
Agenda Item: .3.r.S 
PALM BEACH COUNTY 

BOARD OF COUNTY COMMISSIONERS 

AGENDA ITEM SUMMARY 

====================================================================== Meeting Date: June 3, 2014 

Department: 

Submitted By: Department of Airports 

Submitted For: Department of Airports 

[X] 
[ ] 

Consent 
Ordinance 

[ ] Regular 
[ ] Public Hearing 

====================================================================== 
I. EXECUTIVE BRIEF 

Motion and Title: Staff recommends motion to receive and file: License Agreement 
with MorphoTrust USA, LLC (MorphoTrust) for the use of space at the terminal building at the 
Palm Beach International Airport (PBIA), commencing April 22, 2014 and expiring January 
31, 2015, for office and administration areas necessary to perform and complete applicant 
enrollments for the Transportation Security Administration (TSA) Pre-Check Program, at no 
cost to MorphoTrust 

Summary: Delegation of authority for execution of the standard license agreement was 
approved by the Board in R-2007-2070. This License Agreement provides for the use of 
approximately 602 square feet of space in the PBIA terminal at no cost to MorphoTrust until 
January 31, 2015, during which time the parties will evaluate the success of the Pre-Check 
Program at PBIA, and a lease will be negotiated for continued occupancy of the space. 
Countywide (AH) 

Background and Justification: MorphoTrust is TSA's contractor for the Pre-Check 
program, which enables travelers to be pre-screened and eligible to receive expedited 
screening benefits using designated Pre-Check lanes. MorphoTrust will use the space to 
receive and complete traveler applications, including fingerprinting and background checks in 
connection with the Pre-Check program. The Pre-Check application program is being 
introduced at select airports. 

Attachments: License Agreement 

===================================================================== 

t,ommeaded By. IL/~ 7 De'partm ector 

~x!cll@d~ Approved By: 
County Administrator Date 



II. FISCAL IMPACT ANALYSIS 

A. Five Year Summary of Fiscal Impact: 

Fiscal Years 

Capital 
Expenditures 
Operating Costs 
External Revenues 
Program Income (County) __ _ 
In-Kind Match (County) 

NET FISCAL IMPACT '/fc Ja'6>.e.iow --"-'-~-
No. ADDITIONAL FTE 
POSITIONS (Cumulative) 

Is Item Included in Current Budget? Yes ___ No~X"--_ 
Budget Account No: Fund 4100 Department 120 Unit 

Reporting Category 
RSource __ _ 

B. Recommended Sources of Funds/Summary of Fiscal Impact: 
:fit There is no fiscal impact associated with this License Agreement. 

C. Departmental Fiscal Review: 

Ill. REVIEW COMMENTS 

A. OFMB Fi al and/or Contract Dev. and Control Comments: 

B. 

i~l,J ~\ 
~/; ~\ 

Legal Sufficiency: 

Oavrv.. 0~-fAd)-J{ 5-t-Jt./ 
Assistant Countyttorney 

C. Other Department Review: 

Department Director 

REVISED 9/03 
ADM FORM 01 
(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT.) 



LICENSE AGREEMENT 

THIS LICENSE AGREEMENT (this "Agreement") made and entered into this 9th 
day of April, 2014, by and between Palm Beach County, a political subdivision of the State of Florida, ("County") and MorphoTrust USA, LLC, -a Delaware limited liability company, having its office and principal place of business at 296 Concord Road, Suite 300, Billerica, MA 01821, ("Licensee")-

WITNESSETH: 

WHEREAS, County, by and through its Department of Airports {the "Department"), is the owner and operator of the Palm Beach International Airport {the "Airport"); and 

WHEREAS, the Transportation Security Administration (TSA) has · created a "Pre-Check Program" benefitting the traveling public; and 

WHEREAS, Licensee is primarily engaged in the business of providing identity solutions, including the Pre-Check Program on behalf of TSA; and 

WHEREAS, Licensee desires to utilize space in the Airport commercial passenger terminal ("Terminal") to perform and complete applicant enrollments for the TSA Pre-Check Program, which program will be administered by Licensee; and 

WHEREAS, County is the owner of the space within the Terminal containing approximately 602 square feet as more particularly described on the attached Exhibit uA11
; and 

WHEREAS, County is willing to grant Licensee a revocable license to use the Property for the purposes hereinafter defined. 

NOW THEREFORE, in consideration of the covenants and agreements hereinafter set forth on the part of the Licensee to be observed and performed, the County hereby grants the Licensee a non-exclusive, revocable license to use the Property (as hereinafter defined) upon the following terms and conditions: 

ARTICLE 1 
BASIC PROVISIONS 

1 .01 Recitals. The foregoing recitals are true and correct and incorporated herein. 
1.02 Property. The Property, which is the subject of this Agreement, is more particularly identified in Exhibit "A", attached hereto and incorporated herein (the "Property"). 
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ARTICLE 2 
LENGTH OF TERM AND COMMENCEMENT DATE 

The term of this Agreement shall commence on April 22, 2014 (the "Commencement 
Date") and expire on January 31, 2015 (the "Term"), unless terminated earlier as 
provided for herein. 

ARTICLE 3 
LICENSE FEE 

3.01 License Fee. Licensee shall pay County for the use and occupancy of the 
Property a license fee in the amount of $0.00 per month, together with applicable sales 
taxes thereon. 

ARTICLE4 
CONDUCT OF BUSINESS AND USE OF PROPERTY BY LICENSEE 

4.01 Use of Property. Licensee shall use the Property solely and exclusively for office 
and administration areas necessary to perform and complete applicant enrollments for 
the TSA Pre-Check Program. Licensee shall not use, permit or suffer the use of the 
Property for any other business or purpose whatsoever. 

4.02 Improvements. Licensee shall make no improvements, alterations or additions to 
the Property whatsoever, without the prior written consent of the Department, which 
may be granted or withheld in the Department's sole and absolute discretion. 

4.03 Condition of Property. Licensee accepts the Property in its "As is", "Where is" 
condition as of the Commencement Date. Licensee further acknowledges that County 
has not made any warranties or representations of any nature whatsoever regarding the 
Property including, but not limited to, any warranties or representations relating to the 
physical condition of the Property or any improvements located therein, or the suitability 
of the Property or any improvements for the Licensee's intended use. 

4.04 Waste or Nuisance. Licensee shall not commit or suffer to be committed any 
waste upon the Property or any nuisance or other act or thing which may result in 
damage or depreciation of value of the Property. 

4.05 Compliance with Laws. Licensee shall, at its sole cost and expense, secure any 
and all required licenses and permits and shall comply with all local, state and federal 
laws pertaining to Licensee or its use of the Property, including all applicable zoning, 
building and fire laws and regulations. Licensee acknowledges and agrees that County 
has made no representations whatsoever regarding Licensee's ability to use the 
Property for the purposes set forth in this Agreement. Licensee shall ensure that its 
invitees, guests and any all other persons entering the Property with or without 
Licensee's consent or knowledge comply with all applicable laws on the Property. 
Licensee shall indemnify, defend and save County harmless from any and all penalties, 
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fines, costs, expenses, suits, claims, or damages resulting from Licensee's failure to 
perform its obligations specified in this Section. The foregoing indemnification 
agreement shall survive the expiration or earlier termination of this Agreement. 

4.06 Non-Discrimination. Licensee for itself, its successors in interest and assigns, as 
a part of the consideration hereof, does hereby covenant and agree (a) that no person on 
the grounds of race, sex, color, religion, creed, ancestry, national origin, disability, familial 
status, sexual orientation, age, marital status, gender identity or expression, or genetic 
information shall be excluded from participation in or denied the use of the Property, (b) 
that in the construction of any improvements on, over, or under such Property and the 
furnishing of services, no person on the grounds of race, sex, color, religion, creed, 
ancestry, national origin, disability, familial status, sexual orientation, age, marital status, 
gender identity or expression, or genetic information shall be excluded from participation 
in, denied the benefits of, or otherwise be subjected to discrimination, and (c) that 
Licensee shall use the Property in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle 
A, Office of the Secretary, Part 21, Non-discrimination in Federally-Assisted Programs of 
the Department of Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, 
and as said regulations may be amended from time to time. In the event of the breach of 
any of the foregoing non-discrimination covenants, County shall have the right to 
terminate this Agreement and to reenter and repossess the Property and the facilities 
thereon, and hold the same as if the Agreement had never been made or issued. This 
cancellation provision shall not be effective until the procedures of Title 49, Code of 
Federal Regulations, Part 21, are followed and completed including exercise or expiration 
of appeal rights. 

4.07 Surrender of Property. Upon expiration or earlier termination of Licensee's 
license to use the Property, Licensee, at its sole cost and expense, shall surrender the 
Property to the County in at least the same condition as the Property was in as of the 
Commencement Date of this Agreement. 

4.08 County's Right to Enter. County shall have the right to enter the Property at any 
time, without notice, for any purpose whatsoever. County agrees to exercise 
reasonable efforts to minimize interference with or disruption of Licensee's operations 
on the Property; provided, however, County shall not be required to expend additional 
sums of money in order to comply with the foregoing requirement. In the event that a 
County work activity must take place within the Property during Licensee's operating 
hours, which will disrupt or interfere with the Licensee's operations, County will 
endeavor to provide prior notice to Licensee. The notice requirements provided under 
Section 10.04 shall not apply to this Section. 
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ARTICLES 
REPAIRS AND MAINTENANCE OF PROPERTY/SECURITY 

5.01 Repairs & Maintenance. County shall not be obligated or required to make or 
conduct any maintenance or repairs whatsoever to the Property. All portions of the 
Property and all improvements erected on the Property shall be kept in good repair and 
condition by Licensee. Licensee shall maintain the Property free of trash and debris. 
Upon expiration or earlier termination of this Agreement, Licensee shall deliver the 
Property to County in good repair and condition as specified herein, free of all 
improvements constructed by Licensee, if any. In the event of any damage to the 
Property, County may complete the necessary repairs or maintenance of the Property 
and Licensee shall reimburse County for all expenses incurred by County in doing so, 
plus a twenty five percent (25%) overhead, within fifteen (15) days after written request 
for reimbursement from County. 

5.02 Security. Licensee acknowledges and accepts full responsibility for the security 
and protection of the Property and any and all personal property and improvements now 
existing or hereafter placed on or installed in or upon the Property, and for the 
prevention of unauthorized access to the Property. Licensee fully understands that the 
police security protection provided by County is limited to that provided to any other 
business situated in Palm Beach County by the Palm Beach County Sheriff's Office and 
expressly acknowledges that any special security measures deemed necessary or 
desirable for additional protection of the Property, shall be the sole responsibility of 
Licensee and shall involve no additional cost to County. 

ARTICLE 6 
INSURANCE 

6.01 Maintenance of Insurance. Licensee agrees to maintain, on a primary basis and 
at its sole expense, at all times during the Term of this Agreement, and any extension 
thereof, the insurance coverages and limits set forth in Exhibit "B", attached hereto and 
incorporated herein. The requirements contained herein, as well as County's review or 
acceptance of insurance maintained by Licensee is not intended to and shall not in any 
manner limit or qualify the liabilities or obligations assumed by Licensee under this 
Agreement. 

ARTICLE 7 
INDEMNIFICATION 

Licensee shall indemnify, defend and save County harmless from and against any and 
all claims, actions, damages, liability and expense in connection with: (i) loss of life, 
personal injury and/or damage to or destruction of property arising from or out of any 
occurrence in, upon or at the Property; (ii) the occupancy or use by Licensee of the 
Property or any part thereof; or (iii) any act or omission of Licensee, its agents, 
contractors, employees or invitees. In the event the County is made a party to any 
litigation commenced against Licensee or by Licensee against any third party, then 
Licensee shall protect and hold County harmless and pay all costs and attorney's fees 
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incurred by County in connection with such litigation, and any appeals thereof. 
Licensee recognizes the broad nature of this indemnification provision and specifically 
acknowledges the receipt of good and value separate consideration in support thereof. 
This provision shall survive expiration or earlier termination of this Agreement. 

ARTICLE 8 
ASSIGNMENT 

Licensee may not assign, sublet or rent any portion of the Property. 

ARTICLE 9 
REVOCATION OF LICENSE/DEFAULT 

9.01 Revocation of License. Notwithstanding any provision of this Agreement to the 
contrary, the rights granted to Licensee hereunder amount only to a non-exclusive 
license to use the Property, which license is expressly revocable by County for any 
reason whatsoever upon notice to Licensee. Upon notice from County of the revocation 
of the license granted hereby, this· Agreement shall terminate and County shall be 
relievep of all further obligations hereunder accruing subsequent to the date of such 
termination. 

9.02 Termination for Convenience by Licensee. Licensee may terminate this 
Agreement for convenience upon five (5) days prior written notice to County, whereupon 
the parties shall be relieved of all further obligations hereunder with the exception of 
those obligations accruing prior to the date of such termination and those obligations 
which expressly survive termination of this Agreement. 

9.03 Default. Failure to perform or observe any of the agreements, covenants or 
conditions contained in this Agreement to be performed or observed by such party upon 
five (5) days prior written notice shall constitute a default of this Agreement. 

ARTICLE 10 
MISCELLANEOUS 

10.01 Subordination to Bond Resolution. This Agreement and all rights granted to 
Licensee hereunder are expressly subordinated and subject to the lien and provisions 
of the pledge, transfer, hypothecation or assignment made by County in the Palm 
Beach County Airport System Revenue Bond Resolution dated April 3, 1984 (R-84-
427), as amended and supplemented (the "Bond Resolution"), and County and 
Licensee agree that to the extent permitted by authorizing legislation, the holders of the 
Bonds or their designated representatives shall exercise any and all rights of County 
hereunder to the extent such possession, enjoyment and exercise are necessary to 
insure compliance by Licensee and County with the terms and provisions of this 
Agreement and Bond Resolution. 
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10.02 Subordination to State/Federal Agreements. This Agreement shall be subject and subordinate to all the terms and conditions of any instrument and documents under which the County acquired the land or improvements thereon, of which the Property are a part, and shall be given only such effect as will not conflict with nor be inconsistent with such terms and conditions. Licensee understands and agrees that this Agreement shall be subordinate to the provisions of any existing or future agreement between County and the United States of America, the State of Florida or any of their respective agencies, relative to the operation or maintenance of the Airport, the execution of which has been or may be required as a condition precedent to the expenditure of federal funds for the development of the Airport. 

10.03 Entire Agreement. This Agreement and any Exhibits attached hereto and forming a part thereof as if fully set forth herein, constitute all agreements, conditions and understandings between County and Licensee concerning the Property. All representations, either oral or written, shall be deemed to be merged into this Agreement. Except as herein otherwise provided, no subsequent alteration, waiver, change or addition to this Agreement shall be binding upon County or Licensee unless reduced to writing and signed by them. 

10.04 Notices. All notices and elections (collectively, "notices") to be given or delivered by or to any party hereunder, shall be in writing and shall be (as elected by the party giving such notice) hand delivered by messenger, courier service or overnight mail, telecopied or faxed (provided in each case a receipt is obtained), or alternatively shall be sent by United States Certified Mail, with Return Receipt Requested. The effective date of any notice shall be the date of delivery of the notice if by personal delivery, courier services or overnight mail, or on the date of transmission with confirmed answer back if by telecopier or fax if transmitted before 5PM on a business day and on the next business day if transmitted after 5PM or on a non-business day, or if mailed, upon the date which the return receipt is signed or delivery is refused or the notice designated by the postal authorities as non-deliverable, as the case may be. The parties hereby designate the following addresses as the addresses to which notices may be delivered, and delivery to such addresses shall constitute binding notice given to such party: 

(a) If to the County at: 

Palm Beach County Department of Airports 
846 Palm Beach International Airport 
West Palm Beach, FL 33406-1470 

Attn: Deputy Director, Airports Business Affairs 
Fax: (561) 471-7427 

Page 6 



(b) If to the Licensee at: 

MorphoTrust USA, LLC 
Attn: Charles Carroll 
6840 Carothers Parkway, Ste. 601 
Franklin, TN 37067 

With a copy to: 

MorphoTrust USA, LLC 
Attn: General Counsel 
296 Concord Road, Ste. 300 
Billerica, MA 01821 
legalnotices@morphotrust.com 

Either party may from time to time change the address to which notice under this Agreement shall be given such party, upon three (3) days prior written notice to the other party. 

10.05 Recording. Licensee shall not record this Agreement or any memorandum or short form thereof. 

10.06 Waiver of Jury Trial. The parties hereto waive trial by jury in connection with proceedings or counterclaims brought by either of the parties hereto against the other, in connection with this Agreement. 

10.07 Governing Law and Venue. This Agreement shall be governed by and interpreted according to the laws of the State of Florida and venue shall be in Palm Beach County. 

10.08 Time of Essence. Time is of the essence with respect to the performance of every provision of this Agreement in which time of performance is a factor. 

10.09 Captions. The captions and section designations set forth herein are for convenience only and shall have no substantive meaning. 

10.1 0 Severability. In the event that any section, paragraph, sentence, clause or provision of this Agreement is held by a court of competent jurisdiction to be invalid, such shall not affect the remaining portions of this Agreement and the same shall remain in full force and effect. 

10.11 Waiver. No waiver of any provision of this Agreement shall be effective against any party hereto unless it is in writing and signed by the party waiving such provision. A written waiver shall only be effective as to the specific instance for which it is obtained and shall not be deemed a continuing or future waiver. 
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10.12 Inspector General. Palm Beach County has established the Office of the Inspector General in Palm Beach County Code, Section 2-421 - 2-440, as may be 
amended. The Inspector General's authority includes but is not limited to the power to 
review past, present and proposed County contracts, transactions, accounts and 
records, to require the production of records, and to audit, investigate, monitor, and 
inspect the activities of the Permittee, its officers, agents, employees and lobbyists in 
order to ensure compliance with contract requirements and detect corruption and fraud. 

Failure to cooperate with the Inspector General or interfering with or impeding any 
investigation shall be in violation of Palm Beach County Code, Section 2-421 - 2-440, 
and punished pursuant to Section 125.69, Florida Statutes, in the same manner as a second degree misdemeanor. 

10.13 No Third Party Beneficiaries. No provision of this Agreement is intended to, or 
shall be construed to, create any third party beneficiary or to provide any rights to any 
person or entity not a party to this Agreement, including but not limited to any citizen or 
employees of County and/or Licensee. 

10.14 Effective Date. This Agreement shall become effective when executed by the 
parties hereto and approved by the Palm Beach Board of County Commissioners. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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IN WITNESS WHEREOF, County and Licensee have executed this Agreement, or have 
caused the same to be executed as of the day and year first above written. 

WITNESSES: 

Typed or Printed Name 

~1,cl 
L-9o£ l& ~ Typed or Printed Name 

WITNESSES: 

APPROVED AS TO FORM 
AND LEGAL SUFFICIENCY 

By:{bw.L ~-J\ 
County ttomey 

LICENSEE: MOmsA,LL 
By:~ / 

Robert Eckel 

Title: President & CEO 

(Seal) 
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EXHIBIT "B" 
INSURANCE 

Commercial General Liability. Licensee shall maintain Commercial General 
Liability Insurance at a limit of liability of not less than One Million Dollars ($1,000,000) 
each occurrence. Coverage shall not contain any endorsement(s) excluding or limiting 
Premises/Operations, Damage to Rented Property, Personal Injury, Product/Completed 
Operations, Contractual Liability, Severability of Interests or Cross Liability. Coverage 
shall be provided on a primary basis. 

Business Automobile Liability. Licensee shall maintain Business Automobile 
Liability Insurance at a limit of liability of not less than One Million Dollars ($1,000,000) 
each occurrence. Coverage shall include liability for Owned, Non-Owned & Hired 
automobiles. In the event the Licensee does not own automobiles, Licensee agrees to 
maintain coverage for Hired & Non-Owned Auto Liability, which may be satisfied by way 
of endorsement to the Commercial General Liability policy or separate Business Auto 
Liability policy. Coverage shall be provided on a primary basis. 

Worker's Compensation & Employers Liability. Licensee shall maintain Worker's 
Compensation & Employers Liability in accordance with Chapter 440, Florida Statutes, 
and Federal law. This coverage shall be provided on a primary basis. 

Additional Insured. Licensee shall endorse the County as an Additional Insured 
with a "CG026 Additional Insured - Designated Person or Organization" endorsement to 
the Commercial General Liability policy. The additional insured endorsement shall read 
"Palm Beach County Board of County Commissioners, a Political Subdivision of the 
State of Florida, its Officers, Employees and Agents." Coverage shall be provided on a 
primary basis. 

Waiver of Subrogation. Licensee agrees by entering into this Agreement to a 
. Waiver of Subrogation for each policy required herein. When required by the insurer, or 

should a policy condition not permit Licensee to enter into any pre-loss agreement to 
waive subrogation without an endorsement, then Licensee agrees to notify the insurer 
and request the policy be endorsed with a Waiver of Transfer of Rights of Recovery 
Against Others, or its equivalent. This Waiver of Subrogation requirement shall not 
apply to any policy, which includes a condition specifically prohibiting such an 
endorsement, or voids coverage should Licensee enter into such an agreement on a 
pre-loss basis. 

Certificate(s) of Insurance. Licensee shall provide the County with Certificate(s) 
of Insurance evidencing that all coverages, limits and endorsements required herein are 
maintained and in full force and effect. Th.e Certificate(s) of Insurance shall include a 
minimum thirty (30) day endeavor to notify due to cancellation (ten (10) days for 
nonpayment of a premium) or non-renewal of coverage. The Certificate Holder address 
shall read: Palm Beach County Board of County Commissioners, c/o Palm Beach 
County Department of Airports, 846 Palm Beach International Airport, West Palm 
Beach, Florida 33406. 
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AB,RD® CERTIFICATE OF LIABILITY INSURANCE I 
DATE (MMfDDIYYYY) 

04/02/2014 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the 
certificate holder in lieu of such endorsement{s). 

PRODUCER CONTACT 
MARSH USA INC NAME: 

540 W, MADISON I r,.~~N~t <=..+• • I~~ Nol: 
CHICAGO, IL 60661 E-MAIL 
Attn: Carol Radwanski 312-627-6278 ADDRESS: 

INSURER{Sl AFFORDING COVERAGE NAIC# 
INSURER A: Liberty Mutua! Fire Jnsurance Company 23035 

INSURED INSURER 8 : Liberty Insurance Corporation 42404 MorphoTrustUSA, LLC 
296 Concord Road, Suite 300 INSURER C: N/A NIA 
Billerica, MA 01821 

INSURERP: 

INSURERE: 

INSURERF: 
COVERAGES CERTIFICATE NUMBER· CHI 004874211 02 REVISION NUMBER· 4 

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN JS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND COND!TlONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

INSR 
TYPE OF INSURANCE ADDL SL!E_!,_R POLICYEFF 

1 '~~T6%"~, LTR POLICY NUMBER I IMM/DQ<VVVVl LIMITS 
A GENERAL LIABILITY TB2641438914023 07/01/2013 07/01/2014 EACH OCCURRENCE ' 

1,000,000 ~ 

~~~~]SiJ9c:~~~~nce\ 
X •MMERCIAL GENERAL LIABILITY 

' 
1,000,000 f-

CLAIMS-MADE ~ OCCUR MED EXP (Any one person) ' 
10,000 f-

f- PERSONAL & ADV INJURY ' 
1,000,000 

f- GENERAL AGGREGATE ' 
2.000,000 

~'LAGGRnE LIMIT APnS PER: PRODUCTS- COMP/OP AGG ' 2,000,000 
POLICY l;',!3;?.; LOC 

' A AUTOMOBILE LIABILITY AS2641438914013 07/01/2013 07/01/2014 ~~~~~~~~llNGLE LIMIT s 1.000,000 -
X ANY AUTO Comp, $250 I Coll. $1,000 BODILY INJURY (Per person) ' - ALLOVVNED - SCHEDULED 

BODILY INJURY (Per accident) ' - AUTOS ~ AUTOS 
X X NON-OWNED 

rp~?~~~~t~AMAGE $ HIRED AUTOS AUTOS - -
' UMBRELLA LIAS 

HOCCUR EACH OCCURRENCE ' - EXCESS UAB CLAIMS-MADE AGGREGATE $ 
OED I I RETENTION$ 

' B WORKERS COMPENSATION WA7640438914033 07/01/2013 07/01/2014 x 1-1.02.H~T.!d:., I 1011:1-AND EMPLOYERS' LIABILITY YIN WC7641438914043 07/01/2013 07/01/2014 1,000,000 B ANY PROPRIETOR/PARTNER/EXECUTIVE 0 E.L EACH ACCIDENT $ OFFICER/MEMBER EXCLUDED? NIA 
1,000,000 {Mandatory in NH) E.L. DISEASE- EA EMPLOYE $ If yes, describe under 

E.L DISEASE- POLICY LIMIT $ 1.000,000 DESCRIPTION OF OPERATIONS below 

DESCRIPTION OF OPERATIONS /LOCATIONS /VEHICLES {Attach ACORD 101, Additional Remarks Schedule, Jfmore space is required) 

This insurance is primary and non--{;ontributory over any existing insurance and limited to liability arising out of the operations of the named insured and where required by written contract Waiver of Subrogation 
applies fn favor of the Additional Insured. 

CERTIFICATE HOLDER CANCELLATION 

Palm Beach County Board of 
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 

County Commissioners THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
c/o Palm Beach County Department of Airports ACCORDANCE WITH THE POLICY PROVISIONS. 
846 Palm Beach International Airport 
West Palm Beach, FL 33406 

AUTHORIZED REPRESENTATIVE 
of Marsh USA Inc. 

I Manashi Mukhe~ee ...N.o..~)...;.. ~ 
@ 1988-2010 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2010/05) The ACORD name and logo are registered marks of ACORD 



AFFIDAVIT OF LIMITED LIABILITY COMP ANY 

STATE OF 11~cl\,t,cy".'4t> 

COUNTYOF inrc\d~ 
I 

BEFORE ME, the undersigned authority, personally appeared, the undersigned 
who by me being first duly sworn, depose(s) and say(s) that: 

1. The undersigned is the President & CEO of MorphoTrust USA, LLC, a 
limited liability company organized and existing under the laws of the State of Delaware 
("Company''). 

2. Articles of Organization of the Company have been filed, and are on-file 
with, the Florida Department of State and such articles are incorporated herein by 
reference. 

3. The Company is in good standing and is authorized to transact business in 
the State of Florida as of the date hereof. 

4. The company is a manager managed limited liability company. 

5. The undersigned is the sole managing member of the Company or has 
been authorized by majority vote of the managing members to act on behalf of the 
Company and legally bind the Company and execute contracts and other instruments 

···relating-to the transaction of business of the Company. 

6. The undersigned has the right and authority to enter into that certain 
License Agreement between Palm Beach County, a political subdivision of the State of 
Florida and the Company (the "Agreement"), which is incorporated herein by reference 
and made a part hereof, and such other instruments as may be necessary and appropriate 
for the Company to fulfill its obligations under such Agreement, including arnendment(s) 
and termination of such Agreement. 

7. Upon execution and delivery of such Agreement and documents by the 
undersigned, all of the aforesaid shall be valid agreements of and be binding upon the 
Company. 

8. The transactions contemplated herein will not violate any of the terms and 
conditions of the Company's member agreement, operating agreement certificate of 
organization or of any other agreement and amendments thereto of whatever kind 
between the Company and any third person. 

IS" 



9. The undersigned acknowledges that affiant is familiar with the nature of 
an oath and the penalties provided by the laws of the State of Florida and that this 
Affidavit is being given to induce Palm Beach County to enter into the Agreement. 

FURTHER AFFIANT SA YETH NAUGHT, 

~ / . 

Robert Eckel, as President & CEO of 
MorphoTrust USA, LLC 

SWORN TO AND S1,JBSCRIBED before me on this _w1:hday of c/4::pn l , 20 I{ by ~be,46:/ctl , Manager ofMorphoTrust USA, LLC on behalf ofth1 (:;ompany who is personally known to me OR who produced ___ _ 
L~ etf\S'R , as identification and who did take an oath. 

Print Notary N e \ 

NOTARY PUBLIC 

State of r!laJrach~:r at large 

My Commission Expires: 

1/11 /Ji} 



State of Florida 
Department of State 

I certify from the records oftbis office that MORPHO TRUST USA, INC. is a 
Delaware corporation authorized to transact business in the State of Florida, 
qualified on October 13, 1997. 

The document number of this corporation is F97000005360. 

I further certify that said corporation has paid all fees due this office through 
December 31, 2014, that its most recent annual report/uniform business report 
was filed on March 28, 2014, and its status is active. 

I further certify that said corporation has not filed a Certificate of Withdrawal. 

Given under my hand and the 
Great Seal of the State of Florida 
at Tallahassee, the Capital, this 
the Twenty-eighth day of March, 
2014 

~()~ 
Secretary of State 

Authentication ID: CC3005726352 

To authenticate this certificate,visit the following site,enter this 
ID, and then follow the instructions displayed. 

https://e:file.sunbiz.org/certauthver.htm.I 
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. :·· . . . . . . . 

. Certificate of Cimversion 
For 

Florida Profit Corporntion 
· Into 

"Other Business Entitv" . 

Tum Certificate ~fConversion is submitted to convert the following li1orida Profit 

Corporation into an "Other Business Entity" in accordance with s. 607 .1113, Florida 

. Statutes. i 
. . . ( . . . . 

· 1. T~. name of jne Florida Profit Corporation convfili:ing into the "Other Business 

Entity, is: ! · . 

· rv19r-pho 'rust USA, Inc. 
Enter Name of Florida Profit Corporation 

e "Other Business Entity' is: 
Morpho rust USA, LLC 

Enter Name of "Other Business Entity" 

3. The''Other~inessEntity'isa Limited Liability Company 
. . · (Enter entiJY type. Example_: limited liability com~any, limited partnership, 

· lljneral partnership, common law or busmess trust, etc.) 

organized, formf.'1 or incorpo~ated m:der the 1a:1s ofDelaware . 

. . • Jter stllte, or jfa non-U.S. entity, the name of the country) 

4. The above r erenced Florida Profit Corporation has converted in.to an "Other 

··.Buslnes§ Enti in compliance with Chapter 607, F.S., and the conversion complies with 

the aj,plicable;s governing the "Other Business Entity." 

l The plan o~ nversion WaB approved by the converting Florida Profit Corporation in 

accordance Wl Chapter 607, F.S. 

6: If applicabl

1
I the written consent of each shareholder who, as a result of the . 

conversion,. is n w a general partner of the surviving entity was obtained pursuant to 

s. 607.1112(6), .s. 

7. This conve4•n was effective under the laws goverri...mg the "Oilier Business Entity' 

on: 12/31/13 
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&. Thi~ conversion shall be.effective~ Florida on: 12/31 / 13. . 
. (Theeff<ictt.·ve dr·r.te, 1) c,µ,nothe prior t. o nor m_ore than 90 days after the date this 
_doclJmentfa tu d by tlie Florida Department of State; AND 2) mnst be the same as 

. the- effective da Ei of the conversion under the laws governing the "Other Business 
Entity,;;} . . . · · 

. · 9 • . The "Other Business Entity's" principal office address, if any: 

296 Conbord Rd· Ste 300 · 
Billerica MA 01821 

·.IO. If the "Other Business Entity" is an ant-of-state entity not registered to ~sact 
·.business in Florida, the "Other Business Entity'': 

. ' . . : 

a.) Appo)Ilts the Florida Secretary of State as its agent for service ofprocess in a 
proceeding to edforce obligations of tb.e converting Florida pro:fit corporation, including 
any appraisal rights of shareholders .of tbe converting Florida profit corporation imder 
ss. 607'.1301-60V.1333, Florida Statutes . 

. · · b.) Lists ifu_ e following street and mailing address of an office, which the Florida 
Department of $tate may use for purposes of s. 607 .l U 4( 4), Florida Statutes. 

StreetAddress: I ·· 1201 Hays St. 
! 

Tallahassee, FL 32301 

Malling Addre~: PO Box 1267 
Canby, OR 97013 

. .j 
11 .. The "OtherjBUSiness Entity' has agreed to pay any shareholders having appraisal 

•rights the.amount to which they are entitled under ss.607-1301-607.1333, F.S. 
. i 

·. s;gnedtbis_...._-'"'I""-'\-' ____ dayof __ ,..,_· ,_?.a.h~v.w'•.o.''"''~'+1 ____ 20 I'( 

S
. tur I O, I I .--._,r Ji, .------- } 1gna e:· · ~ ., ·, " __. 

(Miist b_e _slgriejl~:iv a ChaiTillllil, tee Chairman, Director, Officer, .or, if Directors 
or Officers ·ha.;e not been selected, an Incorporator.) 

P . dN " ,., 0 T·t1 1 ,,';0
'• np.te .an;I.e: 0,f,1{;'Qr','l jil/!C{½lin•(, I e: __ -'---''-'s..L..------~ 

Fees: FilingFee: 1-J ! J $35.00 
Certified Copy: $8.75 (Optional) 
Certific,i.te of Status: $8.75 (Optional) 

: 
Page2 of 2 

I '7 


