Memorandum

Date: October 2, 2012
To: Honorable Chairman Joe A. Martinez da T 8(T
and Members, Board of County Commissioners Agenda Ttem No.  8(F)(2)
From: Carlos A Gtmenez,
Mayor _ s
Subject: Recommeridation .W‘ (d: Broker Services for Water and Sewer Department
Property Insurance
Recommendation

1t is recommended that the Board of County Commissioners (Board) approve the award of a contract
RFP815, Broker Services for WASD Properly Insurance to Arthur J. Gallagher Risk Management
Services, Inc. to provide broker and related services for the Miami-Dade Water and Sewer Department's
property insurance program.. ,

The County Mayor is authorized to effectuate this Resolution by approving and filing the approval of this
Resolution with the Clerk of the Board. The cutrent contract for these services expires on October 31,
2012; therefore, this contract must be execuled well in advanee of the date services are to commence.

An agenda item was originally prepared for the original contract award to Arthur J. Gallagher Risk
Management Services, Inc.; which was valued at $890,000 (inclusive of an initial five-year term and one,
five-year option-to-renew) and filed with the Clerk of the Board on June 22, 2012. Subsequent {o that,
staff met'with Arthur J. Gallagher Risk Management Services, Inc. to- determine if further savings on the
‘annual broker fee could be achieved. The attached r;‘acommended confract totals $825,000, which
reflects $65,000 in savings achieved as a result of these rénegotiation efforts.

The broker will be responsible for assisting the Coun'ty' in managing the insurance program throtighout
the contract term. [ addition to marketing the insurance program -and making recommendations as o
the program which best suits the County’s needs at the most competltwe price, the broker will be
responsible for representing the County in all negotiations with insurers to procure coverage. The
broker will also be responsible for all aspests of managing the program including but not limited to;
performing an annual catastrophic modeling analysis, coordinating loss prevention services, maintaining
claims data, acting as a liaison between the County and the i insurance carrlers to -assist with resolution
of claims; and maintaining the schedule:of values,

Scope 7
The impact of this item is countywide in nature.

Fiscal Impact and Funding Source

The fiscal impact for the initial five-year term is- $400,000. If the five-year option-to-renew (OTR) period
is exércised, the contract value for the full teri-year térm is $825,000. The funding source is Water and
‘Sewer’s proprietary funds.

The original broker fee was $88,000 per year durmg the initial five-year term. The renegotiated broker
fee for the initial term is $80,000 per year, resulting in $40,000 in savings over the initial five-year term.
For the five-year OTR ferm, the original broker fee was $90,000 per year, compared {o the renegoctiated
rate of $85,000 per year, which resulted in additional savings of $25,000 over the OTR term. As a
result, the total renegotiated savings over the ten-year term, when compared to the original cost is
$65,000.

Additionally, the negotiated broker fee includes, at no cost, an annual catastrophic modeling analysis,
which, in our existing contract, was an additional cost of $10,000 per year. This will resul in a potential
additional $100,000 in savings over the full ten-yesf term.
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The previous contract approved by the Board through R-910-06 on July 18, 2006, which included an
initial three-year term and three, 1-year renewals, totaled $488,506 in broker fees and allowed for an
additional up 16 $10,000 in annual modeling costs.

The insurance premiuth cost is estimated to be approximately $3,000,000 for the anhual renewal. The
amaount may vary depéending upon thé program structure and insurance market conditions. The Board
will be provided with a report of actual premiuni.costs-on an annual basis.

Track Record/Monitor
This contract is used by the Water and Sewer Department, The contract manager is Barbara Dunlop of
the Internal Services Department (ISD). Annie Perez of ISD is the Procurement Contracting Officer.

Delegated Authority

If this item is approved, the County Mayor or the County Mayor's designee will have the authonty o
exercise, at their discrétion, contract modifications, options-to-renew, and extensiocns, and {6 issue work
orders, in accordance with the terms and conditions of the confract.

Vendor Recommended for Award

A Request for Proposals (RFP) was issued on February 29, 2012 under full and competzhon for
purchase of broker and related services for the Miami-Dade Water and Sewer Department’'s property
insurance program. The method of award for'the RFP is to the responsive and responsible proposer(s)
‘whose offet(s) results in the best value to the County.

Awardee ' ' Address _ Principal
Arthur J. Gallagher Risk Mangement Services, Inc. | 8200 NW 41 St, Ste 200, Miami, FL | Thomas J. Gallagher

Vendors Not Recommended for Award
' Proposer(s} | Reason for Not Recommending |
Aon Risk Services, Inc. of Florida

Risk Management Associates, inc. dba Public Risk Insurance Agency o
: = Evaluation Scores/Ranking
Marsh USA, Inc. _ . B

Willis of Florida, Inc.

Due Diligence

Due diligence was coriducted in sccordance with the Internal Sérvices Department's Procurement
Guidelines to determine Contractor responsibility, including verifying corporate status and that there are
no performance or compliance issues. The lists that were referenced include: convicted vendors,
debarred vendors, delinquent contractors, suspended vendors, and federal excluded parties, There
were no adverse findings relating to Contractor respons;btfsty This information is being provided
pursuant to Resolution R-187-12.

Applicable Ordinances and Contract Measures

A Small Business. Enterprise Selection Factor and Local Preference were applied in accordance with the
Ordinances, The services being provided are not covered under the Living Wage Ordinance. The User
Access Program provision will apply. The iwo percént program discount will be collected on the broker
services fee.

Background ‘
The recommended firm, Arthur J, Gallagher Risk Management Services, Inc., has experience with

placing large public entity property programs, including multiple water and sewer utilities, throughout the
State of Florida. This experience, combined with their understanding of the unique issugs involving
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‘public ernities and the South Florida niarket, will provide a competitive edge in the insurance
marketplace to -assist with obtaining the most ecoenomical program to meet the County's needs. The firm
has a track record of quahty performance as they are clrrently providing broker services for Miami-Dade

County as demonstrated in the County's Master Property and Miami-Dade Public Housing Agency
Property Insurance Programs,

Edward Marquez >
Deputy Mayor o



- MEMORANDUM

(Revised)

TO: Honorable Chairman Joe A. Martinez DATE: October 2, 2012
and Members, Board of County Commissioners

FROM: R.A. Cuevas, Jr. cﬂ SUBJECT: Agenda Item No. 8(F) (2)
County Attorney

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Buﬂget required
Statement of fiscal impact required

Ordinance creatlng a new board requires detalled County Manager’s
report for public hearmg

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s ;
3/5°s , unanimous ) to approve

S

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required



Approved Mayor Agenda Item No. 8(F)(2)
Veto 10-2-12

QOverride

RESOLUTION NO.

RESOLUTION AUTHORIZING EXECUTION OF AN
AGREEMENT IN THE AGGREGATE AMOUNT OF UP
TO $825,000 WITH ARTHUR J. GALLAGHER RISK
MANAGEMENT  SERVICES, INC. TO OBTAIN
BROKER AND RELATED SERVICES TO ASSIST THE
COUNTY IN OBTAINING A PROPERTY INSURANCE
PROGRAM TOR THE MIAMI-DADE WATER &
SEWER DEPARTMENT PROPERTIES; AUTHORIZING
PAYMENT OF THE INSURANCE PREMIUM COSTS
THROUGH THE BROKER; AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR’S
DESIGNEE TO EXECUTE AN AGREEMENT FOR AND
ON BEHALF OF MIAMI-DADE COUNTY; AND TO
EXERCISE ANY CANCELLATION AND RENEWAL
PROVISIONS; AND TO EXERCISE ALL OTHER
RIGHTS CONTAINED THEREIN

WHEREAS, this Board desires to accomplish the purposes outlined in the
accompanying memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board
approves the execution of an agreement in the aggregate amount of $825,000 with Arthur
I. Gallagher Risk Management Services, Inc., authorizing payment of the insurance
premium costs through the broker, in substantially the form attached hereto and made a
part hereof, and authorizes the County Mayor or County Mayor’s designee to execute

same for and on behalf of Miami-Dade County and to exercise any cancellation and

renewal provisions and all other rights contained therein.
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The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Joe A. Martinez, Chairman
Audrey M. Edmonson, Vice Chairwoman

Bruno A. Barreiro Lynda Bell

Esteban L. Bovo, Jr. Jose "Pepe" Diaz
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Rebeca Sosa Sen. Javier D. Souto

Xavier L. Suarez
The Chairperson thereupon declared the resolution duly passed and adopted this 2% day
of October, 2012, This resolution shall become effective upon the earlier of (1) ten (10) days
after the date of its adoption unless vetoed by the Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and

the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as

to form and legal sufficiency. EQ % /

Hugo Benitez




WIAMEDADE COUNTY, ELORIDA , ) - REP NO. 815

Contract No. REP815
Broker Services for Water & Sewer Department Property Insirance

*

THIS AGREEMENT miade and enfered into as of . this day  of
by and between Arthur J. Gallagher Risk Management

Services, Inc. , a corporalion organized and existing under the laws of the State of lllinois,
“having s principal. offics at Two Pierce Place, Itasca, IL 60143 (hersinafter vefefred 16 as the

*Contractor”), and Miami-Dade County; a political. subdivision of the State of Florida, having its.

principal office al 111 NW. 1st Street, Miami, Florida 331?8 (hereinafter referred o as the
"County”),

WITNESSETH:
WHEREAS, the Contractor has offered fo provide insurance broker and related
gervices for the Water & Sewer Depariment properly, on a .non_»'e‘xclus'ive basis, that shall
conform to the Scope of Services (Appendix A); Miami-Dade County's Request for Proposals

. {RFF) No. 815 ahd all associated addenda and attachments incorporated herein by reference,
and the requirements of this Agreement; and,

WHEREAS, ‘the Contrastor Has submilted a wrillen proposal dated March 22, 2012,

. ‘hereinafteri referred to as the "Contractor’s Proposal* which is incorporated herein by reference;

and,

WHERFAS, the County desires to procure from the Coritractor. such insurance broker
and related sewices for the County, In accordance with ihe terms and condstlons of ihig
Agreement

NOW, THEREFORE, in consideration of the mutuai covenants and dgreements herein

contained, the pames hisreto agrée.as follows:

Page 1 of-24
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NIAMI-DADE COUNTY, FLORIDA - o ____ RFPNO. 818

ARTICLE 1. DEF]NITIONS

by

9)

h)

m)

The following words and .expressions used i this Agreemant ‘shall be copstrued as foﬁews
- excepl when il is clear from the context that another meaning Is intended:

a)

The words "Contract’ or "Agreement” o mean colleclively thess terms and conditions,
the Scope of Services (Appendix A), the Price -Schedule (Appendix B), afl other
apperidices and attachments hereto, all amendments jssued hereto, RFP No. 815 and
all associated addenda, and the Conlractor's Proposal.

This words "Gc_narani.‘na'te"' to:mean the date on which his Agreement is effective,

The words "Contract Manager® to mean Miati-Dade Counly's Direclor, Internal
Services Depariment, or the duly authorized representative designafed to menage the
Conlract,

The word "Contractor” or "Broker” {o mean Arthur J. Gallagher Risk Management
Senvices, nc. and its permitted successors and assigns.

The word "Days" to-mean Calendar Days.

The word "Deliverables” to mean all documentation and @ny Hems of any nature
submitted by the Contraclor to the County's Prejeci Manager for review and approvat
pursuant to he terms of this Agreement.

The words "directed®, “required”, “permitted”, "ordered”, “designated”, “selecled”,
Ppreseribed” or words of like imperl 10 mean respechively, the direction, requlvement,
permission, order, designation, selection or prescription of the Counly's Project
Manager; and- szm;ially the words “approved”, acceptable”, “salisfactory”, "equal,
"necessaty”, or words of like import to-mean respec:iweiy, approved by, or aceeplable or
satisfactory 1o, equal or necessary in the opinion of the-County's Project Manager.

The words "Extra Waork" or “Additional Wark” resullirig in- add:t:ons or deletions or

miodifications to the atount, type of value of the Work and ‘Services as requirsd in this

Contract, as directed andfor approved by the County.

The woirds "Frojest Manager" to mean the County Mahager of the duly authonzed

representative designated fo manage the Project.

The words "Scope of Services" lo inean the documem appehded hereto as. Appendlx A,

‘which details the work lo be performed by the Contracion

The word "subcentracicr™ or *subconsultant’ 1o mean any person, eniity, firm or
corporalion, other than the employees of the Conlractor, who furhishes .labor andiof
materials, in Gonngction with. the Work, whether direclly or indirectly, on behalf andfor
under the direction of the Contractor and whether or not in privity of Contract with the
Contractor.

The wotds "Work®, "Services™ "Program”, of "Project” to mean all matters and things
required to be done by the Contractor in aceordance with the provision$ of this Conlract,

Page 2 of 24
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MIAM-DADE COUNTY, FLORIDA. i _RFPNO.815

ARTICLE 2. ORDER OF PREGEDENGE

I there s a confiict between or among the provisions of this Agreement, the order of
precedence: is as follows: 1) these terms and eonditions, 2) appendices to ihese terms and
conditions (the Scope.of Services and Price Schedule), 3) the Miami-Dade Colnty's RFP No.
815 and any associated addenda and attachmeits thereof, and 4) ihe Conlractor’s Propogal.

ARTICLE 3. RULES OF INTERPRETATION

a)

b)

d)

Referarices to a specified Aricle, section er schedule shall be construed as reference fo
{hat specified Arlicle, or ‘seciion of, ar schedule 1o this Agreement unless otherwise

indicated.

Referchce to any agréément of other instrument shall-be deemed to include such

agreemient or-other instrument-as such ‘agreemerit or other instrument: may, from time to
time, be modified, amended, supplemenﬁed of restated i accordance with is terms,

The termas "hereof’, "hetein®, “hereinafter”; “hereby”, “herewith”, “hereto”, and

“hereundor" shiall be deemed fo refer to this Agreement.

The tilles, headings, captions and arrangements Osed in these Telms and Cohditions

are for convenience only and shall not be deemed tolimit, amplify or modify it terms of

this Contract, nor afiect the meaning thereof.

ARTICLE 4, NATURE OF THE AGREEMENT

a)

)

dy

This. Agreement incorporates and includes all prior negotiations correspundence
conversations, agreenients; and understandings applicable to the matters contained in
this Agreement. The parlies agree that there are no commilments, agreements, or
understandings concerning the subject matter of this Agreement that are not contained

-in this Agfeemant, and that this Agreement contains fhe entire agreement betwest the

parties as to all matters contained herein. Accordmgly, it is agreed that no -deviation

-from the'terms hereof shall be predicated upon any pnor represenialions or agreements,

whether cral or written. It is further agreed that any oral representations or modifications
concesrring this Agreement shall be of no force or effect; and that this Agreemiant may be
modified, alterad or amended only by a written amendment duly executed by both
parties herelo or their authofized represen’rahves

The Contractor shall-provide tha services set forth in the Scope of Services, and render
full -and prompt ‘cooperation with the County in all aspects of the Services performed
hereunder:

The Coniractor acknowledges hat this Agreement requires the performance of 2l things
necessary foror incidental to the effective and complete performance of ali Work and

Services under this Contract. All things not exptessly mentioned.in this Agreamant bt

necessary 10 canying outits inlent are required by this Agreenient, and the Contractor
shall perforim the same as though they were specifically mentioned, described and
¢elineated:

“The Contractor shali furnish all fabor, materials, 'fOOiS supplies, and other items required

to perform the Work and-Services thal are necessary for the campletion of this Contract.

- All Work and Sérvices shall be accomplished at the direction of and 1o the satisfaction o’f

the Cotmnty's Projéct Manager. -

Page 36f 24
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MIAMI-DADE COUNTY, FLORJDA . - . REP NQ. 815

e) The Contractor acknowledges that the County shall be resporisible for makmg al pehcy |

decisions regardmg the Sgope of Services., Thé Conlractor agrees o provide input on
policy issues in the form of recommiendations. The Cantraclor agrees to implement any
and all changes In providing Services hereunder as a result of a policy change
1mplemented by the County. The Conltraclor agrees fo act i an expeditious and fiscally
sound manner in providing the County with Inpul regarding the lime and cost to
imiplement sald changes and In execuling the activities required ’ro imftement said
changes.

ARTICLE 5. CONTRACT TERM

The Contract shall become offective: on the date indicated on the first page of thiis Agresmient

and-shall continue for unlit Oclober 31, 2017; the Insurance coverage begins at 12:01 am. on
Ociober 31 2012 and continues for _t_he per;od of five (5) yeals The County ai :ts scﬂe-
.addlt;onai years. The County reserves {iie right 1o oxercise its optmn to extend ih;s Contract for
up to one hundred-eighty (180} calendar days Beyond ihe current Contract perled and will nolify
the Contracior in writing of the extension, This Contract may be extended beyond the initial one

hundred-sighty (180) calendar day extension period by mufual agreement between the County *

~and the Coniractet, upon approval by the Board of County Commissioners.,

ARTICLE 6. NOTICE REQUIREMENTS

- Al notices required or permitled under this Agreement shall be In writing and shall be deemed

sufficiently served if delivered by Registéréd or Cerlified Mafl, with returh receipt requested; or’

delivered personally; or delivered via fax-or e-mail {if provided b{alow) and followed with delivery
- of hard COPY; and in any case addressed as follows!

() tothe Countg
a) io the: Froject Manager:

Miami-Dade County

Intérhal Services Department, Risk Management Division
111 N. W. 1 Street, Stite 2340

Miami, F1.33128-1989

Attention: 18D Property & Casually Manager

Phone:  (305)375-4282

Fax: (308) 375-1477

E-mail: BDi1@miamidadegov

and,
b).  to the Conlract Managsr:

Miami-Dade Gounty
internal Services Departmient, Procurement Management Division.
111 N.W. 1% Street, Suite 1375
Migmi, FL 331281974

Page 4 of 24 _
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WHAWI-DADE COUNTY, FLORIDA . o RFP NO. 815
Attention:  Assistant Divector ) ‘
Phone:  {305)375-5548
Fas: (305) 375-2316

{2) To the Contractor

Arthurds Gaila?he_r Risk Management Services, (nc.
8200.N.W. 41 Street, Suita 200

Miami, Flotida 33166

Attention:.  Tony Abella, Jr.

Phone; (305) 592-6080

Fax: {305) 532:4049-

E-mailz tony_ahellajr@alg.com

Either party may at any time iies}gnate a different address and/or contact’ person by giving

nofice as provided above to the other party. Such natlces shall be deemed given tipon receipt
by the addressee.

ARTICLE 7, PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The: Contractor warrants that it has reviewed the Counlys requirements and has asked such
guiestions and conducied such -wither inquiries a5 the Contractor deemied hecessary in order to
determine the price the Contractor will charge to provide the Work and Services o be
" performed under this. Conlract. The compensation for all Work and Sefvices performed under

this Contract, including all cosls associaled with such Work and Services, shall be in-

accordance. wﬂ.h Appendix B, Price Schiedule. The County-shall have no ‘obligation to pay the
~ Contractor any additional sum in excess of this amount, except for a change andfor modification
10 the Conlract, which is approved and executed in‘writing by the County and the Cantractor

o All Services undertaken by the Contractor before County’s approval-of this Contract shall be at

- the Conlractor's risk and expense.

" ARTICLE 8. PRICING

Prices shall be gs mdzca!ed in Appendix B, Price Schedule; however, the Contractor may offer

incentive discounts to the County atany time during the Contracf term, including @ny renewal or

extension thereof. The price for the insurance premium shall be feviewed and approved by the
- County each year of the Conlradt, including the option years.

ARTICLE 9. METHOD AND TIMES OF PAYNIENT

The Contractor agrees ihat under the provisions of this Agreement as reimbtirsement for those

actual, reasonable and necessary costs incurred by the Contractor, which are direstly-

allributable or properly allocable 1o the Services, the Contraclor shall be paid the Water &
Sewer Department Properly ifsurance premium: annually for transmittal to the insurance
cairiers. The Contrdctor shall bill the County for the broker fee and insurance premium annuaily
_af the insurance program inceptidn date, pursuant to Appendix B — Piice:Schedule. Allinvoices

shall be taken from the books of account kept by thie Conlrdctor, shall be supported by copias of

_ payrolt distribution, receipt bills or other documents reasonab}y required by the Gounty, shall
show the Countys contract number, and shall have a unique invoice number assigned by the
Confractor, 1 is the policy of Miami-Dade County that payment for all purchases by County

Page 5 of 24
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MIAMI-DADE COUNTY, FLORIDA , REP NO. 815°

agencies and the Public Health Trust shall bes made in @ timely manner and that Interest
payments be made.on late payments. In accordance with Florida Stalutes, Section 218.74 and
Section 2-8.1.4 of the Miami-Dade County Code, the time at which payment shall be due from
the Caunty or the Public MHealth Trus{ shall be forly-five (45) days from receipt of a proper
invoice, The time at which payment shall be due to small businesses shall be thirty {30)-days
froin receipt of a proper nvoice: Al payments due from the County or the Public Healfh Trust,
and not made wilthin the time spegified by this seclion shall bear interest from ihirty {30) days
after the due date at the rate of one percent {1%) per month on the unpaid balance. Further,
proceedings o resolve disputes for payment of obligationg shall be concluded by final wiitten
decision of the County Manager, or his or her designee(s), not later that Sixty-(60) days after the
date on which the proper invoice was received by the County or the Public Health Trust: -

Invoices and associated back-up documentation shall be submitted in dupttcate by the
Contractor to the County as follows:

Miami-Dade Counly

internal Services Deparlment, Risk Managemént Division
111 N W, 1 Street, Suite 2340

Miarni, FL. 33128-1989

Attention: 1SD Property & Casualty Manager
Phone:  (308) 376-4282"

Fax: (305) 3751477

E-mailr  BD1@miamidade.gov

The Counly may at any time designate a different address and/or contact person by giving

- wiitten nolice {o the other parly,

ARTICLE 10, INDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmiess the County and #is officers, employees,
agents. and instrumentaities. from any and all liability, Josses or damages, including attorneys’
fees and cosls of defense, which the Counly or its officers, employess, agents or
instiumentaliies may incur as a result of dlaims, demands, stits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resuliing from 1he pesformance of
this: Agreement by the Centraclor or its emp!oyees agents, servants, parlhers principals or
subconiractors. The Contractor shall pay all claims and losses in connection-therewith and sheall
investigate and defend all claims, suits or actions of any kind of nature in the name of the

County, where applicable, including appellate proceedings, and shall pay 4ll costs, judgments,

and -atlornéy's fees which may issue thereon. The Contractor expressly understands and

_agrees that any insuranuce protection required by this Agréement or otherwise provided by the
Contractor shall in no way limit the responsibility 16 indemnify, kesp and -save harmiess and

defend the County or its officers, employees, agents and Instrumentalities as-herein provided.

Upon County’s nofificalion, the Contractor shall furnish lo the Intemal Services Depariment,
Prosurenient Management Division, Cerlificates of Insurance ihat indicate that insurance
coverage has hesn obtained, which meets the requirements as oullined below:

1. Worker's Compensation Irsurance for all empioyees of the Contractor as required by
Florida Statule 440,
2. A Public L.iabi?ity Insurance on a comprehensive basis in an amount not less {han
' Page 6 of 24
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MIAMI-DADE COUNTY, FLORIDA RFP NO. 815

$300,000 combined single ltm;t per OCcurrence for bodily injury: and propedy damage.
Miami-Dade County must be shown as an additional Insured with. respect to this
coverage. The mailing address of Miami-Dade County 111 N\W. st Street; Suite

1300, Miami, Florida 33128-1974, as the certificate holder, must appear on the

cerfificate of insarance

3. . Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used
in connection with the Services, in-an amount not'less than $300,000 combined single
limit per oceurrence for bodily injury and property damage.

4. Professional Liability nsurance in an.ameunt not féss than $1,000,000 per claim.

The insurance-coverage required shall includé those classifications, as listed in standard liability
insurance manudls, which miost riearly reflect the operation of the Condracior. Al insurance
policies required above shall be issuied by companies authorized to do business under the laws
of the State of Florida with the-foliowing qualifications:

The company must be rated no loss than "B" ag to management, and no less than "Class V" as
fo financial sirerigth by A.M. Bast Goinpany, Oldwick, New Jersey, or lis equivalent, subject to
‘the approval of the County Risk Management Division.

OR

The company: must hold a valid Florlda Certificate of Authorlty as shown in the Jatest "List of All
nsurance Companics Authorized or Approved to Do Business in Florida", issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.

Certificates. of Insurance must indicate that for any cancellation of coverage before the
-expiration date, the issuing insurance carrier will gndeavor to nail thirty (30) day written
advance notice to the certificate holder. In addition, the Contractor hereby agrees not to
modify the insurance coverage without thirty (30) days ‘writtent advance notice to the
County,

NOTE: MIAMI-DADE COUNTY CONTRACT NUMBER AND TITLE MUST APPEAR
ON EACH CERTIFIGATE OF INSURANCE.

Compliance with the foregoing requirements shall not relisve the Contractor of thig liability avd
obligation unider ihis seclion or under any other section in this Agreetrient,

“‘Award of this Cofitract is gontingent upon the receipt of the insursnce dociiments, as required,
within ten (1'0) ‘business days after nolification of recommendation to-award, If the insurance
cerifficate. is recsivad within the specified time frame bul nol in the manner prescribed in this
Agreement, the Contractor shall have an additional five (5) business days {o submit & cotrecied
cerlificate 1o the Ceuniy If the Contractor fails 1o submit the requirad insurance documents in
the mantier prescribed in this Agreement within fifteen (15) business days, the Contractor shall
* be in defauft of the contractual terms and conditions and ‘award of the Contract may be
rescinded, unless such timeframe for submission has been extended by the Cotnty.

“The Contractor shall be responsible for ensuring that the insurance certificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contraci, including any and ail option years or extension periods. that may be granted by the
County. If insurance certificates are-scheduled to expire during the contractual period, the

. Contraclor shail be responsmle for submitting new or renewed insurance car{;f:cates to the
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MIAMI-DADE CQUNTY, FLORIDA _REPNO. 815
County at a rinimum of thirty (30) calendar days In advanca of such sxplration. In the event
that ‘expired cerlificates are not replaced with new or renewed cerlificates which cover the
contractual period, the County shall suspend the Contract until suich time as the new.or renswed

cerlificales are received by the County in the manner prescribed herein; piovided, however, that

this suspended period dees not exceed thirty (30) calendar days. Thereafter, the County may,.

-atits sole discretion, erminate this gontract.

ARTICLE 11. MANNER OF PERFORMANGE

a) The Contractor shall provide the .Sew}é‘.eé described herein in .a competent and

professional manner safisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitled fo a safisfactory performance
«f all Services described herein and to full and prompt cooperation by the Contractor in

-all aspects of the Services. At the request of the County, the Coritractor shall promptly

remove from the project any Contracior's employee, subcontracior, orany other person
petforming Serfvicés hereunder. The Contracter agrees ihat such removal of any of its

employess dogs not require the lerminalion or demotion of any employee by the

Conhtractor.

by  The Contractor agrees to defend, hold harinless and indemnily the County-and shall be
able and responsible for any and all’ claims, suits,. aclions, damages and cosis

{including altorney's fees and courl costs) made agsinst the Counly, ocelirfing on-
account of, arising from or i cohnection with the removal and replacement of any’

Contractor's personnel performing services. hereunder at the behest of the County.
Remaval and replacement of any Contractor's personne! as used in this Arlicte shall not
" requite the termination and or demotion of such.Conlractor's personniel,

c) The Contractor agrees that al all tmes it will smploy, maintain and assign lo the
performance of the Services a sufficient number of compelent and gualified
professionals and olher personnel 1o meet the requiremenis to which reference is
hereinafter made. The Conlractor agrees to adjust its personnel staffing levels or to
replace any its personnel i so directed upon reasonable request from the County,
should the County make a detérmination, in ils sole discretion,” that said personnel
staffing Is inappropriate or that any individual is not performing in a manner consistent
with the requirements for such .a position.

) The Contractor warrants and represents that its personinel have the proper skill; training,
background, knowledge, experience, rights, aulhorizaliois, Inlegrity, character and
ficenses as necessary lo perform the Services described herein, in a competent and
professional mannet..

) The Contraclor shall atall fimes cooperate with the Counly and coardinate fis respective
work efforts to most effectively and efficiently maintain the progress in performing the
Services. '

f) The Contractor shall comply w‘;iﬁ all provisions of all federal, state and local laws,
© slatules, ordinanges, and regulations that ‘are applicable to the performance of this
-Agreement. -

. ARTICLE 12. EMPLOYEES ARE THE RESPUNSIB!L?TY OF THE CONTRACTOé

~All employees of the Contractor shall be considered to be, at all times, employees of the

Contractor under its sole direction and not employees or agents of the C‘:c_)un'ty. The Contraclor
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shaﬂ supply competent employees. Msama~Dade County may require the Cnntraotor to remove
-an employee it deems careless, incompetent, insubordinale or otherwise objectionable and
whose continued einployment on County property is not in the best inferest of the County. Each
employee shall have and wear proper identification.

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Cortractor is, dnd shall be, in the berformance of all worlk services and activities under this
Agreemeht, an mdependent contractor, and not an émployee;. ageiit or servam of {he Countly.

Al persons engaged in any of the work or services perforimad pursuant fo this Agreement shall
at all times, and in all places, be subject to the Contractor's sole direction, supervision and
canirol. The Contradlor shall .exercise control over the means and manner in-which. it and its
employees perform’ the work, and in all respects the Contractor's relationship ‘and the
relationship of its' employees to the County shall be that of an Independent contractor and not as
empiloyees and agents of the Gounty.

The Conlractor doss nol have the power or authority to bind the County in any promise,
agreement or representation other than specifically prowded for in this Agresmient,

ARTICLE 44, AUTHORITY OF THE GOUNTY’S PROJEGT MANAGER

) The Contractor hereby acknowledges that the Counly's Project Manager will determine
in the first instance all queslions of any hature whatsoever arising- ouf of, under, of in
connection with, or in any way refated {o or on account of, this. Agreement including
without fimitations: questions as to the value; acceplabllity and fitness of the Services;
guestions as to-either party's fulfilment.of its obligations:under the Contract; negligence,

Jfraud of misrepresentationi Before or subsequeént to acceptance of the Confractor's
Praposal; questions as 1o the interpretation of the Scope of Serwces and claims for
damages, compensation and fosses. .

B)  The Contracior shall be baund by alt determinations or ordérs and shall promplly. comply
" with evary order of the Project Manager, Including the withdrawal of modification of any
previous order and regardless of whether the Contractor agrees with the Project
Manager's determihation or ‘order. ‘Whiere orders are given orally, they will be issued in
wiiting by the Project Manager as soon therealler a5 is praclicable. '

¢} -The Contractor must, in the final instance, seek to Tesolve every difference concemfng-f

the Agreement with the Project Manager. [n the event that the CGontractor and the
Project Manager are unable fo resolve- their difference, the Contractor may initiate a
dispute in accordance with the procedures set forth in this Arlicle. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder.

d)y  In the avent of such dispute, the parties to this Agreement authorize the County
Manager or designee, who may not be the Project Manager or anyone associated with
this. Project, acting personally, to decide all questions afising oul of, under, or in
connaction with, or in ary way related to or on account of the Agresment (including but
not limited {o claims in the nature of breach of conlract, fraud or misrepresentation

. .arising either before or subsequent o execution heieaf} and the decision of each with
respect lo malters within the Counly Manager's purview as set forth above shall be
conclusive, final and binding on parties. Any such dzspute shall be brought, if at all,
before the County Manager within 10 days of the ocourrence; event or act out of which
the dispute arises. - .
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o)

“The County Managér inay base this décision on such assistance as may be desirable,

mcluding advice of experts, bul in any éverit.shall base the decision on an independent
and ‘objective determination of whether Conlractor's performance or any ‘Deliverable
meets the requiremeénis of this Agreement and any specifications with respect therelo
set Torth herein.  The effect of any decision shall not be impaired or'walved by any
negotiations or gellements or offers made in connection with the dispute, whether or hot
the County Manager participatéd herein, or by any prior decision of athers, which prior
decision shall be deemed sublect fo review, or by any termination or cancellation of the

Agreement. Al such disputes shall be suibmitted in wiiting by the. Conlractor 10 the

County Manager for a detision, together with all evidence and d¢ther peinent

" infarmation in regard to such questions,.in order {hat a fair and impartial décision may be

made. Whenever the County.Manager is entitled fo exercise diseretion-or judgement or
o make & determination ot form an opinion pursuant to the provisions of this Ariicle,

. -guch actioh shall be fair d@nd impartial when exercised or taken. The County Manager,

as appropriate, shall rendér a decision in wiiting -and deliver a copy of the same 1o the
Contractor.  Except as such temediss may be limited or waived elsewhere in the
Agreement, Contractor reserves the right o pursue any remedies available under faw
after exliausting the pravisions of this Article.

ARTICLE 15, MUTUAL OBLIGATIONS

a)

g

This Agreement, including attachments and ‘appendices to the Agreement, shali

constitute the entire Agreement between the parties-with respect hereto and supersedes

all previous communications and representations or agresments, whetherwritten or oral,

“Wwith respect fo the subject malter hersto unless acknowledged in writing by the: duly

authorized represéantatives of both parfies.

Nothing in this Agreement shall be construed-for the benefit, intended or otherwise, of
any third party that is not a parent or subsidiary of a party or otherwise related (by virtue
of awnership controf or statutory controf) toa party.

In those siluations where this Agreemenlt imposes an indemnity obligation on the

" Contractor, the Counity may, ai its expense, elect to parlicipate in the defense if the

County should so choose. Furthermore, the County may at ils own expense defend or

setfle any such daims i the Coniractor falls to diligently defend such claims, and

thereafter seek indennity for cosls fram the Contractor.

ARTICLE 16, QUALITY ASSURANGE/QUALITY ASSURANCE REGORD KEEPING

The Gonfrastor shall maintain, and shall reduire that its subcontractors and suppliers maintain,
complete and accurate records o substantiate compliance with the requirements set forih in the
Scope- of Services, The Contiactor and ifs subcontractors-and -suppliers, shall retain 'such
records, and all other documents relevant to the Services furnished under this Agreement for a
period of three (3} vears fram the expiration date of this Agreement and any extension thereof.

AR-‘{;(‘:’LE 17. AUDITS

 The County, or #s duly authorized representatives or governmental agencies, shall untl} the

'ei(piraiiﬁn of three {3) years after the expiration of this Agreement and any extension thereof,
have access to and ihe iight fo- examing and ¥eproduce ahy of the Contractor’s books,
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documents, papers and records and of its iéubcontraﬁtors and mxppﬁérs which apply to al
matters of the Counly. Such records shall subsequently conform to Generally Accepted

Accounting Principles reguirements, as applicable, and shall only address. those transagclions’

related to this Agréement.

Piirsuant fo County Ordindnée No. 03-2, the Conltractor will grant access 1o the Comrission
Auditor to all finandlal arid performance related records, property, and equipment purchased in
whole or in part with government funds. The Contraclor agrees to maintain an accounting
system that provides accounting records that are supported with adequate documentation; and
adequate procedures for détermining the allowabilily and allocability of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the avent the Contractor wishes to substilute personnel for the key personnel identified by
the Contractor's Proposal; the Coniractor must notify the County in wriling and request wrilten
approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor ‘shall not assign, transfer, corvey or otherwise dispose of this Agreement,.
including s rights, title of inferest in or fo the same or any part thereof without the prior wiitten
consent of the County:

ARTICLE 20, SUBCONTRAGTUAL RELATIONS

a) if the Contractor will cause dny part of this Agreement lo be perforimed by a
Subtentractor, the provisions of this Contract will apply fo such Subconiractor :and its
officers, agents and employees in all respecis as if it and they were employees of the
Contractor; and the Contractor will fiot be in any manner thereby discharged from its
obligations and liabilites hereunder, but will be liable hereunder for all acts and
negligence -of the Subconiractor; its officers, agents; .and employees, as if they were
smplovees of the Confractor. The services performed by the Subcontractor will be
subject t6 the provisions hereof as if performed directly by the Confraclor.

: b) The Contractor, before making any subconiract for any portion of the services, Wil

state in writing. to the County the name of Ihe proposed Subcontractor, the porlion of
the Services which the Subconiractor is lo do, the placeé of business of such
Subcontractor, and such other information as the County may regire. The County will
have the right lo require the Gontractor not fo award any subcontract to a person, firm
.or corporation disapproved by the County,

¢} Bofore entering info any subcontract hereunder, the Contractor will inform the
Subcontraictor fully and -complelely of ail. provisions and requirements of this
Agreement relating either directly or indirectly to-ihe Services to be performed. Such

Services performed by such Subcontractor wilt striclly comply with the fequirements of

this Coniract.

d) l-order to qualify as a Subconiractor satisfactory to-the County, in addition to the other
_ requiremnents herein provided, the Subcontractor must be prepared o prove to the

_ salisfaction of the County that it has the necessary faciliies, skill and-experiencs, and
ample financial resources to petform the Senvces in a satisfactory manner. To be
considered skilled and experienced, the Subcontractor must-show to the satistaclion of
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-MIAMI-DADE COUNTY, FLORIDA _ ‘ : RFP NO. 815

the County that it has satistactorily performed services of the same general type which
is required to be performed under this Agreament.

e} The County shall have the right to withdraw iis consent 1o-a subcontract if itappears fo
the Counly that fthe subconiract will delay, prevent, or -otherwise impair the
performance of the Coniractoy's-obligations under this Agreement.. All Subcontractors
are required o protect the confidentiality of the County's and Counly's propnetary and
confidential information.  Contractor “shall furnish to the Counly copies of all

“ subcontracts between Confractor angd Subconiraclors and suppliers hereunder. Within
each such subcontract, there shall be a clause for He benefit of the County in the
event the County firids the Contractor in breach of this Contract, permttimg the Coinly
1o request completion by the Subcontraclor of its performance obligaions:under the
‘subcontract, The clause shall include an option: for the: Counly. to pay the
Subcontractor directly for the performance by such Subconiractor. Notwithstanding,
the foregoing shall neither convey nor imply any obligatioh or liability oh the part of the
County o any subconiractor hereunder as mote fully described herein.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, EST!MA’!’ES AND
EXPLANATIONS

The Coniraclor understands and agrees that an& assumplions, paramelers, projections,
estimates and explanations presented by the Counly were- provided to the Contraclor for
evaluation purposes only, However, since these assumptions, parameters, projections,.

estimates and explanations represent predictions of future events the County makes ho

representations or guarantees; and the County shall not be responsible for the accuracy of the

assumptions presentéd; and the Counly shall not be respensible for conclusions 1o be drawn -

therefrom; and any assumplions, paramelers, projeclions, estimales and explanations shall not

fortn the basis of any ciaim by the Contraclor. The Cohlractor accepts all nsk associated ‘with

using this information;

. ARTIGLE 22. SEVERABILITY

if this Agreement contains any provision found 1o be unlawiul, the same shall be deémed 10 be
of no effect and shall be deemed siricken from this Agreement without affecting the binding
force of this Agreemen! as it shall remain after omitling such prav:s;on

ARTiCLE 23. TERMINATION AND SUSPENSION OF WORK

4 a) The County may terminate this Aqreement if an individual or corporation or other entity

aftempts to meet its confraclugl obligation with the County through fraud,
misrepresentation or material misstalement. '

b) The County may, as‘a further sanction, {erminate or cancel any other confract{s) thal
‘such individual or corporation or other enlify has with the Counly and fhat such
individual, corporation or other enfity shall be responsible for all direcl and indirect costs.

- associated with such terminalion or cancellation, including atlomey’s fees!

€} The foregoing notwithstanding, any individual, corporation-or other entity-which atlempts

fo meet its contraclual obligations with the Counly through fraud, misrepresentation.or
material missiatemeant may be debarred from Counly contracting for up to five (8) years
in accordance with the-County debarment procedures.. The Confraclor may be subject
to debarment for failure to perform and all other reasons set forth in Section 10-38 of the
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d)y -

a)

County Code.

In addition to cancelfdtion of termination as otherwise provided in thig: Agreement, the
County way at any fime, In iis sole discretion, with ‘or withoul cause, terminate this
Agreement by written nofica to the Centractor.

‘ln the event that the County ex‘ercise’s its right fo terminate this Agreement, fhe

Contractor shall, upon receipt of such notice, unless otherwise directed by the County:
i. stopwork onihe date specified in the notice (“ihe Effective Termination Date"),

ii. ‘take such actmn as may be necessary for the protection and preservation of ﬁ
County's materials and property)

jit. cancel orders;

v, assign to the County and deliver {o any jocalion designated by the Counly any non-
cancelable orders for Deliverables that dre.not capable of use except in the
performance of this Agreement and fas been specifically developed for the sole
purpose of this Agreement and not rncorporaied in{he Services;

v. take no action which will increase the.amoinls payable by the Counly under this
Agreemsnt; and

in the evenl that the Counly exercises its right to terminate this Agreement, ihe
Coritm‘cmr will be compensated as stated In the payment Arlicles herein for the:

B pornon of the Semces completed in accordance with the Agreement up to the
Effective Termination Date; and

it, non-cancelable Deliverables that are not capable of use excepf in ihe
petiormance of this Agreement and has been specifically developed for the sole
purpose of this Agreement, but ot Incorporated in the Services.

All compensalion pursuant to this Arlicle are subject{o. audit.

ARTICLE 24, EVENT OF DEFAULT

a)

An Event of Default shalt mean a breach of this Agreement by the Contractor. Without

Imniing the generalily. of the foregoing, -and in addition lo those instances reférfed to
herein as a breach, an Event of Defatilt shall include the following:

I the Contractorhas not delivered Deliverables on a timely basis;

Hi. the Contractor has refused or failled to supply enough propery skifled slaff
personnel;

iii. the Conlractor has failed 1o make prompt payment to subgcontractors or suppliers for
-any Services;

iv. the Contractor has become insolvent {other than as interdicted by the bankruptcy
laws), or has assigned the proceeds received for the benefit of the Contraclor's
creditors, or the Coniractor has taken advantage of any insolvency statute or
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deblor/creditor law or if the Contractor's affasrs have been putin the hands of a
receiver;

v, the Contractor has failed to oblain the approval of the County whiere required by this
- Agreefnent;

vi, the Contractor has falled to provide “adedquale assurances” as required under
subsection b helow;

i, 'ihe Contractor has failed in the representation of any warranties stated herein,

by When, In the oplnion of the Counly, reaschable- grotnds for tintertainty éxist with
réspéct to the Cantraclors ability to perforth the Services or any portion theseof, the
County may request that the ‘Contractor, within the timeframe set forth in the County's
request provzde adequate assurances o the County, in writing, of the Coritractor's abmty
o perform in accordance with the terms of this Agreement. Untll the County recelves
such assurances, the County may reguest &n ad;ustment o the compensalion received
by the Contragtor for portions of the Services which the Confractor has not performed,
inthe event that the Contractor Tails o provide to the County the requesled assurances
within the prescribed fimeframe, the County may:

i, treat such failure as a repudiation of this Agreement; and
. resort to any remedy for breach provided hereiri or at law, including. bat not limited
fo, taking over the performanceof the Serwces or any part thereof either by’ itself or
ihrough others. .
c) In the event the County shall terminate this Agreement for default, the County or its

designated represenlatives may Immediately take possession of all applicable
ec_;mpmenl materials, products, documentation, reports and data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

1f aiy Event of Default ogeurs in the datermination. of the Gounly, the County may so notify the
Contractor ("Defauit Notice™), specifying the basis for such default, and advising the Confractor

that such default must be cured immediately or this. Agreement with the County may be

termihated, Notwithstanding, the Counly may, in ils sole discretion, -allow the Contractor to
rectify the defatit 16 1hé County’s reasonable satisfaction within a thirty {30) day period. The
Counly may grant an additional period of such duration as the County shall deem appropriate

without walver of -any of the 'Cnuntys rights hereunder, So long as the Contractor has.

commenced ¢uring such default and is effectuating.a cure with diligence and continuity during
such thirly (30} day period of any-other périod which the Counly prescribes. The default notice
~ shall specify the date the Contractor shali d;scor;tmue the Services upon the Termination Date.

ARTICLE 26, REMEDIES IN THE EVENT OF DEFAULT

i an Event of Defaulf occurs, the Confractor shall be liable for all damages resuiting from the
default, including but nat limited to:

a) lost revénues;

b) the difference between the cost. associated with procuring Services hereunder and the
amount aclually expended by the County for re-procurement of Sepvices, including
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9

prosurerment and administrative costs; and

such other direct damages.

The Contractor shall also remain fiable for any liabilities and claims related to the Contractor's
default, The Cotinty may also bring any sult or groceeding for specific performance or for an
injunclion,

ARTIGLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a)

B)

@

e}

The Contractor shall not ‘infringe on -any copyrights, trademarks, service. marks, trade
secrets, patent rights; olher inlellectual properly rights or any olher thil d parly proprietary
rights in the performance of the Work,

The Confractor warram*; that all Deliverables furnished hereunder, including but niot
limited 1d: eguipment, programs, documentation, software, analyses, applications,
methods, ways, processes, and the like, do not infringe tpon or viclate any copyrights,

trademarks, service marks, trade secrets, patant rights, other intellectual property rights

or any other third party proprietary rights.

The Contractor shall be liable and responsible for any and, all claims made against the

- County for infriigement of patents, copyrights; service marks, {rade secrets or any other

third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, wiethods, ways, processes, and the like, In the course

of performance of compielion of, or In any way connected with, the Work, or.the:

County's continued use of the Deliverables furnished hereunder.  Accordingly, fhe

Confracior at its own expense, including the payment of altomney's fees, shall inderanify,

and hold harmlass the Geounly and defend any action brought against thé County with
respect to any claim; demand, causeé of action, debt, or liability.

In the event any Deiiverable or anything provided to the County hersunder, or portion

thereof is held to constitute an infriingement and its use is or may be enjmned the.

Coniractor shall have the obligation (o, at the Coimty’s optionto (i).modify, or require that
the applicable subconiracior or supplier modify, the alleged infringing itefn(s) at its own
expense, without impairing in any respect the-functionality or performance of the ftem{s),
of (i) piosurs for the County, at the Confracior's. gxpense, the righis pmvidecé under this
Agresment to use the ifem(s). _ .

The Conlractor shall be solely responsible for deierminmg and informing the ‘County
whether a progpective supplier or subconiractor is & parly to any liligation involving
patent or copyright infringement, servicé mark, trademark, vielation, of proprietary flghts
clalms or is subject to any injunction which may prohibit it fram providing anv Deliverable
hereunder. The Confractor shall enter intc agreemenis with all suppliers and
subcontractors at the Contractor's own fisk. The Counly may reject any Deliverable that
it believes to be the subject of any such Hligation or injunction, or I, in the County's
Judgment, use thereof would delay the Work or be unlavful.

ARTICLE 28, 'GDNF]DENT!AL!TY

a)

All Developed Works and other malerials, daia transactions of all forms, financial
information, documentation, inventions, designs and methods obtained from the County

in connection with the Sérvices pe;”formed under this Agreement, made or developed by

the Contracior or its subcontractors in the course of the petformance of such Serviges,
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or the resuils of steh Services, or which the County holds the proprigtary righls,
constitute Confidential Information and may nof, without the prior written consent of the
County, be used by the Conlractor or its employees, agents, subcontractors or. suppi:ers
for any purpose other than for the benefll of the Counly, unléss requited by law. In
addition to the foregolig, ‘all County employee infoimation and County financial
informiation shall be considered Confidential Iifformation and shall be subject to all the
requirements stated herein.  Neither the Conlractor nor s employees, agents,
subcontractors of suppliers may -sell, fansfer, publish, disclose, display, license or
oiherwzse make available to others any part of such Conf dential Information without-the
prior wiitlen consent of the Counly. Additionally, the Contractor expressiy-agrees o be
bound by and to defend, indemnify and hold hanmless the Counly, and their officers and
employees from the breach of any federa¥ state or focal law in regard to the privacy of
individuals,

by Thé Contractor shall advise each of itg employees, agents, subconfractors and suppliers:
who may be exposed to such Confitential Information of their obligation fo keep sutch
Information confidential and shall promplly advise the County in writing If it learns of any’
unatthorized use of disclosure of the Confidential Information by any of its employess or
agents, or subcontraclor's o suppliers employees, present or formier, In addition, the
Conlractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Information.

¢)  lis.understood and agreed that in the event of a breach of this Article damages may-not

be an adequate remedy and the Counly shail be enfitied to Injunctive. relief to resirain
any such breach or threatened breach.. Unless olherwise requested by the ‘County,
upon the completion of the Services performed hereunder, the Contractor shalt
immediately turn-over to the County all such Confidential Informalion existing in tangible
form, and no copies thereof shall be retained by the Conlractor or its employess, agents,
subcontractors or suppliers without the prior wrilteft consent of the County. A cenrlificate
avidencing comipliance with this provision and signed by-an officér of the Condragtorshall
accornpany such materials.

ARTICLE29. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject lo the
stipulations of Florida's Public Records Law:

The Contractor acknowledges thal all comptiter software in ihe County's possession may
constitute: or contain information. or materials ‘which thé Counly has agreed to protect as
proprietary information from disclosure or unauthorized use and may also constifite or contain
Informations or miaterials which the County has developed at its own expense, the disclosure of
which coutd harm {he County's proprietary interest therein.

During the term of the contract, the Contractor will not use difecily or indirectly for itself or for

others, or publish or disclose {o any third party, of remove from the Coubly's property, any
computer progﬁams data compilations, ot cther software which the County has developed, has

used or s using, is holding for use, of which are otherwise in the possession of the County

~{hereinafter "Computer Software™). All third-party. license agreements must also be honored by

the cantractors and their etnployees, except as aulhorized by the County and, -if the Computer
Software has beeh leased or purchased by the County, all hired party ficense agreements must
also be honored by the contractors’ employees with the approval of the lessor or Contractors
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thereof. This includes mainframe, minis, telecommunications, personal compiters and any and
all information technology software,

The Contractor will report 1o the County any informaiion discovered or which is disclosed to the

Contractor which may relate fo the improper use, -publication, disclosure or removal from the

County's. propeily of any information-technology software and hardware and will ake such steps

as are within the Gontractor's-authorily fo prevent improper use, diselostire or ramoval,

ARTICLE 30. PROPRIETARY RIGHTS

a}_

b)

_}j)

d}

The Contractor hereby acknowledges and agrees that the Counly retains dll rights; title

and interests in and to all materials, data, documentation and copies thereof furnished by

the Counly to the Contractor hereunder or fumnished by the Conlractor to the County

andfor created by the Contractor for delivery 0. the County, even if unfinished or in

process, as a result of the Senvices the Contractor performs in conneclion. with this
Agreement, inclutting all copyright and other proprictary righls therein, which the
Confractor as well as ifs employvees, agents, subcontractors and suppliers may use only
in connection with the performance of Services under this Agreement. The Contragtor
shall not, without the prior written conseht of the Counly, use such documentation on-any
other projeet in which the Contracior or.ils employees, agents, subcontractors or
suppliers are or imay betome engaged. Submission or distribution by the Confractor to
meet official reégulatory requirements or for other purposes i connection wilh the

performance of Services under this Agreement shall nat be constried as publication in-

derogation of the County's copyrights or other propristary rights.

All rights, title and interest in and to certain inventions, ideas, designs and methods,
specifications and other documentation related therelo developed by the Contractor and

its subcontraciors specifically for the Gounty, hereinafier referred to as "Deveioped»

Works” shall hécome the properiy of the County.

Accordingly, - neither the Conlractor nor its employees, agents, -subcontractors: or

suppliers shall have any préprietary interest in such Developed Works. The Developed
Works may not be ulilized, refitoduced or distributed by or on behalf of the Cantractor, or
any-employee, agent, subconiraclor or supplier thereof, without the prior written consent
of the County, except ag required for the Contractor's parformance hefeunder.

Except-as ctherwise provided in subseohbns a, b, and ¢ above, or elsewhers herein, the
Contractor .and its. subcontraators and suppliers hereunder shall retain all proptietary
rights in and to all Licensed Software provided heretinder, that have nol been
customized lo salisfy the performance criteria set forth in the Scope of Serviges.
Notwﬁhstandmg the foregoing, the -Contractor Hereby grants, and shall require that s
subconbraciors and suppliers grant, if the Counly so desires, a perpelual, imevocable
and unrestricted right and license to use, duplicate, disclose andfor permit any other
pefson(s) or enlity(ies) to use all such Licensed Software .amd the assogiated

-specifications, technical data and other Documentation for the operalions of the County
or entilies controlling, contralled by, under common control with, or affiliated with the

Counly, or organizations which may hereafler be formed by-or becoms affiliated with the
County. Such license spech cally includes, but Is nol limited to, the sight of the County to
use andfor disclosé, in whole or in parl, the technical documeniation and Licensed

_ Software, including source code prowded hereunder, o any person or entity outside the

County for such person's or entity's use in furn:shmg any andfor all of the Deliverables

provided hereunder exclusively for the County or entities controlling, controlled by, under
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commen coritrol with, or affiliated with the Counly, or organizations which may hereafter
be formed by or become affiliated with the County. No such License Software,
specifications, dala, documentation or related information shall be deemed to have been
ghverr in confidence and any statement or legend-io the conlrary shall be void and of no
effecl.

ARTICLE 31, VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The' Coniractor shall be a tegistered vendor with the: County ~ Internal Services Departmedt,
Procurement Management Division, for the duration of this Agresment.  In becoming a
Registered Vendor with Miami-Dade Counly, the Confractor confirms its knowledge of and
gommitment to comply with tha followlhg:

4. MamkDade Gounty ow:aer..s{n’p_bfscié;yre Alfidavit 1% Eovironmentaily Acceplabie Packaging
{Section 2:8.1-of the County Code} {Resoluffon R-738-92)

2 Miami-Dade Gounty Employment Disclosure Affidavit - 14, W-Band 8109 Forms: .
(Seclion 2,8-1{d)(2} of ihe County Code} {asrequired by the Inlemna! Revenue Service)

3. Mjemi-Dade Emiployinent Drisg-free Workplace' 15, FEINNumber oF Socfal Security Nomber
‘Certification in orgder o establish -a file, e Conlraclor's Federsl

[Section 2:8.1: 2{k) of the Colmly Code) ‘Eraployer dentification’ Mumber (FERN) mwst be

- - provided. i ne FEIN exists, the Social Sectny Number

4. Miami-Dade Disobility and tNondiserimination Affidavit of the owher or individual must be provided: This
{Sedion 2-8.4.5 of the County Code} number  becpmes  Conlractor's  “County Ventlor
. ) Number”, To comply wilh Seclion 14% 0?1{5} of lhe
&, Mipmi-Dade Colnty Debarment Disclosure Affidavit Fiorids Statules relating 10 the gollection of an

{Seclion 10.38.0f the Counly Cods) indhddial's Sodal Securily Number, be aware that the
i County requests the Soclal Secority Mumber for lhe

. WMiami-Dade County Vendor Gbilgation to Coumnty Tollpwirig purposes;

AfTdavit w idebtifiestion of individnal acconnt records

(Section 2-0.1 of tie Gounty Codg) * Tomake payments to Individual/Gonteactor for

Qoods and services provided lo Miami-Dade

T MlamiEDade County Cotfe of Business Ethics Alfidavit County
(Seclion 7-8.1(9 and 241 (0){7) of the County Codp thiough * Tax repofing purpgseg
{8) and (9) of Ihe Counly Cople and Secion 2-11. ’(0} of the » To provide a unique idenlifier in the vender

Coimly Gode) difabase hat may beused for Sedrching and

: " - sorling deparimental retords

8. MiaiDide Counity Family Leave ARidavil e
{Ardicle V of Ghapter 11 of #e Covnly Gotle) 46; Office of the fnspec!ar General

. . N (Saction 21676 of the County Code}
9. Mami:Dade Covnty Living Wage Affidavit

1Section 2:8 9.0 the Couply Code} 47, Small Business Enlerpiises
The Counly endeavoers o oblali the pailicipation of 8l
10.  MinmiDade CountirDomaesiic Léave apd Reporting smafl business entesprses pursiant 16 Sections 8.2,
AHRidavit: 2-8.2.3 and 2:8:234 of the County Code and Titte 49 of
(Addicle' 8, Section T1A-80 13A-67 of the Counly Code) the Code of Federat Regulations,
1. Subcoptraciing Practices 18, Antiirugt Laws
{Crdinance 97-35/ By adceptance of any contract, e Contractor agrees
o ‘ ) {6 comply with all anfitrtist laws 6f the Unfted States dnd
12, Subsentractor iSupplier Listing. : {his Slale of Florda.

" {Section 2-8.8 of the Gouyrity Goda)

b) Conilict of Interest’
Seclion 2-11.1(d) of Miami-Dade County Code requires that any County employee or any
member of the employee’s immediate family who has a controlling financial interest, direct or

dndirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,

competing or applying for a contract, must first request a conflict of interest opinion from the

Counly’s Ethics Commission prior to their or their immediate family member's entering into any

contract or transacling any business through a firm, corporation, partnership or business enfity

in'which. the gmployee or ary member of the employee’s immediate family has a confroliing
Page 18 of 24
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financial interest, direct or indirect, with Miami-Dade Counly or any person or agency acting for

- Miami-Dade County. Any such cantract or business éhgagement entered in violation of this

subsection, as amended, shall be rendered voldable. For additional information, please contact
the Ethics Commission hotline at (305) 579-2503.

ARTICLE 32,  INSPECTOR GENERAL REVIEWS,

'lndenendeni_f’rivate Sector Inspector General Reviews

Pursuant to Miami:Dade County Administrative Order 3-20, the County has' the right to. refain
the services of ‘an Independent Private Settor Inspector General (hereinafter "IPSIGY),

whengver the County deems it appropriaie 16 do so. Upon written nolice from the County, the
Conlractor shall make available 1o the IPSIG retdined by the County, all requested records and
documentation pertaining o s Agreement Tor ingpection and reproduction. The County shall
be responsible for the payment of these PSIG services, and under no circumstance shalt the
Confractor's prices and -any changes theralo approved by the County, be inclusive of any
charges retating to these IPSIG services. The teims of this provision apply to the Contractor, its
officers, agents, employees, subcontractors end assignees. Nething confained in this provision
shall impair any independent right of the County to conduct an audit or investigate the
‘aperations, activities and performance of {he Contractor in connection with this Agreement,
The terins of this Arficle shall not impose any lability on the County by the Confraclor or any
third parly. . .

Miami-Dade Courity lnspector General Review . _ _

According o Seclion 2-1076 of the Code of Miarni-Dade County, Miami-Dade Ceunty has
established the Office of the Inspeclor General which may, on a random basis, perform atdits
on all County contracts, throughout the duration of said canlracts, except as otherwiss provided
below. The cost of the auditfor this Contract shall be one guarter {174) of one (1) percent of the
total contract amount which cost shall be included in the total gonlraat:amount, The audit cost
will be deducted by the Gounty from progress payments 1o the Contraclor. The audit cost shall
also be included in all change orders and-all contract renewals anhd sxiensions.

Excaption: The above application of arie quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (=) IPSIG contracts; (b} conlradts for légal senvices; (c)

contracts for financial advisery services; (d) auditing gontracts; (e) facility rentals and lease .

agresments; (I) concessions and other rental agreements; {9) Insurance coritracts; (hj revenue-
generating cohlracts; (1) contracls where an IPSIG is assigned at the lime the confract I8

approved by the Commissior, {j) professional service agreements under $1,000; ()
“management agreements; (I} ~small. purchase orders as defingd in Miami-Dade County

Adriinistrative Order 3-2; (m) Tederal, state. and local government-funded grants; and (n)
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade Cotnty Board of
County Cominissioners may authorize the inclusion of the fee assessment of one quarter
{1/4) of one percent in-any exempted contract af thie thne of award. '

Nothing contained above shall In-any way limit the powers of the Inspector General to petform
audits on all County contracts including, but not limited o, those contracis specifically exempied
above, The Miari-Dade County Inspector General Is authorized and empowerad to review

past, present and proposed County and Public Health Trust confracts, transactions, accounts,

_records apd programs.  In addition, the Inspector General has' the power io subpoena
wilnesses, administer oaths, require the production of records and monitor existing projects and

programs.  Monitoring of an existing project -or program may include a report concermning

‘whether the projec! is on time, within budget and in conformance with plans, speciications and

applicable law. The Inspeclor General is empowered to analyze lhe necessity of and
Page 19 of 24 ‘ i . _
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reasonabloness of. proposed ghange orders to' the Contract.  The Inspector General is
empowared to retaln the services of independent private sector inspectors general (IPSIC) to
audit, investigate, monitor, overses, inspect ani review operations, aclivities, performance and '
procurement process, including but hot limited to project design, -specifications, ‘proposal
submittals, astivities of the Contracfor, it officers, agents ‘and -employees, lobbyists, County
staff and elected officials to ensure compliance whh contract speclfications and to deteot fratd
and ¢orruption. ,

tUpon Wrillen notice fo the Contracior from the Inspector General or IPSIG retained by the
nspector General, the Contractor shall make all requested records and documents available fo
the Irispecter General or IPSIG for inspection and copying. The Inspector General and IPSIG
- shall have the right to inspect and cepy all documents and records in the Conlraclor's
possession, custody or control which, in the Inspeclor General's or 1PSIG's sole judgment,
pertain fo performance df the contract, including, but not fimited to original estimate files, chiange
order estimate files, workshests, proposals and agreements form and which successful and
unsuccessful subcontraciors. and suppliers, all projestrelated cofrespondence, mamoranda,
‘Instructions, financial documents, construélion documents, proposal arid contract doctuments,
back-charge documents, all doctments and’ records which involve cash, rade or volume
discounts, instrance proceeds, rebates, or dividends recelved, payroll and persorinel records,
and supporiing documentation for the aforesaid docurnerits and records.

ARTICLE 33, LOGAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contragtor agrees to comply, subject to applicable professional standards,; with the provisions
of any and all applicable Federal, State and the County orders, stalules, ordinances, rules and
regulations which may pertain {o the Services required under this Agreement, including,. bul not
limited to:

-a) Equal Employment Opportunity (EEO), in compliance with Executive Order 11246 4s
amended and applicable (o this Confrack,

o) Miami-Dade Counly Florida, Department of Small Business Development Parlicipation
Provisions, as applicable to this Contract.

G) Environmental Protection Agéricy (EPA), as-applicable fo this Contract.

d) Miami-Dade County Code, Chapter T1A, Article 3. All contractors and subcontractors.
performing work In -connection with this Confract shall provide equal opporunity for
employriént ‘without regard lo race, religion; color, age, sex, national origin, sexual

preference, disability or marital stafus. The aforesaid provision shall include, but not be

limited to, the following: employment, upgrading, demotion: or transfer, recruitment
advertisihg; fayolf or termination; rates -of pay or other forms of compensation; and

seleélion for raining,. including apprenticeship. The Contraclor agrees: {0 post in a

conspicuoiis place available for employeess dnd applicants for employment, such notices

as may be required by the Dade County Fair Housing and Employment Cominission, or
olher authority having jurisdiction over the work seifing ferth. the provisions of the
nondisorimination aw. ' :

e) “Conflicts of Inferest” Section 2-11 of the County Code, and Ordinance 01-199.

) Miami-Dade County Code Section 10-38 "Debarment”,

g) Miamii-Dade County br‘dinance 99-5, codified at 11A-60 et seq. of Miami-Dade Code
perlaining to complying with the County's Domestic Leave Ordinance.
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- h) Miami-Dade. ‘County Ordinance 99»152,‘prohib_it_ing the presentation, maintenancs, -or
prosecution of false of fraudulent claims against Miami-Dade County..

The Contractar shall hold all licenses and/or certificafions; obiain and pay for all permils andfor
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required hefein. Damages, penallies, andfor fines Imposed on the
Counly or Contracior for failure i obtain and malnlain required licenses, certifications, permits
andfor inspections shall be home by the Contraglor, The Project Manager shall verify the
ceriificafion(s), license(s), permii(s), sle: for the Contractor prior to authorizing work and as
needed.

Notwilhstaiding any other provision of this Agreement, Goniractor shall net be Yequlred
pursuant to this Agreement o take any action or abstain from taking any action if such action or
‘abstention weuld, in the good faith-determination of the Conlractor, constitute a violation of any
faw or regulation to which Contractor is subject, including but nof limited to laws and regiiations
requiring that Contractor conduct its operations in a safe and sound manner.

ARTICLE 34. NONDISCRIMINATION

- During the performance of this Contraet, Contractor agrees to not discriminale “against any
employee or applicant for employment because of race, religion, calar, sex, ‘handicap, marital
status, age or national orighh, and wilt take affirmativé action to ensure that they are afforded
squal employment opportunities without discrinitiation. Such action shall te taken with
reference to, biil not limited fo: recruitment, employment, termination; rates of pay or olher
forms of compensation, and selection for training or retraining; Including apprenticeship and on
the job training.

By entering into this Contract, the Coniractor attests that It Is not in violation of the Americaris
-with Disabilifics Act of 1990 {and related Acts) or Miami-Dade Counly Resolution No. R-385-95,
If the Contractor or any owner, subsidiary or other firny affilfated with-or related to the Contractor
is found by the responsilile enforcement agency o the County 10 be in violation of the Act or the
Resolution, sugh violation shall render this Contract void. This Contract shall be void if the
Coniractor submils a false affidavit pursuant {o this Resolution or the Contractor violates the Act
or the Resotution during the term of this Contract, even If the Contractor was not in violalion al
{he time it submitted its affidavit,

ARTICLE 35. CONFLICT OF INTEREST

“The Coniractor yepresents that..

a) No officer, director, employee, agenl, -or other consulfant of the County or a member of

- the immediate family or household of the aforesald has-direclly or indireclly received or

been promised any form of benefil, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement.

b) There .are no undisclosed persons or enlities infetested with the Contractor in this
Agreement, This Agreementis entered Info by the Contractor witheul any connection
wilh any other entity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interést, No elected or dppointed officer or official, direcior,
employee, agernit or other consultanl of the County; or of the Slate of Florida (including

elected and appointed members of the legislative and -execufive branches of

government), or a member of the immediate familly or household of any of the aforesaid:
Page 21 of 24
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©)

d)

i} s interesled on behalf of or through the Contracter direclly or indirectly in any

" manner whatsoever in the execution or the performance of this Agreement, or in the
services, supplies or work, to which this Agreement relates or in any portion of Tthe
revenues; or ' T

i) is'an employee, agent, advisor; or consultant to the Contractor or 1o the best of the

Contractor's knowledge any subgonfractor or supplier to the Contracior.

Neither the Gontraglor nor any officer, director, employee, ageficy, parent, subsidiary, or
affiliate of the Conlractor shall have an interest which is in conflict with the Contractor’s

faithful performance of its obligation‘under this Agréement; provided that the County, in

its sole discretion, may consent in waiting to-such arelationship, provided the Conlrastor

provides the County with a wrillen nofice; in advance, which identifies all the individuals
and entilies involved and sets forth in detail the nature of the relationship and why itis in
the County's bast inferest to consent {0 such yelationship.

The provisions of this Article are supplemental to, not in fieu of, all applicable jaws with

respect to conflict of interest. In the event there is a difference between the standards;

applicable under this Agreement and those provided by slatute, the stiicter standard
shall apply. .

In'the event Coniractor has no prior knowledge of a conflict of interest as set foith above
and aequires information which may. indicale that there may be an aclual or apparent
violation of any of the above, Contractor shall prompfly bring sueh information to the
aftention of the County's Project Manager. Contracior shall thereafter cooperale with the
Courtty's review and investigation of such information, -and comply with the instructions
Contraclor receives from thé Project Manager i regard to remedying the situation,

. ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County:

a)

b)

Issue or permil to be issued any press release, adverlisement or literature of any kind

which refers 16 the County, or the Work being performed hereunder, unless the
Contracior first ohtains the wiitien approval of the County. Such approval may be
. withheld if for any reason the Counly belleves that the pubjication of such information.

would be harmful to thi publicinterest or is in any way undeslirable; and

Communicaie in any way with any contractor, depariment, board, agency, commission
or other organization or any persoh whether governmental or privaie in connection with
the. Sepvices to be performed heéreunder except upon prior wiitten approval and

Instruction of the County; and

Except as may be required by law, the Contractor and its employees, agents,
subcontractors and suppliers will not represent, directly of indirectly, that any product or
service provided by the Contractor or such parties has been approved of endorsed by

‘the Couniy.

Page 22 of 24
Rev. §/7112

28




MIANI-DADE COUNTY, FLORIDA o ____RFPNO. 815
ARTICLE 37. BANKRUPTCY Co

" The County reserves the right to termznate this contract; if, during the terra of any confract the
Contractor has with the County, the Contractor becomis involved as a debtor in & bankrupicy
proceeding, orbecomes involved ina reovganization, dissolution, or iquidation proceeding, orif
a ffustee or receiver is appointed over all or a substantial portion of the properly of the
Contracior under federal bankruptey law orany state insolvency law.

ARTICLE 38. GOVERNING LAW

This Confract, including appendices and all matters. felating to this Contfact (whether in
contract, statutg, torl {(such as negligence), or ottierwise) shall be governed by, and consfrued in
accordance wilh, 1he laws of the State of Florida. Venue shall be Miami-Dade Couniy

* ARTICLE 40. - COUNTY USER AGCESS PROGRAM {UAP) (APPLIES TO BROKER FEE

ONLY)
a} User Access Fee

Pursuant to Miami-Dade Counfy Budget Ordinance No. 03-192, this Contract is subject to a
user access fee tinder the County User Access Program {(UAP) in the amount of two pereent
(2%). All sales resulting from this Contract, or any contract resuling from the solicitation
referenced on the first page of this. Contract, and the utilization of the Gounty Contract price and
he terms and conditions ideitlified herein, are subjedt to the two percent (2%) UAP. This fee
applaes to all Contract usage whether by -County Departments or by any other governmental;
quasl-governmental or not-for-profit entity.

The Contractor providing goods or services under ihis Contract shail invoice the Contract price
and shall accept as payment thereof the Contract price ess the 2% UAP as full and complete
payment for the goods and/or services specified on the invoice. The Counly shall retain the 2%
UAP for use By the County to help defray the cost of the procurement program Conlractor
participation in this invoice réduction portion of the UAP is mandatory,

b) Joint Purchass

Only those entilies that have been approved bythe County for partfclpatton in ihe Couniy s Joint
Purchiase and Eniily Revenue Sharing Agreement are eligible to utilize or receivi County
Contract pricing and {erms and conditions. The County will provide to approved entities a UAP
Participant Validation Number. The Contractor must obtain the parlicipation number from the

entity prior to filing any ordey placed pursuant to this Section. .Contraclor participation in this

joint purchase portion of the UAP, however, is voluntary. The Contractor shall notify the ordering
entity, in writing, within three (3) business days of receipt of an order, of a decision to decling
the order,

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the
Contractor shall be entitled to ship goods on an *FOB Destination, Prepaid -and Charged Back”
basis. This allowance shall only be made when expressly authorized by a representative of the
orderirig entity prier to shipping the goods.

The County shalf have no ligbility to the Contractor for the cost of any purchase made by .an

" . ordering entity under the UAP and shall not be deemed to be a party thereto. All orders shall be
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;Name (}’ D%U\ O{Qf V QOH.— . Name:

. pIaced directly by the ordering entity with ihe Contractcr and shatl be paid by the ordering entity
Toss the 2% UAP.

¢} Contractor Compliance

if & Conlracior-fails to comply with this Avdicle, that Conlractor may be considemd in defau%i by
the: County in accordance with Atficle 24 of this Conlract

ARTICLE 41,  SURVIVAL

The parlles acknowiedge that any of the obligations in: this Agieement will survive the temi,
terminiation and canceliation hereof. Accordingly, the respective obligations of the Contractor
and the County under this Agreement, which by nature would continue beyond the termination,

~ canicellation o expiration thereof, shall survive: fermination, canceliation or expiration hereof.

' N WITNESS WHEREOF, the parlles have executed this Agreement effective as of the contract

date herein above. set forth.

Contractge - Miami-Dadé County

SR WA

By:.

Title: uAtr {OL Qh&%- jR1AYe3 AN Title:
Date: 7 \ l % \\ 9. i Date:

Attest; | YL A U, Attest: |
Gorporate Secretary!Notary Pub o Clerk of the Board
Corporate SealfNotary Seal Approved as to form

and legal stfficiency

Siltg,  THERESA Manpe I S
& % NOTARY PUBLIG t Assistant County Attomey
i STATE OF FLORIDA

7 Commit EE139534

- Expires 4912016
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’ ‘ ‘Appendix A

Scope of Services
1. Backaround

Miami-Dade County herein referred io as he “Couniy" through the Intemal Services
Department Risk Management Division (RMD), is contracting for insurance and related
services for a Property Instrahce Program (the "Program”) for Miaini Dade Water and Sewer
Department (WASD) properties WASD: aperates the County’s waler and wastewater systems.
The Department serves 418,000 retail customers within the County and prov:des large-scale
wholésale water and ivastewalsr service fo rhunicipalities,

The Broker will be authorized to go out into the insurance marketp?ace 10 assist the Counly in
pzocursng an insiirahce program which best suits the County's needs at the most-econormical
price. The Broker shall also provide broker servicas that will assist the Coundy in managmg the
Program.

4. Qualification Requirements

A, Minimumi Gualiﬂcatlon Requirement:
The individual who will be primarily responsible for the account shall be d licensed | insurance
agent in the State of Florida for the duration of the Contract.

B. Preferred Qualification Reguirement:

The Broker watrants that it meets, and will continue to maintaiii to the Countys satisfaction, the
following:

Have expenence in placing property insurance programs in excess of $1, 000 000,000 in the
South Florida Area.

3.. Service to be Provided

The Broker ghall:

1.. Design specnfrcailons and market the Program for coverage when insfructed to do soby
RMD, including -assisting RMD in the completion of all apphcahons documents -and
gathering data which may be requesied by insurance compames .

2. Perform CAT modeling analysis on an annual basls {o assist the County in delenmining
appropriate deductibiefselfninsuraﬂce levels and insurance iimits.

3. Analyze proposals received fmm various insurance companies and other parties,
negotiate changes for the ‘benefit of the County and verify the reasonableness of the
price for the coverage provided.

4. Provide the County wilh a surmary of various Program options, ingluding but not limited
to: limits, coverages, retention levels, terms, conditions, and payrment options.

1 ‘ - Rew.s511112
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10.

it

12

13.

ApnendixA

. Make recommendations to the County as 1o the most advantageeus Frogram which

provides the highest level of coverage at the best possible price to meet the County §
needs and-objectives.

Provide analysis and recommendations as o the most cost effective means for
addressing the County’s properly exposiures.

*ét;gges{ alternative risk finanding vetilcles 1o rediicé-the County's cost of risk.

Represent ihe County in all negotiailons with Insurers, underwriters and other parties
with ragard to the Program,

When instiucted to do se By RMD, administer the placement of coverage and provide
original binders, policies and endorsenents as required in the limetable specified by
RMD.

Provide -extensive review of binders and policies including verilication of conformity to
specificgtions.  Request-any necessary endarsementsichangesirévisioris that may be.
Jeguired,

Prepare an easy 1o read chartof the Program-including limits, pricing and coverage's by
layer, -

Provide hinders and policies with a table of contents evidencing layers-and limits in the '
Program in an easy fo follow format

Provide inswrance coverage summaries/descriptions as requested by RMD,

14, Assure thal insurance policies are placed: with reputable and ﬁnancza!iy responsible

insurers, Including keeping RMD infofmed of any changes in raling of {he insurers -and
making recammendations sh0u§d ratihgs Ghange during the policy term.

16. Continiially evaluate the Program -and  recammend coverage ochanges and

18.

improvements to provide the highest level of coverage at the least possible costtothe
County.

Oversee and coordinate all Televant services performed by insurance

. companiesiunderwriters or any service agencies arranged for Program related issues

17,

18,
- - be'made to the Broker.

19,

and cohcerns,

Peiform adminisirative and clerical services relative to account management; including.
but not limiled to, issuance of certificates of insurance, verification of the accuracy of
bills, audits and all premium adjustments.

Subrmit all premiumns/payments to carriers and other parties, All payments/premiums will
Assign an Account Execulive to this Program who will be responsible for-commtinication
with RMD and who, along with any other team members assigned, must be available on

a daily basis to RMD for advice and consultation on Program relaled issues and
concerns.

2 . . o .Rev. 511112
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20:

21
22.
23.
24,
25.

26.
27.
| 28.
28,
30.

31.

32.

33,
34,
35.
38.
37.
38,
34,

40.

-Anpendix A

Assist the County in maintaining and updating schedules of values and schedules of
insurance.

Attend meetings related {o this Program with RMD sta;f and-ofher parties, as requested.
Review any related insurance company audits for acouracy.

Actasa liaison between RMD and the carriers to assist wilh the resolution of claims,
Advise the Counly, when requested, onh coverage application to-$pecific claims.
Coordinale with e carriers to maintain acourale claim data on an accident date basis
ahd provide the Gounly with siatus reporls, in the form and frequency agreed upon with
the Counly.

Assign a claim adjustment firm to handie claims for all layers of coverage,

Promplly file all claims with all applicable insurers.

Coordinaté meétings with claims adjusters and the Caun_ty;

Altend claims neefings as requested by the County.

Assist with prompt seftiement of claims with adjustersiunderwriters.

Consult with the County regarding the proposed counsel the Broker plans to use, if
necessary, with-any claim. (The Counly reserves the right lo approve legal counisel prior

to appointment, )

Acl as a lialson between any loss contro! profegsionals and the Counly rekiling to this
Program

Assist the County in developing the scope of services  for joss control services,

Attend loss control mestings as requested by the RMD,

Review all loss control reports and consult with County to ensure that significant !
recommendations are addressed. i

Review loss control repotts and monitor corrective action as recommended by loss
conlrol consultants,

Maintain copies of alf loss control reports issued by the carer for the job site(s).
Identify jocations 1o be covered by NFIP policies if r’equested; ¢
Request flood zone determinations, if requested.

Complete NFIP application for coverage with pertinent. mformailon including
photographs of location to be covered, tf requasted. :

3 e ' Rev. 511412
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Appendix A

41. Provide NFIP quotation fo RMD if requested.
42, Send application for NFI? coverage for issuance of policy, if requested,

43. Submit payment ta NFIP carrer. The County will submit alf payments directly 1o the
Broker. '

44, Review all NFIP policies for accuracy.
" 45, Maintain accurate schedule of locations and timits of NFIP policies.

48. Provide an easy lo read chart when billing flood renewals. Chart must contain individual
focations, limits and prernium for each policy.

47. Furnish eontinuing advice and counseél 1o the County.

48. P's"q;vide otherrelatad services as requgsted by RMD,

4 ‘ Rev. 5/11/12
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APPENDIX B

Price Sched ule

A, Annual Broker Fee — Initial 5-Year Terin

B, Annual Broker Fee — Option to Renew Perlod

Broket Fee for providing all services as stated in Appendix A, Scopg of Seivices for the Water &
Sewer Department (WASD) Property Insurarice Program consisting of the coverage for afl WASD
properties shall be as follows:

BROKER FEE PER YEAR FOR INITIAL 5-YEAR CONTRACT TERM: $80,000

"The Broker fee for providing all services as stated in Appendix A, Scope of Services for the WASD
Property Insurance Program for the one, S-year option to renew period is as followsy

BROKER FEE PER YEAR FOR THE OPTION TO RENEW PERIOD:  $85,000

;_N'otes:

1,

Eor

Broker Compensation, as hegotiated, Is based on & flat, annual fee for broker and related services only
{no insurance premium prices are Included thereln). The price for the WASD. Property Insurance
Program premium shall be.reviewed and approved by the County each year of the GConiract. Broker
compensation and Insurance premfum shall be due annually at the insurance program inception date;
The premium will be paid to the Broker for fransmittal to the insurance carniers,

The Broker shall perform CAT Modeiinéﬁnaiysis- at no additional cost o the G_oun%y.

Maximum Broker Compensatlon will e capped at $80,000 annually for the Initial contract term, ané

$85,000 for the option to renew period as stated ahove, for work performed and-completed pursuantto.

Appendix A, Scope of Services. Exception: Broker may recelve. commissions for administration of
National Flood Insurance Program (NFIP) policles. _

>

“T'he Broker shall not coflectany contingent commissions on this Program:.

Any domestic. wholesaledintermediary used by the Broker, may: not earn mote than five (5%) -
commission from  the instrance carfer for the placemént of insurance. Any non-domesfic
wholesalerfintermediary used by the Broker, may not eam morg than eight-(8%) commission from the

insurance catrigr for the placement of insurance.

The Broker shall provide access, at the Counly’s request, to all records necessary for yerification of
cormpliance with all compensation applicable {o this Contract, Additionally, the Broker wiil provide the
County with a notarized annual veport, by November 1 of each year detailing all compenisalion received
by the Broker orni this Program.

The County will not compensate of make any payments fo the Broker for 0ut—of~pb¢kei-e>.<’pehses.

e ki S e R 80 0 TR B VS B A AR MR IR, 31
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APPENDIX B

" C.. Payment Options

The County, at its sale diseretfon, in any given contract year, may elect lo compensate Broker under -

_glther of the two payiment options autlined below,

OR

1.

2.

“Traditional Payment Option - The County shall pay the broker a flat fee in accordance with the
amounts stated in A for the initial S-year contract term, and B for'the option to renew period
dhove, . . . '

Alternate Payment Option - The Broker will coflect compensation from the insurance carrler(s)
with which the Program I placed in accordance with the. amounts siated.in A for the inftial 5-
year contract term, and B for the option io renew perfod above,.

The Broker will collect compensation directly from the insurance carrier(s). It the event the sum
of all compensation collectéd for. a particular annual period s less than the agreed arnounts
stated above in A for the Inlfial 5-year contract term, or B for the option to tenew period, the
County shall pay the difference so that the actual payment recelved by the. Broker for any
annual pertod equals the agreed-annual amounts stated above in A for the initial 5-year-contract

term, or B-for the option to rensw period. If the Broker Is able to secure cornpensation from the

frsurance camer(s) in excess of the agreed annual confract amount stated In A above for the
contract term, or B for the option fo refiew period, the additional furids will be available to the

~ County to tover the cost of loss conirol services or other services related to the Program that

the County wishes to secure. The Broker shall use any funds excess of the agreed annual
contract amount stated in A above for the contract term, or B forthe option to renew period, paid

_ to the Broker by the insurance carrier(s), o pay- the outside contractor(s) for loss control

services or other services related to”the Program fhat the. Counly wishes fo secure, Any
compensation utilized for such. payments shall not be considered part of the broker

comperisation. Broker commissions for the adrnistration of the NFIP policies pursuant to'Nole -

Nao, 3 above shall not be included as part of any of the above calculations iy this paragraph.
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Memorandum &

MIAMIDADE
- Date: Aprit 17, 2012
Toi Mirlam Singer, CPPO
Assistant Director
Internal Services Department
From; Annie. Perez c#?

Proctirement Contracting Officer [i
Chairperson, Evaluation/Selection Committee

Subject: Report of Evaluation/Selection-Commiittes for RFP No. 815, Broker Services for Water
& Sewer Deparlment Property Instirance

The Caunty issued a solicitatioh to obtain proposals frorm qualified firms fo provide brokerage and
related services for a Property Insurance Program for Miami-Dade Water & Sewer Department (WASD)
properfies. The selected Broker will be authorized to go out info the insurance marketplace to assist
the County in procuting an insurance program which best meets the County's needs at the most
ecohomical price. The award of this ‘contract will be presented to the Board of Coynty Commsssionars,
including the request for authorization to pay the insurance premium that will exceed $1 million in the
aggregate for the initial five year.contract period.

The Evaluation/Selection Committee (Committes) has completed the evaluation of proposals submitted
in fesponse to the solicitation following the guidelines published in the solicitation,

Committee meeting dates:
March 27, 2012 (kick-off meeting)
April 10, 2012 (evaluation meeting)

Verification of compliance with contract measures;
A Small Businegs Enterpriseé (SBE) selection factor was assigned to this solicitation. Ncme of the
proposers gualified for the selection factor.

Verification of compl:ance with minimum qualification requirements:

The Solicitation had minimuri qualification requirements which were reviewed by the Chairperson and
Barbara Dunilop of the client depariment, Internal Services Department, Risk Management Division. Al
of the proposers met the requirements.

Local Certified Service-Disabled Veteran's Business Enterpriss Preference
Veteran's Preference wa$ considered in accordance with the applicable ordmance None of the
proposers qualified for the preference. .

Summary of scores:
The final scores are as follows:

Proposer Technical Price Total Combined  Annual
Score Score. Score Broker Fee
_ _ {max, 450) {max, 50} {max. 500)

1. Arthur J. Gallagher Risk Manadgement 400 36 436 $ 90,000
Searviceas, Inc,

2. Aon Risk Services, Inc. of Florida 337 27 364 - $125,000

3. Risk Management Associates, In¢, dba 308 49 357 $ 45,000
Public Risk Insurance Agency

4, Marsh USA, Inc. 326 27 353 T $125,000

5,

Willis of Florida, Inc. 30 . 4 351 $ 81,000
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Paga 2

Memo 1o Miriam Singer

Report of Evaluation/Selection Comnmitles for REP No. 815, Broker Services for Water & Sewer Department
Property Insurance

The ‘Commiittee decxded not to hold oral presentations, as the proposals did not require further
clarification.

L.ocal Preference; :
Local Preference was considered In accordance with applicable ordinance,. but did not affect the
outcome,

Negotiations:

The Committes recommends that the County enter into negotiations with the highest ranked proposer,
Arthur J. Gailagher Risk Management Serviges, Inc. The following Individuals will parlicipate in the
negotiations:

Annie Perez, Procurement Contracting Officer Il, Internal Services Department.
Scatt Clark, Risk and Benefits Officer, Miami-Dade Pubilic Schools

Rarbara Dunlop, Property & Casually Manager, Internal Services Department
Viadimir Murad, Controller, Water & Sewer Department

Consénsus Statement;

The Commitiee determined that the recomimended proposer, Arthur J. Gallagher Risk Management
Semces. Inc., holds fhe necessary expetlencé and capabiliies to effectively provide the broker
services requlred for the WASD property insurance program. The firm has extensive experience with
comparable large properly accounts in the South Florida area and with public entities such as the. State
of Florida, Broward Cnunty, and Miami-Dade Public Schools. Additionally, the firm has experience in
providing brokerage services to multiple water and sewer utilites throughout the State of Florida, The
firm’s overall ability and expenence provides it with 'a competitive edge ih the insurance markelplace
when procuring the County’s insurance program..

The firm's key personnei assigned to place and manage the County's program include two members
with in-depth experience in providing the guidance and expertise that s required The firm’s proposal
provided a well daveloped and task-appropriate approach fo the required services. The finm's approach -
to providing the services: will ensure a close working reiaﬂonship with the County to apprcpnately
address the risks, complexities and challenges that cccur in providing for WASD's property Insurance
needs.

Copies of the score sheets are attached for each Committee member, as well as a compos;te score
sheet.

Approved

W&M

Miriam Singer
Asslsiant Director
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