
TECHNOLOGY AGREEMENT BETWEEN BROWARD COUNTY AND ESO SOLUTIONS, INC., FOR 

FIRE RECORDS MANAGEMENT SYSTEM 

This Technology Products Agreement ("Agreement") is between Broward County, a 
political subdivision of the State of Florida ("County"), and ESQ Solutions, Inc., a Texas 
corporation ("Contractor" or "ESQ") (each a "Party" and collectively referred to as the "Parties"). 

RECITALS 

A. Broward County's Office of Regional Communications and Technology ("ORCAT") 
seeks to acquire a fire records management software solution ("Fire RMS"). 

B. On or about March 3, 2024, County identified Contractor as the sole or only 
reasonable source to provide the Fire RMS. 

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the Parties agree as follows: 

ARTICLE 1. DEFINITIONS 

1.1. Applicable Law means all applicable laws, codes, advisory circulars, rules, regulations, 
and ordinances of any federal, state, county, municipal, or other governmental entity, as may be 
amended. 

1.2. Board means the Board of County Commissioners of Broward County, Florida. 

1.3. Business hours or business day means 7 a.m. to 7 p.m. Eastern Time during weekdays 
that are not County holidays or on which County has not otherwise declared its offices closed. 

1.4. Code means the Broward County Code of Ordinances. 

1.5. Contract Administrator means the Director of Regional Emergency Services and 
Communication, the Assistant Director of Regional Emergency Services and Communication, or 
such other person designated by the Director of Regional Emergency Services and 
Communication in writing. 

1.6. County Business Enterprise or CBE means an entity certified as meeting the applicable 
requirements of Section 1-81 of the Code. 

1.7. Deidentified Data means County data which (i) if PHI, has been deidentified in accordance 
with HIPAA, or (ii) if not PHI, has had all personally identifiable information, as well as the names 
and addresses of County and any of its users and/or customers, removed; and in each case as a 
consequence is neither PHI nor identifiable to or by County. 

Fire RMS Agreement Page 1 of 80 

Exhibit 1 
Page 1 of 80



1.8. Documentation means the Software's manuals and user guides that Contractor 
customarily furnishes to licensees of the Software or purchasers of the services covered by this 
Agreement. 

1.9. Equipment means the hardware and other property listed in Exhibit A being provided to 
County pursuant to this Agreement, including any embedded software and firmware 
incorporated therein or customarily provided to purchasers of such hardware or other property. 

1.10. License Fee, Subscription Fee, or Support and Maintenance Fee means the fee 
associated with use or support of the applicable Products, as outlined in Exhibit B. 

1.11. Notice to Proceed means a written authorization to proceed with a project, phase, or 
task, issued by the Contract Administrator. 

1.12. Protected Health Information or PHI has the meaning set forth in HIPAA. All references 
herein to PHI shall be construed to include electronic PHI, or ePHI, as that term is defined by 
HIPAA. 

1.13. Products means all Software, Subscriptions, Equipment, and Services provided or 
required to be provided by Contractor, as further specified in Exhibit A. 

1.14. Purchasing Director means County's Director of Purchasing. 

1.15. Services means all required installation, integration, programming, configuration, 
customization, operation, and enhancements of the Products, together with necessary and 
appropriate consulting, training, Support and Maintenance, and project management and other 
services, to meet County's ongoing needs in connection with the Products, as further specified in 
Exhibit A, as well as any Optional Services procured under this Agreement. 

1.16. Software means all proprietary or third-party software listed in Exhibit A or other 
intellectual property rights licensed to County or third-party users pursuant to this Agreement, 
including the computer programs (in machine readable object code form) and any subsequent 
updates, upgrades, releases, or enhancements thereto developed during the term of this 
Agreement. 

1.17. Subcontractor means an entity or individual, including subconsultants, providing Services 
to County through Contractor, regardless of tier. 

1.18. Subscriptions means all proprietary or third-party subscriptions listed in Exhibit A 
provided to County or third-party users pursuant to this Agreement, including all subscription­
based services or solutions such as Software as a Service ("SaaS") or Platform as a Service 
("PaaS"), and any subsequent updates, upgrades, releases, or enhancements thereto developed 
during the term of this Agreement that are provided to all of Contractor's customers. 
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1.19. Support and Maintenance means the support and maintenance required for County to 
achieve and maintain proper performance of Products or the System, including as further 
described in Exhibit D. 

1.20. System means the complete system provided by Contractor pursuant to this Agreement 
as part of its Services hereunder, including all Products listed on Exhibit A and any other Products 
that Contractor will make available to County and third-party users as part of its Services under 
this Agreement. 

ARTICLE 2. EXHIBITS 

Exhibit A Statement of Work 
Exhibit B Payment Schedule 
Exhibit C Security Requirements 
Exhibit D Support and Maintenance Minimum Standards 
Exhibit E Minimum Insurance Coverages 
Exhibit F Work Authorization Form 
Exhibit G Service Level Agreement 
Exhibit H Business Associate Agreement 

ARTICLE 3. SCOPE OF SERVICES & TERMS OF USE 

3.1. Scope of Services. Contractor shall perform all Services, including without limitation the 
work specified in Exhibit A (the "Statement of Work"). The Statement of Work is a description of 
Contractor's obligations and responsibilities and is deemed to include preliminary considerations 
and prerequisites, and all labor, materials, equipment, and tasks that are such an inseparable 
part of the work described that exclusion would render performance by Contractor impractical, 
illogical, or unconscionable. 

3.2. Subscriptions Rights. 

3.2.1. Subscription Rights. Contractor grants to County a royalty-free, nonexclusive right 
to access and use the Subscriptions for the duration of this Agreement, in the United States, for 
the number of users stated in Exhibit A (if no number is stated, then for an unlimited number of 
users), including the right to use any third-party software or technology embedded in or 
otherwise required to operate or allow access to the Subscriptions and the right to make any 
temporary files or copies required to utilize the Subscriptions. This right to use is granted solely 
for County purposes, including on- and off-site access, and for the benefit of and use by all 
agencies within the County, including the offices of the County constitutional officers, and any 
municipality and/or fire rescue agency in Broward County, as may be authorized by County. Any 
municipality or fire-rescue agency user that accesses or uses the Subscriptions shall be bound by 
the terms and conditions of this Agreement. 

3.2.2. Authorized Users and Additional Licenses. Unless otherwise stated in Exhibit A, 
County and any of its employees, agents, contractors, suppliers, and other third parties 
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authorized by County may concurrently operate and use the Products for County purposes. If 
additional licenses or users are requested by County, the Purchasing Director is authorized to 
execute a Work Authorization (in substantially the same form as Exhibit F), subject to the 
Purchasing Director's execution authority as stated in Section 3.8, to purchase additional licenses 
or users for the fees specified in Exhibit B. 

3.2.3. Permitted Hardware and Environments. Unless otherwise stated in Exhibit A, 
County may install, use, and operate the Software and Subscriptions on any hardware. For any 
Software, County may, at no additional cost: (a) install, use, and operate the Software on 
separate servers and in any and all development, test, failover, disaster recovery, and backup 
environments or configurations; (b) if required by reason of an emergency, disaster, or 
operational need, or for testing of recovery resources, temporarily use the Software on recovery 
resources, including recovery resources that may not be owned by County; (c) copy the Software 
for backup and archiving purposes for the purposes of support or maintenance by County or 
others hired by County to provide such support or maintenance; and (d) utilize a hosted 
environment, including without limitation through a third-party hosting provider, for any 
permitted uses ofthe Software. 

3.2.4. Prohibited Uses. Except as otherwise provided in this Agreement or required 
under Florida law, County shall not reproduce, publish, or license the Software or Subscriptions 
to others. County shall not modify, reverse engineer, disassemble, or decompile the Software or 
Subscriptions, or any portion thereof, except to the extent expressly authorized in Exhibit A. 

3.3. Hosting. Any costs to County for any hosting provided by Contractor of the Software or 
Subscriptions are included within the Subscription Fee listed in Exhibit Band will be provided at 
no additional cost to County, unless otherwise expressly stated in Exhibit B. Contractor, the 
Software, the Subscriptions, and the System shall comply for the duration of this Agreement with 
the Service Level Agreement set forth in Exhibit G, unless otherwise expressly approved in writing 
by the County's Chief Information Officer or their designee. 

3.4. Support and Maintenance. Contractor shall provide County with Support and 
Maintenance for Subscriptions as set forth in Exhibit D, so long as County pays the Subscription 
Fee stated in Exhibit B. Support and Maintenance shall be invoiced and paid in accordance with 
Exhibit B. 

3.5. Updates, Upgrades, and Releases. For the Term, Contractor shall promptly provide to 
County, with advance notice and at no additional cost, any and all software and firmware updates 
(including error corrections, bug fixes, security updates, and patches), upgrades, and new 
releases to the Products, including all that Contractor makes available at no additional cost to 
other licensees of the applicable Products or users of all or part of the System. All such updates, 
upgrades, and new releases shall remain the sole property of Contractor and shall be deemed to 
be included within the scope of the licenses and subscriptions for Products granted under this 
Agreement. Installation or implementation of any such update, upgrade, or release in the 
County's environment requires prior written authorization by the Contract Administrator. 
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3.6. Compatibility. For the Term, Contractor shall ensure the continued compatibility of the 
Products with all major releases, updates, or upgrades of any third-party software used by County 
for access or operation of the System, including without limitation Active Directory (AD) and 
Geographic Information System Mapping (GIS). If Contractor is not able to support any third­
party software update, upgrade, or new release that changes major functionality and is not 
compatible with the Products, Contractor shall use all reasonable efforts to resolve such issues 
and to provide proper functionality of the Software or the Subscriptions consistent with this 
Agreement. If Contractor is unable to provide continued proper functionality of the Products 
consistent with this Agreement due to any third-party software release, update, or upgrade, 
County shall be entitled to a refund of any Support and Maintenance Fee or Subscription Fee paid 
for the affected time period and affected Products and may, at County's sole election, terminate 
the Agreement upon written notice with no further obligation to Contractor. 

3.7. Documentation. Contractor shall deliver copies of the Documentation to County 
concurrently with delivery of the Subscriptions and thereafter shall promptly provide any 
updated Documentation as it becomes available during the Term. Contractor represents and 
warrants that the Documentation (as unmodified by County) is sufficiently comprehensive and 
of sufficient quality to enable a competent user to operate the Products efficiently and in 
accordance with Exhibit A. County has the right to copy, reproduce, modify, and create derivative 
works utilizing the Documentation as County deems necessary provided such activities are solely 
for the purpose of use of the Products as permitted under this Agreement. 

3.8. Optional Services. If any Services, or the quantity thereof, are identified as optional 
("Optional Services"), County may select the type, amount, and timing of Optional Services 
pursuant to a work authorization ("Work Authorization") in substantially the form attached as 
Exhibit F, executed by Contractor and County pursuant to this section. Any Optional Services 
procured, when combined with the other required Services, shall not result in a payment 
obligation exceeding the applicable maximum amount stated in Section 5.1. Notwithstanding 
anything to the contrary in this Agreement, Work Authorizations shall be executed on behalf of 
County as follows: (a) the Contract Administrator may execute Work Authorizations for which 
the total aggregate cost to County is less than $50,000; (b) the Purchasing Director may execute 
Work Authorizations for which the total aggregate cost to County is within the Purchasing 
Director's delegated authority; and (c) any Work Authorization above the Purchasing Director's 
delegated authority requires express approval by the Board. Contractor shall not commence 
work on any Work Authorization until receipt of a purchase order and a Notice to Proceed issued 
by the Contract Administrator. 

ARTICLE 4. TERM AND TIME OF PERFORMANCE 

4.1. Term. This Agreement begins on the date it is fully executed by the Parties ("Effective 
Date") and ends five (5) years after the Effective Date ("Initial Term"), unless otherwise 
terminated or extended as provided in this Agreement. The Initial Term and any Additional 
Extension, as those terms are defined in this article, are collectively referred to as the "Term." 
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4.2. Additional Extension. If the Purchasing Director determines, in their sole discretion, that 
expiration of this Agreement would result in a gap in necessary Services, then the Purchasing 
Director, with written consent of Contractor, may extend this Agreement for period(s) not to 
exceed three (3) months in the aggregate ("Additional Extension") on the same rates, terms, and 
conditions as existed at the end of the then-current term. The Purchasing Director may exercise 
the Additional Extension by written notice to Contractor at least thirty (30) days prior to the end 
of the then-current term stating the duration of the Additional Extension. The Additional 
Extension must be within the authority of the Purchasing Director or otherwise authorized by the 
Board. 

4.3. Fiscal Year. The continuation of this Agreement beyond the end of any County fiscal year 
(October 1 through September 30) is subject to both the appropriation and the availability of 
funds pursuant to Chapter 129 and, if applicable, Chapter 212, Florida Statutes. 

4.4. Timetable. If Contractor fails to achieve Final Acceptance for any Excluded Agency (as 
defined in Exhibit A) within six (6) months after the Effective Date or Notice to Proceed, County 
shall have the option to terminate the Agreement by written notice from its Contract 
Administrator, in which event all sums paid by County for the applicable Final Acceptance for the 
applicable Excluded Agency under this Agreement, if any, shall be reimbursed to County by 
Contractor within fifteen (15) days. For purposes of this section, any delays caused by County 
prior to Final Acceptance shall extend the Final Acceptance deadline by the same number of days 
as the delay caused by County. 

ARTICLE 5. COMPENSATION 

5.1. Maximum Amounts. For Products and Services provided under this Agreement, County 
will pay Contractor up to a maximum amount as follows: 

Services/Products Term Not-To-Exceed Amount 

Subscription Fees for County and 
Existing Agencies (as defined in 
Exhibit A) 

Initial Term (5 years) $400,000 

Subscription Fees for Excluded 
Agencies (as defined in Exhibit A) 

Initial Term (5 years) $450,000 

Optional Services Duration of Agreement $1,622,000 
TOTAL NOTTO EXCEED $2,472,000 

Payment shall be made only for Services actually performed and completed pursuant to this 
Agreement as set forth in Exhibit B, which amount shall be accepted by Contractor as full 
compensation for all such Services. Contractor acknowledges that the amounts set forth in this 
Agreement are the maximum amounts payable and constitute a limitation upon County's 
obligation to compensate Contractor for Products and Services. These maximum amounts, 
however, do not constitute a limitation of any sort upon Contractor's obligation to perform all 
Services. 
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5.2. Method of Billing and Payment. 

5.2.1. Invoicing for the Subscriptions and Services shall be in accordance with Exhibit B 
and, unless otherwise stated in Exhibit B or the applicable Work Authorization, any 
Optional Services shall be invoiced in accordance with the existing invoicing schedule for 
any like goods or services provided under this Agreement, including (if applicable) 
invoiced pro rata for the initial invoice period. Invoices shall describe the Services 
performed and, as applicable, the personnel, hours, and tasks. Contractor shall submit a 
Certification of Payments to Subcontractors and Suppliers (Form 00924, available at 
https://www.broward.org/Purchasing/Pages/StandardTerms.aspx) with each invoice 
that includes Services performed by a Subcontractor. The certification shall be 
accompanied by a copy of the notification sent to each unpaid Subcontractor listed on 
the form, explaining the good cause why payment has not been made to that 
Subcontractor. 

5.2.2. Invoices shall be in the amounts set forth in Exhibit B for the applicable Products 
and Services. 

5.2.3. County shall pay Contractor within thirty (30) days after receipt of Contractor's 
proper invoice in accordance with the "Broward County Prompt Payment Ordinance," 
Section 1-51.6 of the Code. To be deemed proper, all invoices must: (a) comply with all 
applicable requirements, whether set forth in this Agreement or the Code; and (b) be 
submitted on the then-current County form and pursuant to instructions prescribed by 
the Contract Administrator. Payments shall be sent to Contractor's address in accordance 
with Article 11, unless otherwise requested by Contractor in writing and approved by the 
Contract Administrator in writing. Payment may be withheld for Contractor's failure to 
comply with a material term, condition, or requirement of this Agreement, provided 
County is not in breach of any material provision of this Agreement. 

5.2.4. Contractor must pay Subcontractors and suppliers within fifteen (15) days after 
receipt of payment from County for such subcontracted work or supplies. If Contractor 
withholds an amount as retainage from Subcontractors or suppliers, Contractor shall 
release such retainage and pay same within fifteen (15) days after receipt of payment of 
retained amounts from County. Failure to pay a Subcontractor or supplier in accordance 
with this section shall be a material breach of this Agreement, unless Contractor 
demonstrates to Contract Administrator's satisfaction that such failure to pay results from 
a bona fide dispute with the Subcontractor or supplier and, further, Contractor promptly 
pays the applicable amount(s) to the Subcontractor or supplier upon resolution of the 
dispute. Contractor shall include requirements substantially similar to those set forth in 
this section in its contracts with Subcontractors and suppliers. 

5.3. Reimbursable Expenses. Contractor shall not be reimbursed for any expenses it incurs 
unless expressly provided for in this Agreement. Reimbursement of any travel costs or 
travel-related expenses permitted under this Agreement shall be limited to those permitted 
under Section 112.061, Florida Statutes, except to the extent that Exhibit B expressly provides 
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otherwise. County shall not be liable for any expenses that exceed those allowed by 
Section 112.061 or that were not approved in writing in advance by the Contract Administrator. 

5.4. Subcontractors. Contractor shall invoice Subcontractor fees only in the actual amount 
paid by Contractor, without markup or other adjustment. 

5.5. Withholding by County: Overcharges. Notwithstanding any provision of this Agreement 
to the contrary, County may withhold payment, in whole or in part, (a) in accordance with 
Applicable Law, or (b) to the extent necessary to protect itself from loss on account of 
(i) inadequate or defective Services that have not been remedied or resolved in a manner 
satisfactory to the Contract Administrator, or (ii) Contractor's failure to comply with any material 
provision of this Agreement. The amount withheld shall not be subject to payment of interest by 
County. In the event of an overcharge of any nature by Contractor, Contractor must refund the 
overbilled amount within thirty (30} days after written demand by County. 

5.6. Fixed Pricing. Unless otherwise stated in Exhibit B, prices shall remain firm and fixed for 
the duration of the Term, including any extension terms. However, Contractor may offer 
incentive or volume discounts to County at any time. 

ARTICLE 6. DELIVERY, TESTING AND ACCEPTANCE 

6.1. Delivery. Unless otherwise stated in Exhibit A, Contractor shall, within fifteen (15) days 
after the Effective Date, make the Software and the Subscriptions available electronically to 
County. All County license keys, usernames, and passwords shall be authenticated by Contractor 
and perform according to Exhibit A (Statement of Work). 

6.2. Final Acceptance Testing. Section 22.148 of the Broward County Administrative Code 
requires that all applicable software purchases be inspected and tested by County, including 
verification by its Enterprise Technology Services ("ETS"), prior to final written acceptance of the 
software and software-related services. Within thirty (30} days after completion of all Services 
stated in Exhibit A relating to the installation, implementation, and integration of the Products 
and System provided under this Agreement, County shall conduct testing to determine whether 
the System: (i) properly functions with any applicable operating software; (ii) provides the 
capabilities stated in this Agreement and the Documentation; and (iii) if applicable, meets the 
acceptance criteria stated in the Statement of Work (the criteria referenced in (i), (ii), and (iii) are 
collectively referred to as the "Final Acceptance Criteria"). In the event of a conflict between the 
Documentation and the acceptance criteria stated in the Statement of Work, the Statement of 
Work shall prevail. 

6.2.1. The testing period shall commence on the first business day after Contractor 
informs County in writing that it has completed the Services required to be performed prior to 
testing and that the System is ready for testing, and shall continue for a period of up to thirty (30) 
days. During the testing period, County may notify Contractor in writing of any error or defect in 
the System so that Contractor may make any needed modifications or repairs. If Contractor so 
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elects in writing, testing will cease until Contractor resubmits for Final Acceptance testing, at 
which time the testing period shall be reset to that of a first submission for testing. 

6.2.2. County shall notify Contractor in writing of its Final Acceptance or rejection of the 
System, or any part thereof, within fifteen (15) days after the end of the testing period, as same 
may be extended or reset. If County rejects the System, or any part thereof, County shall provide 
notice identifying the criteria for Final Acceptance that the System failed to meet. Following such 
notice, Contractor shall have thirty (30) days to (a) modify, repair, or replace the System or any 
portion thereof, or (b) otherwise respond to County's notice. If Contractor modifies, repairs, or 
replaces the System or portion thereof, the testing period shall re-commence consistent with the 
procedures set forth above in this Section 6.2. 

6.2.3. If Contractor fails to remedy the reason(s) for County's rejection of the System, or 
any part thereof, within ninety (90) days after County's initial notice of rejection, County may 
elect, in writing, to either accept the System as it then exists or to reject the Software or 
Subscriptions and terminate the Agreement or applicable Work Authorization. If County elects to 
reject the System and terminate the Agreement or applicable Work Authorization, all sums paid 
by County under the Agreement or applicable Work Authorization shall be reimbursed to County 
by Contractor within fifteen (15) days after such election is made. If County elects to accept the 
System as it then exists (partial acceptance), Contractor shall continue to use commercially 
reasonable efforts to remedy the items identified in the applicable notice of rejection. If, despite 
such continuing commercially reasonable efforts, Contractor fails to remedy the issue(s) 
identified by County within a reasonable time as determined by County, then County shall be 
entitled to deduct from future sums due under the Agreement the value of the rejected portion 
of the System as mutually determined by the Parties. If the Parties cannot agree upon such value, 
County shall have the right to reject the System and terminate the Agreement or applicable Work 
Authorization on the terms stated above in this section. 

ARTICLE 7. CONFIDENTIAL INFORMATION, PROPRIETARY 
RIGHTS, SECURITY REQUIREMENTS 

7.1. Contractor Confidential Information. Contractor represents that the Software and the 
Subscriptions contain proprietary products and trade secrets of Contractor. Accordingly, to the 
full extent permissible under Applicable Law, County agrees to treat intellectual property within 
the Software or the Subscriptions as confidential in accordance with this article. For any other 
material submitted to County, Contractor must separately submit and conspicuously label as 
"RESTRICTED MATERIAL - DO NOT PRODUCE" any material (a) that Contractor contends, 
constitutes, or contains its trade secrets under Chapter 688, Florida Statutes, or (b) for which 
Contractor asserts a right to withhold from public disclosure as confidential or otherwise exempt 
from production under Florida public records laws (including Chapter 119, Florida Statutes) 
(collectively, "Restricted Material"). In addition, Contractor must, simultaneous with the 
submission of any Restricted Material, provide a sworn declaration or affidavit in a form 
acceptable to County from a person with personal knowledge attesting that the Restricted 
Material constitutes trade secrets or is otherwise exempt or confidential under Florida public 
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records laws, including citing the applicable Florida statute and specifying the factual basis for 
each such claim. Upon request by County, Contractor must promptly identify the specific 
applicable statutory section that protects any particular document. If a third party submits a 
request to County for records designated by Contractor as Restricted Material or for trade secret 
material in the Software or the Subscriptions, County shall refrain from disclosing such material 
unless otherwise ordered by a court of competent jurisdiction, authorized in writing by 
Contractor, or the claimed exemption is waived. Any failure by Contractor to strictly comply with 
the requirements of this section shall constitute Contractor's waiver of County's obligation to 
treat the records as Restricted Material. Contractor must indemnify and defend County and its 
employees and agents from any and all claims, causes of action, losses, fines, penalties, damages, 
judgments, and liabilities of any kind, including attorneys' fees, litigation expenses, and court 
costs, relating to nondisclosure of Restricted Material or materials relating to the Software or the 
Subscriptions in response to a third-party request. 

7.2. County Confidential Information. All materials, data, transactions of all forms, financial 
information, documentation, inventions, designs, and methods that Contractor obtains from 
County in connection with this Agreement or in which County holds proprietary rights, constitute 
"County Confidential Information." All County-provided employee information, financial 
information, and personally identifiable information for individuals or entities interacting with 
County (including, without limitation, social security numbers, birth dates, banking and financial 
information, and other information deemed exempt or confidential under Applicable Law) also 
constitute "County Confidential Information." For the avoidance of doubt, Deidentified Data is 
not Confidential Information. 

7.2.1. County Confidential Information may not, without the prior written consent of 
County, or as otherwise required by Applicable Law, be used by Contractor or its employees, 
agents, Subcontractors, or suppliers for any purpose other than for the benefit of County 
pursuant to this Agreement. Neither Contractor nor its employees, agents, Subcontractors, or 
suppliers may sell, transfer, publish, disclose, display, license, or otherwise make available to any 
other person or entity any County Confidential Information without the prior written consent of 
County. For the avoidance of doubt, this Section 7.2.1 does not apply to Deidentified Data. 

7.2.2. Contractor expressly agrees to be bound by and to defend, indemnify, and hold 
harmless County and its officers and employees from the breach of Applicable Law by Contractor 
or its employees, agents, Subcontractors, or suppliers regarding the unlawful use or disclosure of 
County Confidential Information. 

7.2.3. Upon expiration or termination of this Agreement, or as otherwise demanded by 
County, Contractor shall, at County's option, turn over to County or certify the destruction of, all 
County Confidential Information, in any form, tangible or intangible, possessed by Contractor or 
its employees, agents, Subcontractors, or suppliers. 

7.3. Maintenance of Confidential Information. Each Party shall advise its employees, agents, 
Subcontractors, and suppliers who receive or otherwise have access to the other Party's 
Confidential Information (as described in Section 7.1 or Section 7.2, as applicable) of their 
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obligation to keep such information confidential and shall promptly advise the other Party in 
writing if it learns of any unauthorized use or disclosure of said Confidential Information. In 
addition, the Parties agree to cooperate fully and provide all reasonable assistance to ensure the 
confidentiality of the other Party's Confidential Information as described in this article. 

7.4. County Proprietary Rights. Contractor acknowledges and agrees that County retains all 
rights, title, and interest in and to all materials, data, documentation, and copies thereof 
furnished by County to Contractor under this Agreement, including all copyright and other 
proprietary rights therein, which Contractor as well as its employees, agents, Subcontractors, and 
suppliers may use only in connection with the performance ofthis Agreement. For the avoidance 
of doubt, this Section 7.4 does not apply to Deidentified Data. 

7.5. Contractor Proprietary Rights. Except for custom work products, if any, County 
acknowledges that all copies of the Software (in any form) and the Subscriptions are the sole 
property of Contractor or third-party licensor. County shall not have any right, title, or interest to 
any such Software or Subscriptions except as expressly provided in this Agreement and shall take 
reasonable steps to secure and protect the Software and the Subscriptions consistent with 
maintenance of Contractor's proprietary rights therein. 

7.6. Data and Privacy. Contractor shall comply with all applicable data and privacy laws and 
regulations, including without limitation Section 501.171, Florida Statutes, and shall ensure that 
County data processed, transmitted, or stored by Contractor or in the System is not accessed, 
transmitted, or stored outside the United States. County acknowledges that Contractor maintains 
wholly owned subsidiaries and employees in Canada, Czech Republic, Denmark, and the United 
Kingdom, and that such employees are integral and essential to Contractor's enterprise, platform 
and product development, and support, including security, development, and system/network 
functions. Accordingly, such employees will have access to County data appropriate for their role 
and the task assigned to them, provided that each such employee shall follow Contractor's 
policies and procedures applicable to all employees regardless of location for such access, 
including (i) only using Contractor-supplied equipment, (ii) using VPNs with MFA for such access 
(or using Azure's Bastion service), (iii) following break-the-glass procedures as applicable, and (iv) 
completing appropriate HIPAA and security training. Contractor shall not sell, market, publicize, 
distribute, or otherwise make available to any third party any personal identification information 
(as defined by Sections 501.171, 817.568, or 817.5685, Florida Statutes) that Contractor may 
receive or otherwise have access to in connection with this Agreement, unless expressly 
authorized in advance by County. 

7.7. If applicable and requested by County, Contractor shall ensure that all hard drives or 
other storage devices and media that contained County data have been wiped in accordance with 
the then-current best industry practices, including without limitation DOD 5220.22-M, and that 
an appropriate data wipe certification is provided to the satisfaction of the Contract 
Administrator. 

7.8. Entities of Foreign Concern. The provisions of this section apply only if this Agreement 
provides access to an individual's personal identifying information. By execution of this 
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Agreement, the undersigned authorized representative of Contractor hereby attests under 
penalty of perjury as follows: Contractor is not owned by the government of a foreign country of 
concern, is not organized under the laws of nor has its principal place of business in a foreign 
country of concern, and the government of a foreign country of concern does not have a 
controlling interest in Contractor; and the undersigned authorized representative of Contractor 
declares that they have read the foregoing statement and that the facts stated in it are true. 
Terms used in this section that are not otherwise defined in this Agreement shall have the 
meanings ascribed to such terms in Section 287.138, Florida Statutes. 

7.9. Security Requirements. Contractor, the Products, and the System must meet or exceed 
all security requirements set forth in Exhibit Cat all times throughout the Term, unless otherwise 
expressly approved in writing by the County's Chief Information Officer or their designee. 
Contractor will cooperate with County and provide any and all information that County may 
reasonably request to determine appropriate security and network access restrictions and verify 
Contractor compliance with County security requirements, including as stated in this section. 

7.10. Injunctive Relief: Survival. The Parties represent and agree that neither damages nor any 
other legal remedy is adequate to remedy any breach of this article, and that the injured party 
shall therefore be entitled to injunctive relief to restrain or remedy any breach or threatened 
breach. The obligations under this article shall survive the termination of this Agreement or of 
any license granted under this Agreement. 

ARTICLE 8. REPRESENTATIONS AND WARRANTIES 

8.1. Ownership. Contractor represents and warrants that it is the owner of all right, title, and 
interest in and to the Software and the Subscriptions, or that it has the right to grant to County 
the rights and the licenses granted under this Agreement, and that Contractor has not knowingly 
granted rights or licenses to any other person or entity that would restrict rights and licenses 
granted hereunder, except as may be expressly stated herein. 

8.2. Limited Warranty. For the Term, Contractor represents and warrants to County that the 
Products and System will perform substantially as described in the Documentation and in Exhibit 
A. This warranty does not cover any failure ofthe Products resulting from: (a) use of the Products 
in a manner other than that for which they were intended; (b) any modification of the Products 
by County that is not authorized by Contractor; (c) County's provision of improperly formatted 
data to be processed through the System; or (d) unless approved in writing by Contractor, the 
combination, operation, or use by County (and/or anyone acting on County's behalf) of the 
Subscription in connection with any other product or service, if such combination, operation, or 
joint use causes the alleged failure. 

8.3. Warranty Regarding Viruses and PCI Compliance. Contractor further represents, 
warrants, and agrees that the Products are free from currently-known viruses or malicious 
software (at the time the Products and any subsequent versions thereof are provided to County), 
and that Contractor has and will continue, for the full term of this Agreement, to use 
commercially reasonable security measures to ensure the integrity of the Products from data 
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leaks, hackers, denial of service attacks, and other unauthorized intrusions. If the Products 
accept, transmit, or store any credit cardholder data, Contractor represents and warrants that 
the Products comply with the most recent Security Standards Council's Payment Card Industry 
("PCI") Payment Application Data Security Standard ("DSS"). 

8.4. Intellectual Property Warranty. Contractor represents and warrants that at the time of 
entering into this Agreement, no claims have been asserted against Contractor (whether or not 
any action or proceeding has been brought) that allege that any part of the Products or System 
infringes or misappropriates any patent, copyright, or any trade secret or other intellectual or 
proprietary right of a third party, and that Contractor is unaware of any such potential claim. 
Contractor also agrees, represents, and warrants that the Products, System, Services, and 
Support and Maintenance to be provided pursuant to this Agreement will not infringe or 
misappropriate any patent, copyright, or any trade secret or other intellectual or proprietary right 
of a third party. 

8.5. Representation of Authority. Each Party represents and warrants that this Agreement 
constitutes the legal, valid, binding, and enforceable obligation of that Party, and that neither the 
execution nor performance of this Agreement constitutes a breach of any agreement that Party 
has with any third party or violates Applicable Law. Each Party further represents and warrants 
that execution of this Agreement is within such Party's legal powers, and each individual 
executing this Agreement on behalf of each Party is duly authorized by all necessary and 
appropriate action to do so on behalf of such Party and does so with full legal authority. 

8.6. Solicitation Representations. Contractor represents and warrants that all statements and 
representations made in Contractor's negotiation, of this Agreement, were true and correct 
when made and are true and correct as of the date Contractor executes this Agreement, unless 
otherwise expressly disclosed in writing by Contractor. 

8.7. Contingency Fee. Contractor represents and warrants that it has not employed or 
retained any person or entity, other than a bona fide employee working solely for Contractor, to 
solicit or secure this Agreement and that it has not paid or agreed to pay any person or entity, 
other than a bona fide employee working solely for Contractor, any fee, commission, percentage, 
gift, or other consideration contingent upon or resulting from the award or making of this 
Agreement. 

8.8. Public Entity Crime Act. Contractor represents that it is familiar with the requirements 
and prohibitions under the Public Entity Crime Act, Section 287.133, Florida Statutes, and 
represents that its entry into this Agreement will not violate that statute. Contractor further 
represents that there has been no determination that it committed a "public entity crime" as 
defined by Section 287.133, Florida Statutes, and that it has not been formally charged with 
committing an act defined as a "public entity crime" regardless of the amount of money involved 
or whether Contractor has been placed on the convicted vendor list. 

8.9. Discriminatory Vendor and Scrutinized Companies Lists; Countries of Concern. Contractor 
represents that it has not been placed on the "discriminatory vendor list" as provided in 
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Section 287.134, Florida Statutes, and that it is not a "scrutinized company" pursuant to 
Sections 215.473 or 215.4725, Florida Statutes. Contractor represents and certifies that it is not, 
and for the duration of the Term will not be, ineligible to contract with County on any of the 
grounds stated in Section 287.135, Florida Statutes. Contractor represents that it is, and for the 
duration of the Term will remain, in compliance with Section 286.101, Florida Statutes. 

8.10. Claims Against Contractor. Contractor represents and warrants that there is no action or 
proceeding, at law or in equity, before any court, mediator, arbitrator, governmental or other 
board or official, pending or, to the knowledge of Contractor, threatened against or affecting 
Contractor, the outcome of which may (a) affect the validity or enforceability of this Agreement, 
(b) materially and adversely affect the authority or ability of Contractor to perform its obligations 
under this Agreement, or (c) have a material and adverse effect on the consolidated financial 
condition or results of operations of Contractor or on the ability of Contractor to conduct its 
business as presently conducted or as proposed or contemplated to be conducted. 

8.11. Verification of Employment Eligibility. Contractor represents that Contractor and each 
Subcontractor have registered with and use the E-Verify system maintained by the United States 
Department of Homeland Security to verify the work authorization status of all newly hired 
employees in compliance with the requirements of Section 448.095, Florida Statutes, and that 
entry into this Agreement will not violate that statute. If Contractor violates this section, County 
may immediately terminate this Agreement for cause. 

8.12. Warranty of Performance. Contractor represents and warrants that it possesses the 
knowledge, skill, experience, and financial capability required to perform and provide all Services 
and that each person and entity that will provide Services is duly qualified to perform such 
Services by all appropriate governmental authorities, where required, and is sufficiently 
experienced and skilled in the area(s) for which such person or entity will render Services. 
Contractor represents and warrants that the Services shall be performed in a skillful and 
respectful manner, and that the quality of all Services shall equal or exceed prevailing industry 
standards for the provision of such Services. 

8.13. Prohibited Telecommunications. Contractor represents and certifies that Contractor and 
all Subcontractors do not use, and for the Term will not provide or use, any equipment, system, 
or service that uses covered telecommunications equipment or services as a substantial or 
essential component of any system, or as critical technology as part of any system, as such terms 
are used in 48 C.F.R. §§ 52.204-24 through 52.204-26. 

8.14. Domestic Partnership Requirement. Unless this Agreement is exempt from the provisions 
of the "Broward County Domestic Partnership Act," Section 16½-157 of the Code ("Act"), 
Contractor certifies and represents that it shall at all times comply with the provisions of the Act. 
The contract language referenced in the Act is deemed incorporated in this Agreement as though 
fully set forth in this section. 

8.15. Breach of Representations. Contractor acknowledges that County is materially relying on 
the representations, warranties, and certifications of Contractor stated in this article, and County 
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shall be entitled to exercise any or all of the following remedies, subject to the limitation of 
liability in Section 9.3, if any such representation, warranty, or certification is untrue: (a) recovery 
of damages incurred; (b) termination of this Agreement without any further liability to 
Contractor; (c) set off from any amounts due Contractor the full amount of any damage incurred; 
and (d) debarment of Contractor. 

ARTICLE 9. INDEMNIFICATION AND LIMITATION OF LIABILITY 

9.1. Indemnification. Subject to the limitation of liability in Section 9.3 below, Contractor shall 
indemnify, hold harmless, and defend County and all of County's current, past, and future 
officers, agents, and employees (collectively, "Indemnified Party") from and against any and all 
causes of action, demands, claims, losses, liabilities, and expenditures, including attorneys' fees, 
court costs, and expenses, including through the conclusion of any appellate proceedings, raised 
or asserted by any person or entity not a party to this Agreement, and caused or alleged to be 
caused, in whole or in part, by any breach of this Agreement by Contractor, or any intentional, 
reckless, or negligent act or omission of Contractor, its officers, employees, or agents, arising 
from, relating to, or in connection with this Agreement (collectively, a "Claim"). If any Claim is 
brought against an Indemnified Party, Contractor shall, upon written notice from County, defend 
each Indemnified Party with counsel reasonably satisfactory to County. The obligations of this 
section shall survive the expiration or earlier termination of this Agreement. If considered 
necessary by the Contract Administrator and the County Attorney, any sums due but not already 
paid by County to Contractor under this Agreement may be retained by County until all Claims 
subject to this indemnification obligation have been settled or otherwise resolved. Any amount 
withheld shall not be subject to payment of interest by County. 

9.2. Infringement Remedy. If the Products or any portion thereof are finally adjudged to 
infringe, or in Contractor's opinion are likely to become the subject of such a Claim, Contractor 
shall, at County's option, either: (i) procure for County the right to continue using the Products; 
(ii) modify or replace the Products to make them noninfringing; or (iii) refund to County all fees 
paid under this Agreement. Contractor shall have no liability regarding any infringement claim 
caused by any County modification of the Products not specifically authorized in writing by 
Contractor. 

9.3. Limitation of Liability. 

9.3.1. Neither Contractor nor County shall be liable to the other Party for any damages 
under this Agreement that exceed $2,000,000. Neither Party shall be liable for the other party's 
special, indirect, punitive, or consequential damages (including damages resulting from lost data 
or records other than costs incurred in the recovery thereof), even if the Party has been advised 
that such damages are possible, or for the other Party's lost profits, lost revenue, or lost 
institutional operating savings. 

9.3.2 The foregoing limitation in Section 9.3.1 shall not apply to (i) any claim based on 
Contractor's breach of its confidentiality obligations (including a breach of obligations regarding 
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	Structure Bookmarks
	TECHNOLOGY AGREEMENT BETWEEN BROWARD COUNTY AND ESO SOLUTIONS, INC., FOR 
	TECHNOLOGY AGREEMENT BETWEEN BROWARD COUNTY AND ESO SOLUTIONS, INC., FOR 
	FIRE RECORDS MANAGEMENT SYSTEM 
	This Technology Products Agreement ("Agreement") is between Broward County, a political subdivision of the State of Florida ("County"), and ESQ Solutions, Inc., a Texas corporation ("Contractor" or "ESQ") (each a "Party" and collectively referred to as the "Parties"). 

	RECITALS 
	RECITALS 
	A. Broward County's Office of Regional Communications and Technology ("ORCAT") seeks to acquire a fire records management software solution ("Fire RMS"). 
	B. On or about March 3, 2024, County identified Contractor as the sole or only reasonable source to provide the Fire RMS. 
	Now, therefore, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows: 

	ARTICLE 1. DEFINITIONS 
	ARTICLE 1. DEFINITIONS 
	1.1. Applicable Law means all applicable laws, codes, advisory circulars, rules, regulations, and ordinances of any federal, state, county, municipal, or other governmental entity, as may be amended. 

	1.2. Board means the Board of County Commissioners of Broward County, Florida. 
	1.2. Board means the Board of County Commissioners of Broward County, Florida. 
	1.3. Business hours or business day means 7 a.m. to 7 p.m. Eastern Time during weekdays that are not County holidays or on which County has not otherwise declared its offices closed. 
	1.4. Code means the Broward County Code of Ordinances. 
	1.4. Code means the Broward County Code of Ordinances. 
	1.5. Contract Administrator means the Director of Regional Emergency Services and Communication, the Assistant Director of Regional Emergency Services and Communication, or such other person designated by the Director of Regional Emergency Services and Communication in writing. 
	1.6. County Business Enterprise or CBE means an entity certified as meeting the applicable requirements of Section 1-81 of the Code. 
	1.7. Deidentified Data means County data which (i) if PHI, has been deidentified in accordance with HIPAA, or (ii) if not PHI, has had all personally identifiable information, as well as the names and addresses of County and any of its users and/or customers, removed; and in each case as a consequence is neither PHI nor identifiable to or by County. 
	Fire RMS Agreement Page 1 of 80 
	1.8. Documentation means the Software's manuals and user guides that Contractor customarily furnishes to licensees of the Software or purchasers of the services covered by this Agreement. 
	1.9. Equipment means the hardware and other property listed in Exhibit A being provided to County pursuant to this Agreement, including any embedded software and firmware incorporated therein or customarily provided to purchasers of such hardware or other property. 
	1.10. License Fee, Subscription Fee, or Support and Maintenance Fee means the fee associated with use or support of the applicable Products, as outlined in Exhibit B. 
	1.11. Notice to Proceed means a written authorization to proceed with a project, phase, or task, issued by the Contract Administrator. 
	1.12. Protected Health Information or PHI has the meaning set forth in HIPAA. All references herein to PHI shall be construed to include electronic PHI, or ePHI, as that term is defined by 
	HIPAA. 
	1.13. Products means all Software, Subscriptions, Equipment, and Services provided or required to be provided by Contractor, as further specified in Exhibit A. 
	1.14. Purchasing Director means County's Director of Purchasing. 
	1.14. Purchasing Director means County's Director of Purchasing. 
	1.15. Services means all required installation, integration, programming, configuration, customization, operation, and enhancements of the Products, together with necessary and appropriate consulting, training, Support and Maintenance, and project management and other services, to meet County's ongoing needs in connection with the Products, as further specified in Exhibit A, as well as any Optional Services procured under this Agreement. 
	1.16. Software means all proprietary or third-party software listed in Exhibit A or other intellectual property rights licensed to County or third-party users pursuant to this Agreement, including the computer programs (in machine readable object code form) and any subsequent updates, upgrades, releases, or enhancements thereto developed during the term of this Agreement. 
	1.17. Subcontractor means an entity or individual, including subconsultants, providing Services to County through Contractor, regardless of tier. 
	1.18. Subscriptions means all proprietary or third-party subscriptions listed in Exhibit A provided to County or third-party users pursuant to this Agreement, including all subscription­based services or solutions such as Software as a Service ("SaaS") or Platform as a Service ("PaaS"), and any subsequent updates, upgrades, releases, or enhancements thereto developed during the term of this Agreement that are provided to all of Contractor's customers. 
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	1.19. Support and Maintenance means the support and maintenance required for County to achieve and maintain proper performance of Products or the System, including as further described in Exhibit D. 
	1.20. System means the complete system provided by Contractor pursuant to this Agreement as part of its Services hereunder, including all Products listed on Exhibit A and any other Products that Contractor will make available to County and third-party users as part of its Services under this Agreement. 
	ARTICLE 2. EXHIBITS 
	Exhibit A Statement of Work Exhibit B Payment Schedule Exhibit C Security Requirements Exhibit D Support and Maintenance Minimum Standards Exhibit E Minimum Insurance Coverages Exhibit F Work Authorization Form Exhibit G Service Level Agreement Exhibit H Business Associate Agreement 
	ARTICLE 3. SCOPE OF SERVICES & TERMS OF USE 
	3.1. Scope of Services. Contractor shall perform all Services, including without limitation the work specified in Exhibit A (the "Statement of Work"). The Statement of Work is a description of Contractor's obligations and responsibilities and is deemed to include preliminary considerations and prerequisites, and all labor, materials, equipment, and tasks that are such an inseparable part of the work described that exclusion would render performance by Contractor impractical, illogical, or unconscionable. 



	3.2. Subscriptions Rights. 
	3.2. Subscriptions Rights. 
	3.2.1. Subscription Rights. Contractor grants to County a royalty-free, nonexclusive right to access and use the Subscriptions for the duration of this Agreement, in the United States, for the number of users stated in Exhibit A (if no number is stated, then for an unlimited number of users), including the right to use any third-party software or technology embedded in or otherwise required to operate or allow access to the Subscriptions and the right to make any temporary files or copies required to utiliz
	3.2.2. Authorized Users and Additional Licenses. Unless otherwise stated in Exhibit A, County and any of its employees, agents, contractors, suppliers, and other third parties 
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	authorized by County may concurrently operate and use the Products for County purposes. If additional licenses or users are requested by County, the Purchasing Director is authorized to execute a Work Authorization (in substantially the same form as Exhibit F), subject to the Purchasing Director's execution authority as stated in Section 3.8, to purchase additional licenses or users for the fees specified in Exhibit B. 
	3.2.3. Permitted Hardware and Environments. Unless otherwise stated in Exhibit A, County may install, use, and operate the Software and Subscriptions on any hardware. For any Software, County may, at no additional cost: (a) install, use, and operate the Software on separate servers and in any and all development, test, failover, disaster recovery, and backup environments or configurations; (b) if required by reason of an emergency, disaster, or operational need, or for testing of recovery resources, tempora
	3.2.4. Prohibited Uses. Except as otherwise provided in this Agreement or required under Florida law, County shall not reproduce, publish, or license the Software or Subscriptions to others. County shall not modify, reverse engineer, disassemble, or decompile the Software or Subscriptions, or any portion thereof, except to the extent expressly authorized in Exhibit A. 
	3.3. Hosting. Any costs to County for any hosting provided by Contractor of the Software or Subscriptions are included within the Subscription Fee listed in Exhibit Band will be provided at no additional cost to County, unless otherwise expressly stated in Exhibit B. Contractor, the Software, the Subscriptions, and the System shall comply for the duration of this Agreement with the Service Level Agreement set forth in Exhibit G, unless otherwise expressly approved in writing by the County's Chief Informatio
	3.4. Support and Maintenance. Contractor shall provide County with Support and Maintenance for Subscriptions as set forth in Exhibit D, so long as County pays the Subscription Fee stated in Exhibit B. Support and Maintenance shall be invoiced and paid in accordance with Exhibit B. 
	3.5. Updates, Upgrades, and Releases. For the Term, Contractor shall promptly provide to County, with advance notice and at no additional cost, any and all software and firmware updates (including error corrections, bug fixes, security updates, and patches), upgrades, and new releases to the Products, including all that Contractor makes available at no additional cost to other licensees of the applicable Products or users of all or part of the System. All such updates, upgrades, and new releases shall remai
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	3.6. Compatibility. For the Term, Contractor shall ensure the continued compatibility of the Products with all major releases, updates, or upgrades of any third-party software used by County for access or operation of the System, including without limitation Active Directory (AD) and Geographic Information System Mapping (GIS). If Contractor is not able to support any third­party software update, upgrade, or new release that changes major functionality and is not compatible with the Products, Contractor sha
	3.7. Documentation. Contractor shall deliver copies of the Documentation to County concurrently with delivery of the Subscriptions and thereafter shall promptly provide any updated Documentation as it becomes available during the Term. Contractor represents and warrants that the Documentation (as unmodified by County) is sufficiently comprehensive and of sufficient quality to enable a competent user to operate the Products efficiently and in accordance with Exhibit A. County has the right to copy, reproduce
	3.8. Optional Services. If any Services, or the quantity thereof, are identified as optional ("Optional Services"), County may select the type, amount, and timing of Optional Services pursuant to a work authorization ("Work Authorization") in substantially the form attached as Exhibit F, executed by Contractor and County pursuant to this section. Any Optional Services procured, when combined with the other required Services, shall not result in a payment obligation exceeding the applicable maximum amount st
	ARTICLE 4. TERM AND TIME OF PERFORMANCE 
	ARTICLE 4. TERM AND TIME OF PERFORMANCE 
	4.1. Term. This Agreement begins on the date it is fully executed by the Parties ("Effective Date") and ends five (5) years after the Effective Date ("Initial Term"), unless otherwise terminated or extended as provided in this Agreement. The Initial Term and any Additional Extension, as those terms are defined in this article, are collectively referred to as the "Term." 
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	4.2. Additional Extension. If the Purchasing Director determines, in their sole discretion, that expiration of this Agreement would result in a gap in necessary Services, then the Purchasing Director, with written consent of Contractor, may extend this Agreement for period(s) not to exceed three (3) months in the aggregate ("Additional Extension") on the same rates, terms, and conditions as existed at the end of the then-current term. The Purchasing Director may exercise the Additional Extension by written 
	4.3. Fiscal Year. The continuation of this Agreement beyond the end of any County fiscal year (October 1 through September 30) is subject to both the appropriation and the availability of funds pursuant to Chapter 129 and, if applicable, Chapter 212, Florida Statutes. 
	4.4. Timetable. If Contractor fails to achieve Final Acceptance for any Excluded Agency (as defined in Exhibit A) within six (6) months after the Effective Date or Notice to Proceed, County shall have the option to terminate the Agreement by written notice from its Contract Administrator, in which event all sums paid by County for the applicable Final Acceptance for the applicable Excluded Agency under this Agreement, if any, shall be reimbursed to County by Contractor within fifteen (15) days. For purposes

	ARTICLE 5. COMPENSATION 
	ARTICLE 5. COMPENSATION 
	5.1. Maximum Amounts. For Products and Services provided under this Agreement, County will pay Contractor up to a maximum amount as follows: 
	Services/Products 
	Services/Products 
	Services/Products 
	Term 
	Not-To-Exceed Amount 

	Subscription Fees for County and Existing Agencies (as defined in Exhibit A) 
	Subscription Fees for County and Existing Agencies (as defined in Exhibit A) 
	Initial Term (5 years) 
	$400,000 

	Subscription Fees for Excluded Agencies (as defined in Exhibit A) 
	Subscription Fees for Excluded Agencies (as defined in Exhibit A) 
	Initial Term (5 years) 
	$450,000 

	Optional Services 
	Optional Services 
	Duration of Agreement 
	$1,622,000 

	TOTAL NOTTO EXCEED 
	TOTAL NOTTO EXCEED 
	$2,472,000 


	Payment shall be made only for Services actually performed and completed pursuant to this Agreement as set forth in Exhibit B, which amount shall be accepted by Contractor as full compensation for all such Services. Contractor acknowledges that the amounts set forth in this Agreement are the maximum amounts payable and constitute a limitation upon County's obligation to compensate Contractor for Products and Services. These maximum amounts, however, do not constitute a limitation of any sort upon Contractor
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	5.2. Method of Billing and Payment. 
	5.2. Method of Billing and Payment. 
	5.2.1. Invoicing for the Subscriptions and Services shall be in accordance with Exhibit B and, unless otherwise stated in Exhibit B or the applicable Work Authorization, any Optional Services shall be invoiced in accordance with the existing invoicing schedule for any like goods or services provided under this Agreement, including (if applicable) invoiced pro rata for the initial invoice period. Invoices shall describe the Services performed and, as applicable, the personnel, hours, and tasks. Contractor sh
	https://www.broward.org/Purchasing/Pages/StandardTerms.aspx

	5.2.2. Invoices shall be in the amounts set forth in Exhibit B for the applicable Products and Services. 
	5.2.3. County shall pay Contractor within thirty (30) days after receipt of Contractor's proper invoice in accordance with the "Broward County Prompt Payment Ordinance," Section 1-51.6 of the Code. To be deemed proper, all invoices must: (a) comply with all applicable requirements, whether set forth in this Agreement or the Code; and (b) be submitted on the then-current County form and pursuant to instructions prescribed by the Contract Administrator. Payments shall be sent to Contractor's address in accord
	5.2.4. Contractor must pay Subcontractors and suppliers within fifteen (15) days after receipt of payment from County for such subcontracted work or supplies. If Contractor withholds an amount as retainage from Subcontractors or suppliers, Contractor shall release such retainage and pay same within fifteen (15) days after receipt of payment of retained amounts from County. Failure to pay a Subcontractor or supplier in accordance with this section shall be a material breach of this Agreement, unless Contract
	5.3. Reimbursable Expenses. Contractor shall not be reimbursed for any expenses it incurs unless expressly provided for in this Agreement. Reimbursement of any travel costs or travel-related expenses permitted under this Agreement shall be limited to those permitted under Section 112.061, Florida Statutes, except to the extent that Exhibit B expressly provides 
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	otherwise. County shall not be liable for any expenses that exceed those allowed by Section 112.061 or that were not approved in writing in advance by the Contract Administrator. 
	5.4. Subcontractors. Contractor shall invoice Subcontractor fees only in the actual amount paid by Contractor, without markup or other adjustment. 
	5.5. Withholding by County: Overcharges. Notwithstanding any provision of this Agreement to the contrary, County may withhold payment, in whole or in part, (a) in accordance with Applicable Law, or (b) to the extent necessary to protect itself from loss on account of 
	(i) inadequate or defective Services that have not been remedied or resolved in a manner satisfactory to the Contract Administrator, or (ii) Contractor's failure to comply with any material provision of this Agreement. The amount withheld shall not be subject to payment of interest by County. In the event of an overcharge of any nature by Contractor, Contractor must refund the overbilled amount within thirty (30} days after written demand by County. 
	5.6. Fixed Pricing. Unless otherwise stated in Exhibit B, prices shall remain firm and fixed for the duration of the Term, including any extension terms. However, Contractor may offer incentive or volume discounts to County at any time. 
	ARTICLE 6. DELIVERY, TESTING AND ACCEPTANCE 
	6.1. Delivery. Unless otherwise stated in Exhibit A, Contractor shall, within fifteen (15) days after the Effective Date, make the Software and the Subscriptions available electronically to County. All County license keys, usernames, and passwords shall be authenticated by Contractor and perform according to Exhibit A (Statement of Work). 
	6.2. Final Acceptance Testing. Section 22.148 of the Broward County Administrative Code requires that all applicable software purchases be inspected and tested by County, including verification by its Enterprise Technology Services ("ETS"), prior to final written acceptance of the software and software-related services. Within thirty (30} days after completion of all Services stated in Exhibit A relating to the installation, implementation, and integration of the Products and System provided under this Agre
	6.2.1. The testing period shall commence on the first business day after Contractor informs County in writing that it has completed the Services required to be performed prior to testing and that the System is ready for testing, and shall continue for a period of up to thirty (30) days. During the testing period, County may notify Contractor in writing of any error or defect in the System so that Contractor may make any needed modifications or repairs. If Contractor so 
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	elects in writing, testing will cease until Contractor resubmits for Final Acceptance testing, at which time the testing period shall be reset to that of a first submission for testing. 
	6.2.2. County shall notify Contractor in writing of its Final Acceptance or rejection of the System, or any part thereof, within fifteen (15) days after the end of the testing period, as same may be extended or reset. If County rejects the System, or any part thereof, County shall provide notice identifying the criteria for Final Acceptance that the System failed to meet. Following such notice, Contractor shall have thirty (30) days to (a) modify, repair, or replace the System or any portion thereof, or (b)
	6.2.3. If Contractor fails to remedy the reason(s) for County's rejection of the System, or any part thereof, within ninety (90) days after County's initial notice of rejection, County may elect, in writing, to either accept the System as it then exists or to reject the Software or Subscriptions and terminate the Agreement or applicable Work Authorization. If County elects to reject the System and terminate the Agreement or applicable Work Authorization, all sums paid by County under the Agreement or applic
	ARTICLE 7. CONFIDENTIAL INFORMATION, PROPRIETARY RIGHTS, SECURITY REQUIREMENTS 
	7.1. Contractor Confidential Information. Contractor represents that the Software and the Subscriptions contain proprietary products and trade secrets of Contractor. Accordingly, to the full extent permissible under Applicable Law, County agrees to treat intellectual property within the Software or the Subscriptions as confidential in accordance with this article. For any other material submitted to County, Contractor must separately submit and conspicuously label as "RESTRICTED MATERIAL -DO NOT PRODUCE" an
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	records laws, including citing the applicable Florida statute and specifying the factual basis for each such claim. Upon request by County, Contractor must promptly identify the specific applicable statutory section that protects any particular document. If a third party submits a request to County for records designated by Contractor as Restricted Material or for trade secret material in the Software or the Subscriptions, County shall refrain from disclosing such material unless otherwise ordered by a cour
	7.2. County Confidential Information. All materials, data, transactions of all forms, financial information, documentation, inventions, designs, and methods that Contractor obtains from County in connection with this Agreement or in which County holds proprietary rights, constitute "County Confidential Information." All County-provided employee information, financial information, and personally identifiable information for individuals or entities interacting with County (including, without limitation, socia
	7.2.1. County Confidential Information may not, without the prior written consent of County, or as otherwise required by Applicable Law, be used by Contractor or its employees, agents, Subcontractors, or suppliers for any purpose other than for the benefit of County pursuant to this Agreement. Neither Contractor nor its employees, agents, Subcontractors, or suppliers may sell, transfer, publish, disclose, display, license, or otherwise make available to any other person or entity any County Confidential Inf
	7.2.2. Contractor expressly agrees to be bound by and to defend, indemnify, and hold harmless County and its officers and employees from the breach of Applicable Law by Contractor or its employees, agents, Subcontractors, or suppliers regarding the unlawful use or disclosure of County Confidential Information. 
	7.2.3. Upon expiration or termination of this Agreement, or as otherwise demanded by County, Contractor shall, at County's option, turn over to County or certify the destruction of, all County Confidential Information, in any form, tangible or intangible, possessed by Contractor or its employees, agents, Subcontractors, or suppliers. 
	7.3. Maintenance of Confidential Information. Each Party shall advise its employees, agents, Subcontractors, and suppliers who receive or otherwise have access to the other Party's Confidential Information (as described in Section 7.1 or Section 7.2, as applicable) of their 
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	obligation to keep such information confidential and shall promptly advise the other Party in writing if it learns of any unauthorized use or disclosure of said Confidential Information. In addition, the Parties agree to cooperate fully and provide all reasonable assistance to ensure the confidentiality of the other Party's Confidential Information as described in this article. 
	7.4. County Proprietary Rights. Contractor acknowledges and agrees that County retains all rights, title, and interest in and to all materials, data, documentation, and copies thereof furnished by County to Contractor under this Agreement, including all copyright and other proprietary rights therein, which Contractor as well as its employees, agents, Subcontractors, and suppliers may use only in connection with the performance ofthis Agreement. For the avoidance of doubt, this Section 7.4 does not apply to 
	7.5. Contractor Proprietary Rights. Except for custom work products, if any, County acknowledges that all copies of the Software (in any form) and the Subscriptions are the sole property of Contractor or third-party licensor. County shall not have any right, title, or interest to any such Software or Subscriptions except as expressly provided in this Agreement and shall take reasonable steps to secure and protect the Software and the Subscriptions consistent with maintenance of Contractor's proprietary righ
	7.6. Data and Privacy. Contractor shall comply with all applicable data and privacy laws and regulations, including without limitation Section 501.171, Florida Statutes, and shall ensure that County data processed, transmitted, or stored by Contractor or in the System is not accessed, transmitted, or stored outside the United States. County acknowledges that Contractor maintains wholly owned subsidiaries and employees in Canada, Czech Republic, Denmark, and the United Kingdom, and that such employees are in
	7.7. If applicable and requested by County, Contractor shall ensure that all hard drives or other storage devices and media that contained County data have been wiped in accordance with the then-current best industry practices, including without limitation DOD 5220.22-M, and that an appropriate data wipe certification is provided to the satisfaction of the Contract Administrator. 
	7.8. Entities of Foreign Concern. The provisions of this section apply only if this Agreement provides access to an individual's personal identifying information. By execution of this 
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	Agreement, the undersigned authorized representative of Contractor hereby attests under penalty of perjury as follows: Contractor is not owned by the government of a foreign country of concern, is not organized under the laws of nor has its principal place of business in a foreign country of concern, and the government of a foreign country of concern does not have a controlling interest in Contractor; and the undersigned authorized representative of Contractor declares that they have read the foregoing stat
	7.9. Security Requirements. Contractor, the Products, and the System must meet or exceed all security requirements set forth in Exhibit Cat all times throughout the Term, unless otherwise expressly approved in writing by the County's Chief Information Officer or their designee. Contractor will cooperate with County and provide any and all information that County may reasonably request to determine appropriate security and network access restrictions and verify Contractor compliance with County security requ
	7.10. Injunctive Relief: Survival. The Parties represent and agree that neither damages nor any other legal remedy is adequate to remedy any breach of this article, and that the injured party shall therefore be entitled to injunctive relief to restrain or remedy any breach or threatened breach. The obligations under this article shall survive the termination of this Agreement or of any license granted under this Agreement. 
	ARTICLE 8. REPRESENTATIONS AND WARRANTIES 
	8.1. Ownership. Contractor represents and warrants that it is the owner of all right, title, and interest in and to the Software and the Subscriptions, or that it has the right to grant to County the rights and the licenses granted under this Agreement, and that Contractor has not knowingly granted rights or licenses to any other person or entity that would restrict rights and licenses granted hereunder, except as may be expressly stated herein. 
	8.2. Limited Warranty. For the Term, Contractor represents and warrants to County that the Products and System will perform substantially as described in the Documentation and in Exhibit 
	A. This warranty does not cover any failure ofthe Products resulting from: (a) use of the Products in a manner other than that for which they were intended; (b) any modification of the Products by County that is not authorized by Contractor; (c) County's provision of improperly formatted data to be processed through the System; or (d) unless approved in writing by Contractor, the combination, operation, or use by County (and/or anyone acting on County's behalf) of the Subscription in connection with any oth
	8.3. Warranty Regarding Viruses and PCI Compliance. Contractor further represents, warrants, and agrees that the Products are free from currently-known viruses or malicious software (at the time the Products and any subsequent versions thereof are provided to County), and that Contractor has and will continue, for the full term of this Agreement, to use commercially reasonable security measures to ensure the integrity of the Products from data 
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	leaks, hackers, denial of service attacks, and other unauthorized intrusions. If the Products accept, transmit, or store any credit cardholder data, Contractor represents and warrants that the Products comply with the most recent Security Standards Council's Payment Card Industry ("PCI") Payment Application Data Security Standard ("DSS"). 
	8.4. Intellectual Property Warranty. Contractor represents and warrants that at the time of entering into this Agreement, no claims have been asserted against Contractor (whether or not any action or proceeding has been brought) that allege that any part of the Products or System infringes or misappropriates any patent, copyright, or any trade secret or other intellectual or proprietary right of a third party, and that Contractor is unaware of any such potential claim. Contractor also agrees, represents, an
	8.5. Representation of Authority. Each Party represents and warrants that this Agreement constitutes the legal, valid, binding, and enforceable obligation of that Party, and that neither the execution nor performance of this Agreement constitutes a breach of any agreement that Party has with any third party or violates Applicable Law. Each Party further represents and warrants that execution of this Agreement is within such Party's legal powers, and each individual executing this Agreement on behalf of each
	8.6. Solicitation Representations. Contractor represents and warrants that all statements and representations made in Contractor's negotiation, of this Agreement, were true and correct when made and are true and correct as of the date Contractor executes this Agreement, unless otherwise expressly disclosed in writing by Contractor. 
	8.7. Contingency Fee. Contractor represents and warrants that it has not employed or retained any person or entity, other than a bona fide employee working solely for Contractor, to solicit or secure this Agreement and that it has not paid or agreed to pay any person or entity, other than a bona fide employee working solely for Contractor, any fee, commission, percentage, gift, or other consideration contingent upon or resulting from the award or making of this Agreement. 
	8.8. Public Entity Crime Act. Contractor represents that it is familiar with the requirements and prohibitions under the Public Entity Crime Act, Section 287.133, Florida Statutes, and represents that its entry into this Agreement will not violate that statute. Contractor further represents that there has been no determination that it committed a "public entity crime" as defined by Section 287.133, Florida Statutes, and that it has not been formally charged with committing an act defined as a "public entity
	8.9. Discriminatory Vendor and Scrutinized Companies Lists; Countries of Concern. Contractor represents that it has not been placed on the "discriminatory vendor list" as provided in 
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	Section 287.134, Florida Statutes, and that it is not a "scrutinized company" pursuant to Sections 215.473 or 215.4725, Florida Statutes. Contractor represents and certifies that it is not, and for the duration of the Term will not be, ineligible to contract with County on any of the grounds stated in Section 287.135, Florida Statutes. Contractor represents that it is, and for the duration of the Term will remain, in compliance with Section 286.101, Florida Statutes. 
	8.10. Claims Against Contractor. Contractor represents and warrants that there is no action or proceeding, at law or in equity, before any court, mediator, arbitrator, governmental or other board or official, pending or, to the knowledge of Contractor, threatened against or affecting Contractor, the outcome of which may (a) affect the validity or enforceability of this Agreement, 
	(b) materially and adversely affect the authority or ability of Contractor to perform its obligations under this Agreement, or (c) have a material and adverse effect on the consolidated financial condition or results of operations of Contractor or on the ability of Contractor to conduct its business as presently conducted or as proposed or contemplated to be conducted. 
	8.11. Verification of Employment Eligibility. Contractor represents that Contractor and each Subcontractor have registered with and use the E-Verify system maintained by the United States Department of Homeland Security to verify the work authorization status of all newly hired employees in compliance with the requirements of Section 448.095, Florida Statutes, and that entry into this Agreement will not violate that statute. If Contractor violates this section, County may immediately terminate this Agreemen
	8.12. Warranty of Performance. Contractor represents and warrants that it possesses the knowledge, skill, experience, and financial capability required to perform and provide all Services and that each person and entity that will provide Services is duly qualified to perform such Services by all appropriate governmental authorities, where required, and is sufficiently experienced and skilled in the area(s) for which such person or entity will render Services. Contractor represents and warrants that the Serv
	8.13. Prohibited Telecommunications. Contractor represents and certifies that Contractor and all Subcontractors do not use, and for the Term will not provide or use, any equipment, system, or service that uses covered telecommunications equipment or services as a substantial or essential component of any system, or as critical technology as part of any system, as such terms are used in 48 C.F.R. §§ 52.204-24 through 52.204-26. 
	8.14. Domestic Partnership Requirement. Unless this Agreement is exempt from the provisions of the "Broward County Domestic Partnership Act," Section 16½-157 of the Code ("Act"), Contractor certifies and represents that it shall at all times comply with the provisions of the Act. The contract language referenced in the Act is deemed incorporated in this Agreement as though fully set forth in this section. 
	8.15. Breach of Representations. Contractor acknowledges that County is materially relying on the representations, warranties, and certifications of Contractor stated in this article, and County 
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	shall be entitled to exercise any or all of the following remedies, subject to the limitation of liability in Section 9.3, if any such representation, warranty, or certification is untrue: (a) recovery of damages incurred; (b) termination of this Agreement without any further liability to Contractor; (c) set off from any amounts due Contractor the full amount of any damage incurred; and (d) debarment of Contractor. 
	ARTICLE 9. INDEMNIFICATION AND LIMITATION OF LIABILITY 
	9.1. Indemnification. Subject to the limitation of liability in Section 9.3 below, Contractor shall indemnify, hold harmless, and defend County and all of County's current, past, and future officers, agents, and employees (collectively, "Indemnified Party") from and against any and all causes of action, demands, claims, losses, liabilities, and expenditures, including attorneys' fees, court costs, and expenses, including through the conclusion of any appellate proceedings, raised or asserted by any person o
	9.2. Infringement Remedy. If the Products or any portion thereof are finally adjudged to infringe, or in Contractor's opinion are likely to become the subject of such a Claim, Contractor shall, at County's option, either: (i) procure for County the right to continue using the Products; 
	(ii) modify or replace the Products to make them noninfringing; or (iii) refund to County all fees paid under this Agreement. Contractor shall have no liability regarding any infringement claim caused by any County modification of the Products not specifically authorized in writing by Contractor. 

	9.3. Limitation of Liability. 
	9.3. Limitation of Liability. 
	9.3.1. Neither Contractor nor County shall be liable to the other Party for any damages under this Agreement that exceed $2,000,000. Neither Party shall be liable for the other party's special, indirect, punitive, or consequential damages (including damages resulting from lost data or records other than costs incurred in the recovery thereof), even if the Party has been advised that such damages are possible, or for the other Party's lost profits, lost revenue, or lost institutional operating savings. 
	9.3.2 The foregoing limitation in Section 9.3.1 shall not apply to (i) any claim based on Contractor's breach of its confidentiality obligations (including a breach of obligations regarding 
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