.8 known, planned or anticipated stock sales;
7.4.9 any litigation against the Contractor; or

7.4.10 significant change in market share or product focus.

Right To Audit.

7.5.1 The Contractor agrees that the representatives of the Office of the City Auditor or other authorized
representatives of the City shall have access to, and the right to audit, examine, or reproduce, any and all
records of the Contractor related to the performance under this Contract. The Contractor shall retain all
such records for a period of three (3) years after final payment on this Contract or until all audit and litigation
matters that the City has brought to the attention of the Contractor are resolved, whichever is longer. The
Contractor agrees to refund to the City any overpayments disclosed by any such audit.

7.5.2 The Contractor shall include this provision in all subcontractor agreements entered into in
connection with this Contract.

Stop Work Notice. The City may issue an immediate Stop Work Notice in the event the Contractor is

observed performing in a manner that is in violation of Federal, State, or local guidelines, or in a manner that is
determined by the City to be unsafe to either life or property. Upon notification, the Contractor will cease all work
until notified by the City that the violation or unsafe condition has been corrected. The Contractor shall be liable
for all costs incurred by the City as a result of the issuance of such Stop Work Notice.

7.7

Indemnity.

7.7.1 Definitions:

7.7.1.1 “Indemnified Claims" shall include any and all claims, demands, suits, causes of action,
judgments and liability of every character, type or description, including all reasonable costs and
expenses of litigation, mediation or other alternate dispute resolution mechanism, including attorney
and other professional fees for:

7.7.1.1.1 damage to or loss of the property of any person (including, but not limited to
the City, the Contractor, their respective agents, officers, employees and subcontractors;
the officers, agents, and employees of such subcontractors; and third parties); and/or;

7.7.1.1.2 death, bodily injury, illness, disease, worker's compensation, loss of services,
or loss of income or wages to any person (including but not limited to the agents, officers
and employees of the City, the Contractor, the Contractor's subcontractors, and third
parties),

7.7.1.2 "Fault" shall include the sale of defective or non-conforming deliverables, negligence,
willful misconduct, or a breach of any legally imposed strict liability standard.

7.7.2 THE CONTRACTOR SHALL DEFEND (AT THE OPTION OF THE CITY), INDEMNIFY, AND HOLD THE CITY, ITS
SUCCESSORS, ASSIGNS, OFFICERS, EMPLOYEES AND ELECTED OFFICIALS HARMLESS FROM AND AGAINST ALL
INDEMNIFIED CLAIMS DIRECTLY ARISING OUT OF, INCIDENT TO, CONCERNING OR RESULTING FROM THE FAULT OF
THE CONTRACTOR, OR THE CONTRACTOR'S AGENTS, EMPLOYEES OR SUBCONTRACTORS, IN THE PERFORMANCE OF
THE CONTRACTOR'’S OBLIGATIONS UNDER THE CONTRACT. NOTHING HEREIN SHALL BE DEEMED TO LIMIT THE
RIGHTS OF THE CITY OR THE CONTRACTOR (INCLUDING, BUT NOT LIMITED TO, THE RIGHT TO SEEK CONTRIBUTION)
AGAINST ANY THIRD PARTY WHO MAY BE LIABLE FOR AN INDEMNIFIED CLAIM. NOTWITHSTANDING THE
FORGOING AND ANY SUGGESTION IN THIS CONTRACT OR ANY OTHER AGREEMENT OR ANY RULE
OF LAW TO THE CONTRARY, IN NO EVENT SHALL THE CONTRACTOR (INCLUDING ITS AFFILIATES
AND SUBCONTRACTORS) HAVE ANY LIABILITY TO THE CITY FOR ANY SPECIAL, CONSEQUENTIAL,
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INCIDENTAL, INDIRECT, PUNITIVE OR EXEMPLARY DAMAGES OR LOSSES OF ANY KIND
(INCLUDING, WITHOUT LIMITATION, ANY LOST PROFITS, SAVINGS, PRODUCTIVITY OR BUSINESS
OPPORTUNITIES; DOWNTIME OR BUSINESS INTERRUPTION; ECONOMIC LOSS; LOSS OF USE; OR
DAMAGE TO REPUTATION OR GOODWILL) HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY,
ARISING OUT OF OR IN CONNECTION WITH THIS CONTRACT OR THE SERVICES OR DELIVERABLES
PROVIDED PURSUANT TO THIS AGREEMENT, REGARDLESS OF WHETHER THE CONTRACTOR WAS
ADVISED OF THE POSSIBILITY OF SUCH DAMAGE OR LOSS. THE TOTAL LIABILITY OF THE
CONTRACTOR AND ITS AFFILIATES AND SUBCONTRACTORS UNDER OR IN CONNECTION WITH THIS
AGREEMENT OR THE SERVICES OR WORK PRODUCT PROVIDED BY THE CONTRACTOR,
REGARDLESS OF THE FORM OF ACTION, SHALL NOT EXCEED, IN THE AGGREGATE OVER THE TERM
OF THIS AGREEMENT THE TOTAL FEES PAID BY THE CITY TO THE CONTRACTOR PURSUANT TO THIS
CONTRACT DURING THE THREE (3) MONTH PERIOD PRECEDING THE DATE OF THE EVENT GIVING RISE
TO SUCH LIABILITY OR, IF THIS CONTRACT HAS NOT BEEN IN EFFECT FOR THREE (3) MONTHS, THEN
AN AMOUNT EQUAL TO THE AVERAGE MONTHLY AMOUNT ACTUALLY PAID TO THE CONTRACTOR BY
THE CITY (CALCULATED BY DIVIDING THE TOTAL AMOUNT PAID BY THE NUMBER OF MONTHS
DURING WHICH THIS AGREEMENT HAS BEEN IN EFFECT) TIMES THREE (3).

7.8 Claims. If any claim, demand, suit, or other action is asserted against the Contractor which arises under or
concerns the Contract, or which could have a material adverse affect on the Contractor's ability to perform
thereunder, the Contractor shall give written notice thereof to the City within ten (10) calendar days after receipt of
notice by the Contractor. Such notice to the City shall state the date of notification of any such claim, demand,
suit, or other action; the names and addresses of the claimant(s); the basis thereof; and the name of each person
against whom such claim is being asserted. Such naotice shall be delivered personally or by mail and shall be sent
to the City and to the Austin City Attorney. Personal delivery to the City Attorney shall be to City Hall, 301 West
2" Street, 4™ Floor, Austin, Texas 78701, and mail delivery shall be to P.O. Box 1088, Austin, Texas 78767.

7.9 Notices. Unless otherwise specified, all notices, requests, or other communications required or appropriate
to be given under the Contract shall be in writing and shall be deemed delivered three (3) business days after
postmarked if sent by U.S. Postal Service Certified or Registered Mail, Return Receipt Requested. Notices
delivered by other means shall be deemed delivered upon receipt by the addressee. Routine communications
may be made by first class mail, telefax, or other commercially accepted means. Notices to the City and the
Contractor shall be addressed as follows:

To the City: To the Contractor:

City of Austin, Purchasing Office PASSUR Aerospace

ATTN: Gil Zilkha, Contract Administrator ATTN: Contract Manager

P O Box 1088 One Landmark Square, Suite 1900
Austin, TX 78767 Stamford, CT 06901

7.10 Confidentiality. In order to provide the deliverables to the City, each party may require access to certain of
the other party’s and/or its licensors’ confidential information (including inventions, employee information, trade
secrets, confidential know-how, confidential business information, and other information which the disclosing party
or its licensors consider confidential) (collectively, “Confidential Information”). Each party acknowledges and
agrees that the Confidential Information is the valuable property of the disclosing party and/or its licensors and
any unauthorized use, disclosure, dissemination, or other release of the Confidential Information will substantially
injure the disclosing party and/or its licensors. Each party (including such party’s employees, subcontractors,
agents, or representatives) agrees that it will maintain the Confidential Information in strict confidence and shall
not disclose, disseminate, copy, divulge, recreate, or otherwise use the Confidential Information without the prior
written consent of the disclosing party or in a manner not expressly permitted under this Contract, unless the
Confidential Information is required to be disclosed by law or an order of any court or other governmental
authority with proper jurisdiction, provided the party seeking to disclose Confidential Information promptly notifies
the disclosing party before disclosing such information so as to permit the disclosing party reasonable time to
seek an appropriate protective order. Each party agrees to use protective measures no less stringent than used
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within its own organization to protect its own most valuable information, which protective measures shall under all
circumstances be at least reasonable measures to ensure the continued confidentiality of the Confidential
Information.

7.11 Advertising. The Contractor shall not advertise or publish, without the City’s prior consent, the fact that the
City has entered into the Contract, except to the extent required by law.

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

7.13 Gratuities. The City may, by written notice to the Contractor, cancel the Contract without liability if it is
determined by the City that gratuities were offered or given by the Contractor or any agent or representative of the
Contractor to any officer or employee of the City with a view toward securing the Contract or securing favorable
treatment with respect to the awarding or amending or the making of any determinations with respect to the
performing of such contract. In the event the Contract is canceled by the City pursuant to this provision, the City
shall be entitled, in addition to any other rights and remedies, to recover or withhold the amount of the cost
incurred by the Contractor in providing such gratuities.

7.14 Prohibition Against Personal Interest in Contracts. No officer, employee, independent consultant, or
elected official of the City who is involved in the development, evaluation, or decision-making process of the
performance of any solicitation shall have a financial interest, direct or indirect, in the Contract resulting from that
solicitation. Any willful violation of this section shall constitute impropriety in office, and any officer or employee
guilty thereof shall be subject to disciplinary action up to and including dismissal. Any violation of this provision,
with the knowledge, expressed or implied, of the Contractor shall render the Contract voidable by the City.

7.15 Independent Contractor. The Contract shall not be construed as creating an employer/employee
relationship, a partnership, or a joint venture. The Contractor’'s services shall be those of an independent
contractor. The Contractor agrees and understands that the Contract does not grant any rights or privileges
established for employees of the City.

7.16 Assignment-Delegation. The Contract shall be binding upon and enure to the benefit of the City and the
Contractor and their respective successors and assigns, provided however, that no right or interest in the Contract
shall be assigned and no obligation shall be delegated by the Contractor without the prior written consent of the
City. Any attempted assignment or delegation by the Contractor shall be void unless made in conformity with this
paragraph. The Contract is not intended to confer rights or benefits on any person, firm or entity not a party
hereto; it being the intention of the parties that there be no third party beneficiaries to the Contract.

7.17 Waiver. No claim or right arising out of a breach of the Contract can be discharged in whole or in part by a
waiver or renunciation of the claim or right unless the waiver or renunciation is supported by consideration and is
in writing signed by the aggrieved party. No waiver by either the Contractor or the City of any one or more events
of default by the other party shall operate as, or be construed to be, a permanent waiver of any rights or
obligations under the Contract, or an express or implied acceptance of any other existing or future default or
defaults, whether of a similar or different character.

7.18 Modifications. The Contract can be modified or amended only in writing signed by both parties. No pre-
printed or similar terms on any Contractor invoice, order or other document shall have any force or effect to
change the terms, covenants, and conditions of the Contract.

7.19 Interpretation. The Contract is intended by the parties as a final, complete and exclusive statement of the
terms of their agreement. No course of prior dealing between the parties or course of performance or usage of the
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trade shall be relevant to supplement or explain any term used in the Contract. Although the Contract may have
been substantially drafted by one party, it is the intent of the parties that all provisions be construed in a manner
to be fair to both parties, reading no provisions more strictly against one party or the other. Whenever a term
defined by the Uniform Commercial Code, as enacted by the State of Texas, is used in the Contract, the UCC
definition shall control, unless otherwise defined in the Contract.

7.20

7.21

Dispute Resolution.

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

7.20.2 If the efforts to resolve the dispute through negotiation fail, or the parties waive the negotiation
process, the parties may select, within thirty (30) calendar days, a mediator trained in mediation skills to
assist with resolution of the dispute. Should they choose this option, the City and the Contractor agree to
act in good faith in the selection of the mediator and to give consideration to qualified individuals nhominated
to act as mediator. Nothing in the Contract prevents the parties from relying on the skills of a person who is
trained in the subject matter of the dispute or a contract interpretation expert. If the parties fail to agree on a
mediator within thirty (30) calendar days of initiation of the mediation process, the mediator shall be
selected by the Travis County Dispute Resolution Center (DRC). The parties agree to participate in
mediation in good faith for up to thirty (30) calendar days from the date of the first mediation session. The
City and the Contractor will share the mediator's fees equally and the parties will bear their own costs of
participation such as fees for any consultants or attorneys they may utilize to represent them or otherwise
assist them in the mediation.

Minority And Women Owned Business Enterprise (MBE/WBE) Procurement Program.

7.21.1 All City procurements are subject to the City’s Minority-Owned and Women-Owned Business
Enterprise Procurement Program found at Chapters 2-9A, 2-9B, 2-9C and 2-9D of the City Code. The
Program provides Minority-Owned and Women-Owned Business Enterprises (MBES/WBES) full opportunity
to participate in all City contracts.

7.21.2 The City of Austin has determined that no goals are appropriate for this Contract. Even though no
goals have been established for this Contract, the Contractor is required to comply with the City’s
MBE/WBE Procurement Program, Chapters 2-9A, 2-9B, 2-9C and 2-9D, of the City Code, as
applicable, if areas of subcontracting are identified.

7.21.3 If any service is needed to perform the Contract and the Contractor does not perform the service
with its own workforce or if supplies or materials are required and the Contractor does not have the supplies
or materials in its inventory, the Contractor shall contact the Department of Small and Minority Business
Resources (DSMBR) at (512) 974-7600 to obtain a list of MBE and WBE firms available to perform the
service or provide the supplies or materials. The Contractor must also make a Good Faith Effort to use
available MBE and WBE firms. Good Faith Efforts include but are not limited to contacting the listed MBE
and WBE firms to solicit their interest in performing on the Contract; using MBE and WBE firms that have
shown an interest, meet qualifications, and are competitive in the market; and documenting the results of
the contacts.
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7.22 Subcontractors.

7.22.1 If the Contractor identified Subcontractors in an MBE/WBE Program Compliance Plan or a No
Goals Utilization Plan, the Contractor shall comply with the provisions of Chapters 2-9A, 2-9B, 2-9C, and 2-
9D, as applicable, of the Austin City Code and the terms of the Compliance Plan or Utilization Plan as
approved by the City (the “Plan”). The Contractor shall not initially employ any Subcontractor except as
provided in the Contractor’'s Plan. The Contractor shall not substitute any Subcontractor identified in the
Plan, unless the substitute has been accepted by the City in writing in accordance with the provisions of
Chapters 2-9A, 2-9B, 2-9C and 2-9D, as applicable. No acceptance by the City of any Subcontractor shall
constitute a waiver of any rights or remedies of the City with respect to defective deliverables provided by a
Subcontractor. If a Plan has been approved, the Contractor is additionally required to submit a monthly
Subcontract Awards and Expenditures Report to the Contract Manager and the Purchasing Office Contract
Compliance Manager no later than the tenth calendar day of each month.

7.22.2 Work performed for the Contractor by a Subcontractor shall be pursuant to a written contract
between the Contractor and Subcontractor. The terms of the subcontract may not conflict with the terms of
the Contract, and shall contain provisions that:

7.22.2.1 require that all deliverables to be provided by the Subcontractor be provided in strict
accordance with the provisions, specifications and terms of the Contract.

7.22.2.2 prohibit the Subcontractor from further subcontracting any portion of the Contract without
the prior written consent of the City and the Contractor. The City may require, as a condition to such
further subcontracting, that the Subcontractor post a payment bond in form, substance and amount
acceptable to the City;

7.22.2.3 require Subcontractors to submit all invoices and applications for payments, including any
claims for additional payments, damages or otherwise, to the Contractor in sufficient time to enable
the Contractor to include same with its invoice or application for payment to the City in accordance
with the terms of the Contract;

7.22.2.4 require that all Subcontractors obtain and maintain, throughout the term of their contract,
insurance in the type and amounts specified for the Contractor, with the City being a named insured
as its interest shall appear; and

7.22.2.5 require that the Subcontractor indemnify and hold the City harmless to the same extent
as the Contractor is required to indemnify the City.

7.22.3 The Contractor shall be fully responsible to the City for all acts and omissions of the Subcontractors
just as the Contractor is responsible for the Contractor's own acts and omissions. Nothing in the Contract
shall create for the benefit of any such Subcontractor any contractual relationship between the City and any
such Subcontractor, nor shall it create any obligation on the part of the City to pay or to see to the payment
of any moneys due any such Subcontractor except as may otherwise be required by law.

7.22.4 The Contractor shall pay each Subcontractor its appropriate share of payments made to the
Contractor not later than ten (10) calendar days after receipt of payment from the City.

7.23 Jurisdiction And Venue. The Contract is made under and shall be governed by the laws of the State of
Texas, including, when applicable, the Uniform Commercial Code as adopted in Texas, V.T.C.A., Bus. & Comm.
Code, Chapter 1, excluding any rule or principle that would refer to and apply the substantive law of another state
or jurisdiction. All issues arising from this Contract shall be resolved in the courts of Travis County, Texas and the
parties agree to submit to the exclusive personal jurisdiction of such courts. The foregoing, however, shall not be
construed or interpreted to limit or restrict the right or ability of the City to seek and secure injunctive relief from
any competent authority as contemplated herein.
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7.24 Invalidity. The invalidity, illegality, or unenforceability of any provision of the Contract shall in no way affect
the validity or enforceability of any other portion or provision of the Contract. Any void provision shall be deemed
severed from the Contract and the balance of the Contract shall be construed and enforced as if the Contract did
not contain the particular portion or provision held to be void. The parties further agree to reform the Contract to
replace any stricken provision with a valid provision that comes as close as possible to the intent of the stricken
provision. The provisions of this section shall not prevent this entire Contract from being void should a provision
which is the essence of the Contract be determined to be void.

7.25 Holidays. The following holidays are observed by the City:

Holiday Date Observed

New Year's Day January 1

Martin Luther King, Jr.’s Birthday Third Monday in January
President’s Day Third Monday in February
Memorial Day Last Monday in May
Independence Day July 4

Labor Day First Monday in September
Veteran's Day November 11
Thanksgiving Day Fourth Thursday in November
Friday after Thanksgiving Friday after Thanksgiving
Christmas Eve December 24

Christmas Day December 25

If a Legal Holiday falls on Saturday, it will be observed on the preceding Friday. If a Legal Holiday falls on
Sunday, it will be observed on the following Monday.

7.26 Survivability of Obligations. All provisions of the Contract that impose continuing obligations on the
parties, including but not limited to the warranty, indemnity, and confidentiality obligations of the parties, shall
survive the expiration or termination of the Contract.

7.27 Non-Suspension or Debarment Certification. The City of Austin is prohibited from contracting with or
making prime or sub-awards to parties that are suspended or debarred or whose principals are suspended or
debarred from Federal, State, or City of Austin Contracts. By accepting a Contract with the City, the
Vendor certifies that its firm and its principals are not currently suspended or debarred from doing business with
the Federal Government, as indicated by the General Services Administration List of Parties Excluded from
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin.

7.28 Incorporation of Documents. Section 0100, Standard Purchase Definitions, is hereby incorporated into
this Contract by reference, with the same force and effect as if they were incorporated in full text. The full text
versions of this Section are available, on the Internet at the following online address:
http://www.austintexas.gov/sites/default/files/files/Finance/Purchasing/standard-
purchase-definitions.pdf.

7.29 Order of Precedence. The Contract includes, without limitation, the Solicitation, the Offer submitted in
response to the Solicitation, the Contract award, the Standard Purchase Terms and Conditions, Supplemental
Terms and Conditions if any, Specifications, and any addenda and amendments thereto. Any inconsistency or
conflict in the Contract documents shall be resolved by giving precedence in the following order.

7.29.1 any exceptions to the Offer accepted in writing by the City;
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7.29.2 the Supplemental Purchase Terms and Conditions;
7.29.3 the Standard Purchase Terms and Conditions;

7.29.4 the Offer and exhibits; within the Offer, drawings (figured dimensions shall govern over scaled
dimensions) will take precedence over specifications or scope of work.
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In witness whereof, the panties have caused duly authorized representatives to execule this Contract on the dales
set forth belpw, |

PASSUR gefobpsfe CITY OF AUSTIN

By: J { By, @ /4~ .~
Signature 3 5 Signazuié/" /

Name: ‘ Mﬂm Name: é't,. j %‘L I I‘/'q"“\
Prinied Name b Printed Name

Title: C% Titlea: C‘O’\ﬁ f&(’j 'AQ”"L‘;{' ‘j\ﬂ,ﬁ‘)l@f
Date; ?i/ Mj—z {!; Date: 3 [/ ‘1 g /,/1 £
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List of Exhibits

Exhibit A Pricing Agreement and Statement of Work

Exhibit B Non-Suspension or Debarment Certification

Exhibit C Non Discrimination Certification, Section 0800

Exhibit D Form 1295 “Certificate of Interested Parties” Instructions
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PASSUR. KNOW NOW

AEROSPACE

EXHIBIT A
Pricing Agreement and Statement of Work

/""——_“\ Executive Offices Research & Procluctionr
¥ 2 35-1 Orville Drive

Bohernia, NY 11716
511-589-5800: tel
B31-589-5853; fax

August 19, 2015

Ms. Diana Heath, PMP

IT Project Manager

Austin-Bergsirom Intermnational Airport
City of Austin, Department of Aviation

Dear Diana,

As requested during the presentation of our findings from the One-time Audit, we are pleased to provide
this proposal for PASSUR's Landing Fee Management Billing solution.

Three dozen airports manage $1+Billion in annual landing fees with PASSUR for the following reasons:

Fairness and Transparency: Many airlines believe they are not being fairly and equitably
charged o landing lees. PASSUR's independenl radar syslem caplures landings Lhal may not
have been self-reported, ensuring all carriers pay their fair share based on their actual usage.
Financial: PASSUR’s process has increased revenue capture by an average of 1% (high 4%) by
identfying landings that were not self-reported and by using airframe-specific weights based on
PASSUR’s patented “tail number” capture.

Business: With the increased landing capture, airports can allocate their costs over a greater
landed revenue base, thereby reducing the unit landing fee rate and reducing camiers’ Cost per
Enplanement, making the airport more economically attractive.

Accelerated Cash Collection: Airporis often have a monetary float of over one month related to
the legacy landing fee process. PASSUR reduces the float by enabling airports to issue invoices
quickly after month end without waiting for self-reports. By capturing all landings, PASSUR also
facilitates the collection of cash each month, as opposed to waiting for a year-end “true up.”
Efficiency: The legacy self-reporting landing fee process can be time consuming and manually
intensive. PASSUR automates the landing fee program, including feeding data directly into the
airport’s financial billing system.

Fiduciary: PASSUR provides an accurate, independent, and archived review to assist airports
with their fiduciary responsibility to audit what is typically their second largest revenue stream.
Reporting and Planning: Airports can “mine” the data provided by PASSUR for other than
landing fees, e.g., revenue forecasts, concessions analyses (based on seats per gate), FBO/GA
activity, etc.

Best Practices: Airports connect with their peers within the PASSUR Landing Fee community,
sharing best practices and continually improving.

Piease feel free to call me at 952-876-4004 if you have any questions.

Best Regards,

WY awneree.

Chris Maccarone
WP Financial and Performance Analysis

CC: Debbie Cortez AUS

Service Contract

Gage Rindt PASSUR
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PASSUR pricing proposal for Austin-Bergstrom International Airport

Monthly | Monthly | Monthly One-
Product Fee Fee Fee time
Year 1 Year 2 Year 3 Fee
Landing Fee Billing module subscription
(see Exhibit A for product description) 56,000 $6.180 $6,365 $12.000

Notes:

T
2
3

4.

PASSUR AUS Proposal

Service Contract 22

Proposal expires 10/31/15.

Minimum subscription term is one year.

This proposal does not include the full Terms and Conditions that would be included in a final
executed Agreement.

The previously purchased One-time Landing Fee Audit fee of $6,000 is fully recoupable via a $6,000
dinual discount during the firsl yedr ol a Billing module subscriplion i the Agreement is fully execuled
by 10/31/15 (3.5 months from the 7/15/15 delivery of the One-time Landing Fee Audit).

Pricing includes one (1) initial training session for the carriers and one (1) for the airport users (both
typically conducted on the same day). If needed, additional training will be $2 500/day.

The Subscriber may require additional changes and/or additions to the program, which are not
currently reflected in the above. PASSUR will provide access to its professional software engineering
staff for additional software services at the rate of $200-5400/hour, depending on the level of
engineer required. Some development work may not be charged to the Subscriber, in whaole or in
part, dependent on its broader applicability to other subscribers. Final specifications for additional
work will be needed fo determine what charge applies.

Solely as a point of reference, every 56,000 per month ($72,000 per year) in subscription cost
translates into an estimated increase in the landing fee rate of 50.010 per 1,000 pounds (assuming an
average of 90,000 pounds per landing and 210 landings per day, including General Aviation).

Page 2 of 8
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Exhibit A-1: PASSUR Landing Fee Management — Billing Module

The Billing medule enables an airport to become proactive and take control over what is typically its
second largest revenue stream by replacing the “seli-reporting” model of landing fee collection with
airport-generated landing fee reporis and invoices based on PASSUR's independent data. The module is
designed to allow the airport to easily and regularly assess and audit the accuracy of self-reports by
running detailed and/or summary reports that include automatic weight, seat count, owner-operator
information, etc. based on PASSUR's independent landing capture. The module also enables an airport
fo reduce manual workload by eliminating the need to compare to self-reports and/or to manually enter
billing information into the airport’s financial system. No [T involvement is required other than the one-time
work related fo “ingesting” the data feed from PASSUR into the airport’s financial system (because actual
invoices will still be generated by the airport’s financial systemy).

Key module benefits are:

1. Accuracy and credibility of activity counts and aircraft weights.

2. Ease of use: Reporis are one click on the web and PASSUR summary data is fed electronically into
airport's financial system.

3. Transparency: Cariers log onto their own account on PASSUR's software on the web o see the
complete landing report used fo calculate their bill, with full detail or in summary.

4. Speed: Reports are available after month end, accelerating the issuance of invoices.

Key module capabilities are:

1. Full editing and auditing capabilities: all details of an operation (time, weight, runway, aircraft type,
etc.) can be edited.

Audit trail: once finalized, a billing report cannot be changed.

Carriers do not have access to their monthly report until airport has finalized it.

Reports can be integrated into existing invoicing and accounts receivable systems, such as Airport
Business Manager/AIMS, PeopleSoft, PropWorks, and others.

e b

The Billing module includes access to the Pulse Revenue Archive (for amrivals and landed weights) and
the Pulse Ops Archive (for arrivals, departures, scheduled times, and gate information). Functionality
includes, but is not limited to:

* Segregate non-signatory and non-scheduled activity (e.g., GA, Cargo, Charter, maintenance flights,
etc.) to assess whether all fees are being captured, and to identify detailed owner/operator contact
information for better billing.

+« Run gate assignment reports (airport must provide PASSUR access to real-time gate information
source in order to implement), to measure carrier gate usage for renegotiating gate utilization
contracts (currently includes gate as a column in each report).

s« Manage rules for fees and weights online for all operator categories, e.g., signatory, non-signatory,
other.

« Generate summary reports that enable quick variance calculations vs. self-reports for landings,
weights, and revenue.

« Generate detailed landing fee reporis based on multiple standard or customized filters. Searchable by
date, flight #, tail #, airline, origin/destination, runway, a/c type, seat counts, etc. Includes owner and
operator information by tail number, when available, e.g., chief pilot's name and email for general
aviation.

« Viewable on browser and downloadable to spreadsheet.

PASEUR AUS Proposal FPage 3of 8
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Figure 1: PASSUR landing fee report visible via a web interface and downloadable to spreadsheet
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Figure 2: Carrier web access to their (and only their) invoice detail
- - - -
Airline Invoice Selection
Select an atrline W 5 s |
TNVICE: Summary Snly
Select an invoice —————— Lino-ltome: Onb | Son Summary by Alrcralk Type w| [ e
0472015 W REpo < Wiew FReport
tmeframe (B [Sort Lino-toms by Landing Time /| | e Repont |
Download as Spreadsheet: ==
Figure 3: Carrier invoice data visible via a web interface and downloadable to spreadsheet
Airporc: diEsh Airline: DAL Date: 04/2015 P
Bircrdft] Adrcrafc |[Humber OT|Tocal Weight] Tocal Fees
Iype | Weight [Landings | 1
A319 | 13e,481 | 31| 1,168,911 $10,839.15
n3z0 | 182,188 | 76| 10,307,0498]  &£28,0097_98
BT12 | 110,000 | 41| 4,.510,000] £11,726.00
B752 | 193,000 | 7 1,386,000] £3,%602.%60
HDsE | 139,500 | 288|  41,292,000] $107,358,20
S e e e e e e e e S e
| Totals; 1 431| 62,163,959] S5161,625.01
Date | Flight | &.C. | Tail | Arrival | ®un- | Drigin / | ERate | Weight | Amount |
| Humber |1 Type | Humber | Time | way | Deat. | | | Due |
2015-04-01 | DAL1243 | MDE8 | N938DL | 08:33:43 | 17C | FAIL/FDFW | S2.60 | 135%,500 | §362.70 |
2015-04-01 | DAL2310 | MDSS | NOS4DL | 10:01:26 | 17C | EAIL/EDFW | $2.60 | 139,500 | §362.70 |
2015-03-01 | DAL1844 | R310 | W336NB | 10:23:58 | 17L | EDTW/KDFW | &£2_60 | 134,481 | £349.&5 |
2015-04-01 | DALS31 | MD8A | WN90ODE | 11:10:28 | 17C | FAIL/KDFW | S52.60 | 139,500 | 5362.70 |
2015-04-01 DAT21I0 MDE8 | HS22DL 12:24:58 180 FATL/FDFW 2.860 134,500 S62.70 |

FPASSUR AUS Proposal
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Exhibit A-2: The Transition to the Billing module

Implementation Steps:
PASSUR will deliver web-based Landing Fee Billing software for the airport.

1. Launch: PASSUR will work with airport Finance staff to compile all the needed information for
software set-up including but not limited to list of carrers that airport wishes to invoice, rates,
charges, efc.

2. Training: PASSUR will provide on-site training on the Landing Fee Billing Module at various
intervals during the implementation period.

a. Creating rules (airport staff)

b. Viewing invoices (airport staff)

c. Editing invoices (airport staff)

d. Closing out invoices (airport staff)

e. Accessing invoices for review (airport staff and carriers)

3. Data transfer into the Airport Invoicing System:

a PASSUR will work with airport Finance and IT staff to develop a specification for the data
elements that will need to be included in a transfer file

b. PASSUR will create a custom transfer file (CSV) to be uploaded into the airport’s
accounting and statistics system (figure 4)

c. Invoices are still issued by the airport’s accounting system

4. Airline Notification of Transition to Billing: PASSUR will assist the airport Finance staff with

the transition from self-reporting to billing
a. PASSUR will provide a draft airline notification letter explaining the transition from self-
reporting to billing (see “draft communication letter” below)
b. PASSUR will join airline council meetings, if needed
c. PASSUR will create airline carrier logins

5. Data Quality Assurance:

a_ Typically two months of carrier invoice review and running in parallel with self-reports
b. PASSUR will assist airport staff to solicit feedback from the airlines

c. PASSUR will address any areas concems/anomalies

d. On an on-going basis, PASSUR staff will QA data at month end

Figure 4: Example of month-end data transfer CSV file (format varies by airport)

Report Date Airport &irline Statistic &jrcraft Type Flight Type  Service Type Terminal CMGLYY  Landings
1-May-15 DF W AaL Aircraft Landings £319 Camestic Scheduled & 137700 296G
1-May-15 DF W AAL Aircraft Landings 4319 Camestic Scheduled C 137700 275
1-May-15 DF W AaL Aircraft Landings £319 Domestic Scheduled D 137700 20
1-May-15 DF W AaL Aircraft Landings 319 Cormestic Scheduled  Hanger 137700 1
1-May-15 DF W AAL Aircraft Landings 2319 Dormestic Schezduled  HGR. 137700 1
1-May-15 DF W AAL Aircraft Landings £319 Dormestic Schaduled  HGRS 137700 2
1-May-15 DF W AAL Aircraft Landings £319 Domestic Scheduled  Unknown 137700 3
1-May-15 DF W AAL Aircraft Landings 8321 Comestic Scheduled A& 171500 159
1-May-15 DF W Al Agrcraft Landings £321 Domestic Scheduled  C 171500 286
1-May-15 DF W Al Aqrcraft Landings &321 Cormestic Scheduled D 171500 ots]

PASSUR AUS Proposal FPage S5of 8
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Figure 5: Example of implementation timeline (timeling is flexible)

PASSUR/AUS Proactive Billing Roll-out Timeline --- draft
Sesumes cortract effective 971

% |Task Sept Cict Mow Oec Jan Feb
1 |Provide list of carriers that sirport will invoice , and if Sig or non-Sig " g
airport
Prowvide Sig and non-Sigrates per 1000 |bs and rules, i any, for
2 |sbnormal rate situstions like Alr Carrler Incentive Programs, non-
revenue landings, ete. airport
3 | Deploy PASEUR Audit modula [hased on #1 and #2) [55
4 |Creata carrier logins |
S |Dratt carrier notification letter
Develop spec Far manth-end data transter C5V file wizirport (T and
i PALSUR Technology to transfer data elements to aipot's accounting AR R
B statistics system [determine which data elements asirport wishes
o recelve (ndata file)
4 Craate "rulas” for non-reyv (Szema), Slednon-Sig rates, "mapping” L eritiea b A
regionals to mainlings, ete., and then test the C5v file
Matify carriers of Intent to migrate to Proactive Billing .., Issue
& |lettar, hold mesting (or webax]. PASSUR will provide documents and
assist as n=eded.
2 |Aewiew PASSLIR data vs. self reports for Sept and Oct activity
i Create "reconciliation/dispute” process (for carriers toinfomm
Birport)
i On-site training with aiport on proactive billing systam, editing
|arcling fee reports and closing out [ 'finaliting”) landing fee reparts
On-site and/or webes training with sirport carriers (who will be
1% |invoiced] on the proactive hilling systam, e.g., revigwing |anding fes
reports, "dispute’’ procsss, eto.
1" morth of carner invoice review and running parallal with szli-
13 raports, wsing Moy data, Arport muct "finalize’ invoices, (note; mde
wher file not reguired for aidines to view test involces) QiFport
14 2™ month of carrier invaice revisw and running paral [el with self-
reports, using Dec data Eirport
15 [airport to solicit carrier feedback éllfpl:nrt alrpor
18 |FASSUR to manitor and address any carrler concernsy/anomalles 5 F’;"«:%S@ﬁgs P}‘ﬁﬂiﬁ
17 |Bogin full proactive billing for landing fees For January activity, _
PASEUR AUS Proposal Page 6 of 8
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Implementation draft communication letter to tenants:

DRAFT To: XXX Airline Management Group
From: XXX Airport Finance
Re: Overview of XXX International Airport’'s new PASSUR Proactive Landing Fee Program

Executive Summary

XXX will be phasing out its “self-reporting” landing fee program, replacing it with a "Proactive Program” in
which the airport sends landing fee invoices to the carmriers direcily. The program is based on data and
processes which will ensure a more accurate, complete and fair distribution of the landing fee, and a
reduction in carrier workload.

Whatitis

“Proactive Billing” means XXX will no longer require Signatory and Non-Signatory carriers at XXX to
submit monthiy landing fee reports for the number of landings and weight per landing. Instead, carriers
will log on to a secure, password protected web site provided by XXX, where they can view a summary
and a detailed online report of their monthly activity and the landing fee charges related to them, and
download the report to a spreadsheet. Each Signatory and Non-Signatory carrier will receive an invoice
on the XXX day of the month, which will reflect the amount shown in your online report, and based on the
activity in that report.

What it means o you

+ You will no longer have to devote time or staff to processing and submitting landing fee reporis.

+ As you become accustomed to the accuracy and detail of the online reports, you will need to
devote very littie time to audit them yourselves.

+ All carriers at the airport are ensured that landing fees are being collected on the most complete,
accurate and precise landing data, and that the landing fee is being levied fairly according to
precise activity and billable weight.

«  Other airports with this same program include Boston Logan, Little Rock, Dallas/Fort Worth,
Cleveland, Denver International, Oriando, Nashville, Fort Lauderdale, and Oakland. In addition
there are roughly two dozen more airports which currently audit their self-reported landing fees
with the PASSUR Landing Fee Audit module version of this program. In fact, XXX has been
working with the PASSUR Audit Module for approximately 5 years.

How it works

The basis of the Landing Fee Billing Program is an independent, radar based landing fee activity
database provided by PASSUR™ _ Here are some important details to help you understand how the
program works:

+ Landings are reported through the PASSUR radar located at XXX, tracked to the runway
threshold.

+ Tail numbers are captured for virtually all flights

*  Tail numbers are correlated to the maximum gross landed weight for that specific ship. This
means that differences in aircraft fleet configuration between the carriers, and even within the
same carrier fleet, are reflected in the weight used to calculate the landing fee per arrival, for
maximum faimess and accuracy.

+ In the event that a tail number is not captured, a “default” weight is automatically triggered by the
PASSUR software. The generic weights are actually specific down to the airline and aircrafi-type
variant (for example, a "default” weight for a United A319 is an average weight specific to United's
fleet and configuration. The exact same aircraft variant for US Airways could trigger a different
“default” weight). This advanced generic table means landing fees even in the absence of a tail
number are very precise and fair.

+ Each month, XXX landing fee reports are automatically calculated in detail by the software —
there is no external processing/entry of data, ensuring minimal errors and discrepancies in data.

PASSUR AUS Proposal Page 7 of 8
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« XXX reviews each invoice before posting it to carrier's web site for review, using filters and other
tools to review any flights that seem anomalous or inconsistent. XXX is able to edit those flights to
correct them T needed.

+« Once XXX is safisfied with the report, it "finalizes” it and makes it available for airline review
online. A “finalized” invoice report cannot be changed or altered by XXX — it is locked down.

Phase 1: XXX Internal validation of data: This phase has been underway for several months and is
almost complete. It invelves a review of flight activity counts and weights, to include:
« The PASSUR radar and software have been fine-tuned to ensure maximum completeness in
activity capture, along with maximum accuracy
« The tail numter-specific weights for aircraft flying into XXX have been checked again for validity

Phase 2: Carrier validation of data: Each carrier will receive sample landing fee reports from the new
Proactive system to allow you the opportunity to check on the counts and weights being reported, and to
allow XXX to address any questions or issues.

Phase 3. Parallel programs: For a period of X33<X months we will continue to process landing fees in the
traditional self-reported manner, while at the same time making the landing fee invoice report available to
you online for review, and processing that data internally in a *dry run” of the actual cutover to the new
system. You will be trained on how to access and review your invoice.

Phase 4: Cutover to Proactive Billing: For the month of xxxx 2015, we will begin billing landing fees only
through the PASSUR Landing Fee Billing Program.
+ You will receive an email on the xxx day of each month indicating that your report is ready to
access, review and download online
+ You will receive an invoice on the XXX day of the each month for landing fees
+ The invoice you receive will be generated from the same data you are reviewing online

PASSUR AUS Proposal Page 8 of §
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EXHIBIT B
NON-SUSPENSION OR DEBARMENT CERTIFICATION

City of Austin, Texas
Section 0805
NON-SUSPENSION OR DEBARMENT CERTIFICATION

The City of Austin is prohibited from contracting with or making prime or sub-awards to parties that are
suspended or debarred or whose principals are suspended or debarred from Federal, State, or City of
Austin Contracts. Covered transactions include procurement contracts for goods or services equal to or in
excess of $25,000.00 and all non-procurement transactions. This certification is required for all Vendors
on all City of Austin Contracts to be awarded and all contract extensions with values equal to or in excess
of $25,000.00 or more and all non-procurement transactions.

The Offeror hereby certifies that its firm and its principals are not currently suspended or debarred from
bidding on any Federal, State, or City of Austin Contracts.

Section 0805, Non-Suspension or Debament Certification 1 Revised 02/29/08
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EXHIBIT C
City of Austin, Texas
EQUAL EMPLOYMENT/FAIR HOUSING OFFICE
NON-DISCRIMINATION CERTIFICATION

City of Austin, Texas
Human Rights Commission

To: City of Austin, Texas, (“OWNER”)
| hereby certify that our firm conforms to the Code of the City of Austin, Section 5-4-2 as reiterated below:
Chapter 5-4. Discrimination in Employment by City Contractors.

Sec. 4-2 Discriminatory Employment Practices Prohibited. As an Equal Employment Opportunity (EEO)
employer, the Contractor will conduct its personnel activities in accordance with established federal, state and
local EEO laws and regulations and agrees:

(B) (1) Nottoengage in any discriminatory employment practice defined in this chapter.

(2) To take affirmative action to ensure that applicants are employed, and that employees are treated during
employment, without discrimination being practiced against them as defined in this chapter. Such
affirmative action shall include, but not be limited to: all aspects of employment, including hiring,
placement, upgrading, transfer, demotion, recruitment, recruitment advertising; selection for training and
apprenticeship, rates of pay or other form of compensation, and layoff or termination.

(3) To post in conspicuous places, available to employees and applicants for employment, notices to be
provided by OWNER setting forth the provisions of this chapter.

(4) To state in all solicitations or advertisements for employees placed by or on behalf of the Contractor,
that all qualified applicants will receive consideration for employment without regard to race, creed,
color, religion, national origin, sexual orientation, gender identity, disability, veteran status, sex or age.

(5) To obtain a written statement from any labor union or labor organization furnishing labor or service to
Contractors in which said union or organization has agreed not to engage in any discriminatory
employment practices as defined in this chapter and to take affirmative action to implement policies
and provisions of this chapter.

(6) To cooperate fully with OWNER’s Human Rights Commission in connection with any investigation or
conciliation effort of said Human Rights Commission to ensure that the purpose of the provisions
against discriminatory employment practices are being carried out.

(7) To require compliance with provisions of this chapter by all subcontractors having fifteen or more
employees who hold any subcontract providing for the expenditure of $2,000 or more in connection
with any contract with OWNER subject to the terms of this chapter.

For the purposes of this Offer and any resulting Contract, Contractor adopts the provisions of the City’s Minimum
Standard Nondiscrimination Policy set forth below.

City of Austin
Minimum Standard Non-Discrimination in Employment Policy:

As an Equal Employment Opportunity (EEO) employer, the Contractor will conduct its personnel activities in
accordance with established federal, state and local EEO laws and regulations.
The Contractor will not discriminate against any applicant or employee based on race, creed, color, national

origin, sex, age, religion, veteran status, gender identity, disability, or sexual orientation. This policy covers
all aspects of employment, including hiring, placement, upgrading, transfer, demotion, recruitment,
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recruitment advertising, selection for training and apprenticeship, rales of pay or other forms of
compensation, and layoff or termination.

Further, employees who experience discrimination, sexual harassment, or another form of harassment
should immediately report it to their supervisor. If this is nol a suitable avenue for addressing their
complaint, employees are advised to contact another member of management or their human resources
representative. No employee shall be discriminated against, harassed, intimidated, nor suffer any reprisal
as a result of reporting a violation of this policy. Furthermore, any employee, supervisor, or manager who
becomes aware of any such discrimination or harassment should immediately report it to executive
management or the human resources office to ensure that such conduct does not continue.

Contractor agrees that fo the extent of any inconsistency, omission, or conflict with its current non-
discrimination employment policy, the Conlractor has expressly adopted the provisions of the Cily's
Minimum Non-Discrimination Policy contained in Section 5-4-2 of the Cily Code and set forth above, as the
Contractor's Non-Discrimination Foiicy or as an amendment to such Policy and such provisions are
intended to not only supplement the Contractor’s policy, but will also supersede the Contractor’s policy to
the extent of any conflict.

UPON CONTRACT AWARD, THE CONTRACTOR SHALL PROVIDE A COPY TO THE CITY OF THE
CONTRACTOR'S NON-DISCRIMINATION POLICY ON COMPANY LETTERHEAD, WHICH CONFORMS IN
FORM, SCOPE, AND CONTENT TO THE CITY'S MINIMUM NON-DISCRIMINATION POLICY, AS SET
FORTH HEREIN, OR THIS NON-DISCRIMINATION POLICY, WHICH HAS BEEN ADOPTED BY THE
CONTRACTOR FOR ALL PURPOSES (THE FORM OF WHICH HAS BEEN APPROVED BY THE CITY'S
EQUAL EMPLOYMENT/FAIR HOUSING OFFICE), WILL BE CONSIDERED THE CONTRACTOR'S NON-
DISCRIMINATION POLICY WITHOUT THE REQUIREMENT OF A SEPARATE SUBMITTAL

Sanctions:

Our firm understands that non-compliance with Chapter 5-4 may result in sanctions, including termination of
the contract and suspension or debarment from participation in future City contracts until deemed compliant
with the requirements of Chapter 5-4.

Term:

The Contractor agrees that this Section 0800 Non-Discrimination Certificate or the Contractor's separate
conforming policy, which the Contractor has executed and filed with the Owner, will remain in force and effect
for one year from the date of filing. The Contractor further agrees that, in consideration of the receipt of
continued Contract payments, the Contractor's Non-Discrimination Policy will automatically renew from year-
to-year for the term of the underlying Contract.

Dated this ‘qh’\ day of I\D—"Ck , 2 b

CONTRACTOR !
¢ n L
Authorized
Signature /JM #(‘1!“‘”
Title (e

(M—C_( A Frevospay
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EXHIBIT D
FORM 1295 “CERTIFICATE OF INTERESTED PARTIES” INSTRUCTIONS

CITY OF AUSTIN
PURCHASING OFFICE
FORM 1295 “CERTIFICATE OF INTERESTED PARTIES” INSTRUCTIONS

As required by Section 2252 908 of the Texas Government Code, the Business Entity constituting the
Offeror is required to submit to the City a complete Form 1295 “Certificate of Interested Parties” that is
signed and notarized prior to contract execution.

The Business Entity will use Form 1295 to make and reaffirm the disclosure of Interested Parties. See
definitions below:

1. Interested Party — a person who has a Controlling Interest in a Business Entity with
whom the City contracts or who actively participates in facilitating the Contract or
negotiating the terms of the Contract, including a broker, intermediary, adviser, or
attorney for the Business Entity.

2. Controlling Interest — means: (1) an ownership interest or participating interest in a
business entity by virtue of units, percentage, shares, stocks or otherwise that exceeds
10 percent; (2) membership on the board of directors or other governing body of a
business entity of which the board or other govemning body is composed of not more
than 10 members; or (3) service as an officer of a business entity that has four or fewer
officers, or service as one of the four officers most highly compensated by a business
entity that has more than four officers

3. Business Entity — any entity recognized by law through which business is conducted,
including a sole proprietorship, partnership, or corporation.

Revised December 2015
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CERTIFICATE OF INTERESTED PARTIES

FOrRM 1295
lofl
—  — —— — — ———— ————— ————— —— — —  —  ———————|
Complete Nos. 1+ 4 and 6 if there are interested partles. OFFICE USE ONLY
Completa Nos. 1, 2, 3, 5, and & if there are no inlerested parties. CERTIFICATION OF FILING
1 Name of business entity fillng form, and the city, state and country of the business entity's place Cartificate Number:
of business. 2016-26924
PASSUR Aerospace, inc.
Stamford, CT United States Date Filed:

N

Name of governmental enﬁ'ty or state agency thatls a panty to the contract for which the Jorm 1S 03/16/2016
being flled.

City of Austin Date Acknowledged:

Provide the identitication number used by the governmental entity or state agency to track or identify the contract, and provide a
description of the goods or services to be provided under the contract,

22216
Landing fee management saftwara.

) Name of Interested Party City, State, Country (place of business) HRtiS o Ty (chieckagptoatiy)
Controlling Intermediary

Rose, Ronald Austin, TX United States X

Statford, Robert Sausalito, CA Unlted States X

Haver, Richard Great Falls, VA United States X

Bloom, Peter Brookiyn, NY United States X

Eker, Kurt Chatham, NJ United States X

Graziani, Paul Exton, PA United States X

Keller, John Bohemia, NY United States X

Barry, James Stamford, CT United States X

Gilbert, Beckwith Stamford, CT United States X

5 Check only If there is NO Interested Party. I:I

& AFFIDAVIT f

| swear, or affirmh} unger penalty jury, that the above disclosure is true and correct.

, pd
Signagyre of ehthariz&d agent of contracting business entity

AFFIX NOTARY STAMP / SEAL ABOVE

Swom to and subscribed before me, by the said Duu-‘r_’ HP.M b‘VSDVI , this the / LT L' day of /MM[’!

20_| t , 1o cenify which, witnass my hand and sea) of office.
JUAN PABLO MEDRANO
s
July 81,
four Moo L
Siunw fﬂrflihistarinq oath Printed name of officer administering oath Title of officer administering oath
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City of Austin FSD Purchasing Office
Certificate of Exemption

DATE: 08/15/2015 DEPT:  Aviation
TO: Purchasing Officer or Designee
BUYER:

FRON: Philiip Bays
PHONE: (512) 530-2638

Chapter 252 of the Loca!l Government Code requires that municipalities comply with the procedures -
established for competitive sealed bids or proposals before entering into a contract requiring an

expenditure of $50,000 or more, unless the expenditure falls within an exemption listed in Section
252.022.

Senate Bill 7 amended Chapter 252 of the Local Government Code to exempt from the requirements
of such Chapter expenditures made by a municipally owned electric utility for any purchases made by
the municipally owned electric utility in accordance with procurement procedures adopted by a resolution
of its gaverning body that sets out the public purpose to be achieved by those procedures. The Austin City

Council has adopted Resolution No. 040610-02 to establish circumstances which could giverise to a

finding of critical business need for Austin Energy.

This Certification of Exemption is executed and filed with the Purchasing Office as follows:

1. The undersigned is authorized to submit this certification.
2. The undersigned certifies that the following exemption is applicable to this purchase. (Please check

which exemption you are ceriifying)

a precurement made because of a public
calamity that requires the immediate
appropriation of money to relieve the
nacessity of the municipality's residents or to
preserve the property of the municipality

O a procurement necessary to preserve or
protect the public heaith or safety of
municipality's residents

O a procurement necessary because of
unforeseen damage to public machinery,
equipment, or other property

O a procurement for personal, professional, or
planning services

0 a procurement for work that is perfermed and
paid for by the day as the wark progresses

O a purchase of land or right-of- way

® a procurement of items available from only one
source, including: items that are available from
only one source because of patents,
copyrights, secret processes, or naturat
monopalies; films, manuscripts, or books; gas,
water, and other utility services; captive
replacement paris or components for

equipment; books, papers, and other lbrary
materials for a public library that are
avaifable only from the persons holding
exclusive distribution rights to the materials;
and management services provided by a
nonprofit organization to a municipal
museum, park, zoa, or other facility to which
the organization has provided significant
financial or other benefits

O a purchase of rare books, papers, and other
library materials for a public library

¢ paving, drainage, street widening and other
public improvements, or related matters, if at
least one- third of the cost is to be paid by or
through special assessments levied on
property that will benefit from the
improvements

¢ a public improvement project, already in
progress, authorized by voters of the
municipality, for which there is a deficlency of
funds for completing the project in accordance
with the plans and purposes as authorized by
the voters
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O & payment under a contract by which a cooparative purchasing administered by a2

developer participates in the construction of 2 regional planning commission established

public improvement as provided by under Chapter 391

Subchapter C, Chapter 212 O services performed by blind or severely
) personal property sold: at an auction by a state diszhied persons

licensed EUCtioneer; ata going out of businass 0 goods purchased by a municipaﬁw for

sale heid in compliance with Subchapter F,

F subsequent retail sale by the municipality
Chapter 17, Business & Commerce Code; by a

political subdivision of this state, a state O electrs?l’fy :
agency of this state, or an entity of the federal O advertising, other than legal notices
government; or under an interiocal contract for £ Critical Business Need (Austin Energy Only)

. The following facts as detailed below support an exemption according to Section 252,022 of the Local
Gavernment Code for this purchase. Please verify the steps taken to confirm these facts. If you are
citing the following exemptions, please provide the additional information requested below. A more
detaiied explanation of these exemptions is aliached.

U Preserve and Protect the Public Health and Safety — Describe how this purchase
will preserve and protect the public safety of residents.

e Sole $Source — Describe what patents, copyrights, secret processes, or natural
monopolies exist, Attach a lefter from vendor suppariing the sole source. The

letter must be on company lefterhead and be signed by an guthorized persen in
company management,

& Personal Services — Describe those services fo be performed personally
by the individual contracted to perform them.

e Professional Services — Describe what mainly mental or intelizctual rather
than physical or manual and/ar disciplines requiring special knowledge or
attainment and a high order of learning, sidl, and intelligence are required to
perform this senvice.

s Planning Services — Describe the services primarily intended 1o guide
governmental policy o ensure the orderly and coordinated development of
the state or of municipal, county, metropolitan, or regional land areas.

e Critical Business Need —~ Describe the procurement necessary to pratect
the competitive interests or position of Austin Energy.

PASSUR Aerospace (PASSUR) has a patented process that collects aircraft operational data and
integrates it with additional aviation data sets to create a single, standardized source of
information. This information can be used to verify (audit) the self reports provided by the airines
fo the airport to determine that landing fees and chargss are accurate and fair.

The proprietary data network and specialized algorithms and data mapping which support the
PASSUR financial auditing system are 2 unique resource, providing airports with the only source
for independenily auditing landing fee activity and landed weights, e.g., independent of data
provided by a carrier {o an airport and/or other data provider.
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4, Please attach any documentation that supports this exemption.

8. Please provide any evaluation conducted to support the recommendation. Include the efforis
taken to ensure the selected vendor is responsibie and will provide the best value to the City
(Ex: evaluation of other firms, knowledge of market, etc).

PASSUR has a broad and global customer nefwork. PASSUR's products are used by over 125
airlines worldwide and by over 80 airports including 80% of the top 30 airports, approximately 200
business aviation organizafions, and the US government.

§. Because the ahove facts and documentation support the requested exemption, the City of
Austin intends to contract with PASSUR Aerospace

which will cost approximately $.234,540.00 {Provide estimate and/cr breakdown of cost).
Recommended / O/Q @ l 15
Certification Date
74
Approved ) 3 /ﬂA{/u"
Certification # Department Director or designee Date

%},{ /O/ﬂyﬂ/},fﬂ//)) 10/7 7/

Assistast City Manager 7 General Manager Dgte
or designee (if applicable)

Purchasing Review — /‘,?%\ Ve (j/ / 7%

(if applicable) Buver / /Date Mangger initials

Exemption Authorized Rl I‘ g / (9 / C;
(if applicable) ‘ (urchasmg Dffi /é’ @/des:gnee ! Date

02/26/2013
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