Date: December 4, 2012

To: Honorable Vice Chairwoginan At,lglmy M Edmonson Agenda Item No. S(F)(10)
and Members, Board of County Commissioners
From: Carlos A. Gimepe? _f}f

Subject: Recommendation to Award: Polygraph Examination Services

Recommendation

it is recommended that the Board of County Commissioners (Board) approve award of contract RFP831
Polygraph Examination Services to Jurney & Associates, Inc. and Slattery Associates, Inc. to provide
polygraph examination services and related services for Miami-Dade Corrections and Rehabilitation
Department (MDCR), Miami-Dade Police Department (MDPD), Miami-Dade Transit (MDT), and Public
Works and Waste Management Department (PWWM). These services are primarily used for pre-
employment selection processes and expert testimony in support of examinations.

Approval is also requested to allow MDT fto use Charter County Transportation Surtax funds as a
component of MDT Operating funds for this contract. This award recommendation is placed for
Committee review pursuant to Miami-Dade County Code Section 29-124(f). The MDT allocation within
this award recommendation may only be considered by the Board if the Citizens’ Independent
Transportation Trust (CITT) has forwarded a recommendation to the Board prior to the date scheduled
for Board consideration or 45 days have elapsed since the filing with the Clerk of the Board of this award
recommendation. If the CITT has not forwarded a recommendation and 45 days have not elapsed since
the filing of this award recommeridation, | will request a withdrawal of the MDT allocation from this item.

Scope
The impact of this item is countywide in nature.

Fiscal limpact and Funding Source
The fiscal impact for the total five year term is $1,382,000. The allocations are budgeted as follows:

Department Allocation Funding Source Contract Manager
Corrections and Rehabilitation $ 482,000 | General Fund Chief Valerie Cohen-Jennings
Police 850,000 | General Fund Lt. Adrianne Byrd
Public Works and Waste Management 13,000 | Proprietary Funds Clga Espinosa-Anderson
Transit 37,000 | MDT Operating” Angel Castro
Total $ 1,382,000

*MDT has confirmed that no Federal funds will be used for this contract. MDT operating funds include Charter
County Transportation Surtax funds.

These services are currently provided by two vendors under separate contracts, with an aggregate
allocation of $3,671,000 for seven years. The proposed coniract amount is based on anticipated usage
and is fower than the previous allocation due to hiring trends that have reduced the need for these
services.
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Track Record/Monitor

This contract will be used by various County depariments as listed in the previous table. Annie Perez of
the Internal Services Depariment is the Procurement Contracting Manager. Chief Valerie Cohen-
Jennings of MDCR will be the contract manager.

Delegated Authority

If this item is approved, the County Mayor or County Mayor's designee will have the authority to
exercise, at their discretion, contract modifications and extensions, and to issue work orders, in
accordance with the terms and conditions of the contract.

Vendor(s) Recominended for Award

A Request for Proposals was issued under full and open competition on May 9, 2012, Award was made
to two responsive and responsible proposers whose offers result in the best value to the County. Work
orders will be issued on a rotational basis, starting with the highest ranked selected Propaser (Jurney &
Associates, Inc.).

Awardee(s) Address ’ Principal
Jurney & Associates, tnc. (SBE) gﬁintliWFiZ Ave, Ste 429 Martha C. Jurmey
Slattery Associates, Inc, %%?gi N\;:\LSS Terrage, Ste 121 John J. Palmatier, Ph.DD.

Vendor(s) Not Recommended for Award
None, only two proposals were received.

Due Diligence

Due diligence was conducted in accordance with the Internal Services 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 refating to Contractor responsibility. This information is being provided
pursuant to Resolution R-187-12.

Applicable Ordinances and Coniract Measures =
s The two percent User Access Program provision applies and will be collected on all purchases.
s The Small Business Enterprise Selection Factor and Local Preference were applied in
accordance with the Ordinance.
¢ The Living Wage Ordinance does not apply.

Background _
On Qctober 31, 2011, a Request for Proposals (RFP No. 781) was issued under full and open

competition to establish a successor contract for polygraph examination and related services. Five
proposals were received, of which Jurney & Asscciates, Inc. was one of the proposing firms. Martha
Jurney is the President of, and holds a controlling financial interest in, Jurney & Associates, inc. On
November 28, 2011, MDPD Detective Kent C. Jurney, Jr. requested an opinion from the Commission on
Ethics and Public Trust {COE) on behalf of his stepmother, Martha Jurney, as to the restrictions that
would prevent Jurney & Associates, Inc. from obtaining a contract for polygraph examination services
under the solicitation. The COE issued opinion No. RQO11-29 stating that Jurney & Associates, Inc.
was prohibited from entering into a contract with the County for polygraph examination services because
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Detective Jurney is currently employed by MDPD, which was the County's agenby charged with
administering the contract.

In accordance with the Miami-Dade County Code, Detective Jurney filed an appeal requesting a waiver
from the Board. On December 19, 2011, after hearing presentations made by both the COE staif and
Jurney & Associates, Inc., the Board directed the County Mayor to revise the solicitation to remove
MDPD as the contract administrator and assign another department in their place, and re-solicit the
contract. As a result, RFP No. 831 was issued under full and open competition on May 9, 2012. The
solicitation was revised to reflect the MDCR as the contract administrator. On June 5, 2012, the Board
approved the rejection of all proposals received in response to RFP No. 781 (Resolution No. R-455-12)
“and extension of the current contracts for these services while the successor coniract was beng re-
solicited.

Two proposals were received in response to this solicitation. The solicitation allowed for up-to two
contracts to be awarded. The Evaluation/Selection Committee determined that the two recommendad
firms, Jurney & Associates, Inc. and Slattery Associates, Inc., have the required qualifications,
experience, technical capacity, and trained examiners to effectively perform polygraph examination
services to meet the needs of the County. In addition, the firms hold a history of successful outcomes
serving as expert witnesses in federal and state courts, as substantiated in their proposals. Both firms
are incumbents under the current contract. The negotiated rates represent a five percent savings off the
current contract rates for Jurney and Associates, Inc., and a four percent savings off the current contract
rates for Slattery Associates, Inc.
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= MEMORANDUM

(Revised)

Honorable Vice Chairwoman Audrey M. Edmonson  DATE: December 4, 2012
and Members, Board of County Commissioners

, SUBJECT: Agendaltem No. g(r) (10)

County Attornéy

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
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Manager’s
report for public hearing

No committee review

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

)

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) (10)
Veto 12-4-12

QOverride

RESOLUTION NO.

RESOLUTION AUTHORIZING EXECUTION OF AN
AGREEMENT IN THE AMOUNT NOT TO EXCEED
OF §$1,382,000 FOR A FIVE YEAR TERM WITH
JURNEY & ASSOCIATES, INC. AND SLATTERY
ASSOCIATES, INC. TO PROVIDE POLYGRAPH
EXAMINATION SERVICES, 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, TO EXERCISE ALL OTHER RIGHTS
CONTAINED THERFIN, AND AUTHORIZING USE OF
CHARTER COUNTY TRANSPORTATION SURTAX
FUNDS CONTRACTS NO. RFP831A-B

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 amount not to exceed $1,382,000 for a five
year term with Jurney & Associates, Inc. and Slattery Associates, Inc. to provide
polygraph examination services, in substantially the form attached hereto and made a part
hereof, 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, and authorizes the use of Charter County

Transportation Surtax Funds.
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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:

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 I.. Suarez Juan C, Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 4t day
of December, 2012. This resolution shall become effective 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.

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.

Oren Rosenthal



MIAMIEDADE COUNTY, FLORIDA _ : CONTRACT NO. RFP8314

Polygraph Examination Services
Contract No. RFP831A

‘THIS AGREEMENT made and  enlered into as of this day of

' N by and betwsen Jurney and Associates, inc., a corporation
organized and existing under the laws of the State of Fiorida, having its principal office at 782
N.W. 42 Ave., Suite 420 Miami, FL 33126 (hereinafter referred 1o as the "Contractor”), and
Miami-Dade County, a political subdivision of the State of Florida, having its principal office at
111 N.W, 1st Street, Miami, Florida 33128 {hereinafler referred to as the "County™),

WITNESSETH:

WHEREAS, the Contractor has offered 1o provide polygraph examination services, on a
non-exclusive basis, that shall conform to the Scope of Services {Appendix A): Miami-Dade
Counly's Request for Proposals (RFP) No. 831 and all associated addenda and atlachments,
incorporated herein by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted @ written proposal dated June 5, 2012,
hereinafter referred to as the "Contractor's Proposal” which is incorporated herein by reference;

©and, .

WHEREAS, the County desires to precure from the Contractor such polygraph 7

examination services for the County, in accordance with the terms and conditions of this

Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parlies hereto agree as follows:

Page 1 of 24
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- MIAME-DADE COUNTY, FLORIDA : CONTRACT NO. RFP8314

ARTICLE 1. DEFINITIONS

“The following words and expressions used in this Agreement shall be construed as follows,

except when it Is clear from the context that another meaning is intended:

a)

.h)

P

K}

The words "Contract” or "Contract Documents" or "Agreement” fo mean collectively
these ferms and conditions, the Scope of Services (Appendix A}, Price Schedule

(Appendix B), and RFP No. 831 and all associated addenda and attachments, the

Contractor's Proposal, and all other attachments hereto and all amendmenis issued
hareto.

The words "Contract Date” to mean the date on which this Agreement is effective.

The words "Contract Manager” to mean Miami-Dade County's Director, Internal
Bervices Department, or the duly authorized representative designated fo manage the
Contract.

The word "Contractor” to mean Jurney and Associates, inc. and its permitted
successors and assigns.

The word "Days” to mean Calendar Days.

The word "Deliverables” to mean all documentation and.any ftems of any nature
submitted by the Contractor 10 the County’s Project Manager for review and approval
pursuant to the terms of this Agreement.

The words “"directed”, “required”, "permitted®, “ordered®, "designated”, "selected”,
"prescribed” or words of like import fo mean respectively, the diredtion, requirement;
permission, order, designation, selecfion or prescription of the County's Project

Manager; and similarly the words "approved”, acceptable”, "safisfactory”, "equal’, -

"necessary”, or words of fike import to mean respectively, approved by, or acceptable or
satisfactory to, equal or necessary In the opinion of the County's Project Manager.

The words "Exira Work" or "Additional Work" resulting in additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this
Contract, as directed and/or approved by the County.

The words "Project Manager;' to mean the Couniy Manager or the duly authorized
representative designated to manage the Project.

The words "Scope of Services” to mean the document appended hereto as Appendix A,
which details the work to be performed by the Contractor.

The word “"subcontractor® or “subconsultant” to mean any person, enfity, firm or
corporation, other than the employees of the Contractor, who furnishes jabor and/or

. materials, in connection with the Work, whether directly or indirecily, on behalf andfor

under the direction of the Contraclor and whether or not in privity of Coniract with the

- Contracior.

“The words "Work”, "Services™ "Program”, or "Project” to mean all matters and things

required to be done by the Contractor In accordance with the provisions of this Contract.

Page 2 of 24
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MIAMI-DADE COUNTY, FLORIDA v ) CONTRACT NO. RFP831A

ARTICLE 2. ORDER OF PRECEDENCE

it there is a conflict betwsen or among the provisions of this Agreement, the order of
precedence is as follows: 1} these tenms and conditions, 2) Appendices to these terms and
conditions (the Scope of Services and Price Schedule), 3) the Miami-Dade County's RFP Nao.
~ 831 and any asscciated addenda and attachments thereof, and 4} the Contractor's Proposal.

Ca)

d)

ARTICLE 3. RULES OF INTERPRETATION

References to a specified Article, section or schedule shall be consirued as reference fo
that specified Article, or section of, or schedule to this Agreement unless otherwise

indicated,

Reférence fo any agreement or other instrument shall be deemed ta include such

. agreement or other instrument as such agreement or other insirument may, from time to

time, be modified, amended, supplemented, or restated in accordance with its terms.

The terms "hereof, "hetein”, "herginafter”, “hereby", "herewith®, ‘hereto”, and

"hereunder” shall be deemed 1o refer to this Agreement.

The {itles, head;ngs caplions and arrangements used in these Terms and Conditions
are for convenience only and shall not be deemed fo iirmt amplify or modify the terms of
this Contract, nor affect the meaning thereof,

- ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

€)

This Agreement incorporates and includes all prior negotiations, correspondence,

_ conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, or -

understandings concerning the subject matter of this Agreement that are not confained
in this Agreement, and that this Agreement contains the enfire agreement between the
parties as fo all matters contained herein. Accordingly, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. It is further agresd that any oral representations or modifications

concerning this Agreement shall be of no force or effect, and that this Agreement may be _

modified, aliered or amended only- by. a written amendment duly executed by bath
parties hereto or their authorized representatives.

The Contractor shall provide the services set forth in the Scope of Services, and render
full and prompt cooperation with the County in all aspecits of the: Servzces performad
hereunder.

The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental to the effective and compleie performance of all Work and

Services under this Contract. All things not expressly mentioned in this Agreement but

necessary to carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioned, described and
delineated.

‘The Contractor shall furnish afl labor, materials, tools, supplies, and other items required

to perform the Work and Services that are riecessary for the completion of this Contract.
All Work and Services shall be accomplished at the direction of and to the safisfaction of

Page 3 of 2_‘4
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MIAMI-DADE COUNTY, FLORIDA : CONTRACT NO. RFP331A
the County's Project Manager.

e} The Coniractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
poficy issues in the form of recommendations. The Contractor agrees to implement any
and all- changes in providing Services hereunder as a resulf of a policy change

. implemented by the County. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the County with input regarding the time and cost fo

~implement said changes and in executing the activities required to implement said
changes,

ARTICLE 5. CONTRACT TERM

The Contnact shall bacome effective on the date set forth on the first page and shall centinue
through the last day of the 60™ month. The County reserves the right to exercise its option fo
extend this Contract for up to one hundred-eighty (180) calendar days beyond the current
Contract period and will notify the Contractor in writing of the exiension. - This Contract may be
. extended beyond the initial one hundred-eighty {180) calendar day extension period by mutual
agreement between the County and the Contractor, upon approval by the Board of County
Comm:ssnoners .

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Reglstered or Certified Mail, with relum receipt requested; or
defivered personally; or delivered via fax or e-mail (if provided below) and followed wzth deiivery
of hard copy; and in any case addressed as follows:

: {'l) to the County
a) o the Projett Manager:

Miami-Dade County
Corrections and Rehabilitation
2525 N.W. 62™ Street, Roomm 2000
Miami, FL 33147
Attentiori: Commander, Personnel Management Bureau
Phone: (786)263-6200
Fax: (786)263-6121

and,
h) to the Coniract Manager:

Miami-Dade County

Internal Services Department

111 N.W., 1* Street, Sulte 1375

Miami, FL 33128-1974

Aftention:  Assistant Direclor, Procurement Management
Phone: (305) 375-5548

Fax: (305) 375-2318

Page 4 of 24 :
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MIAMI-DADE COUNTY, FLORIDA : CONTRACT NO. RFP831A

(2} To the Contractor

Jurney and Associates, Inc.
782 N.W. 42 Ave., Suite 429
Miami, FL 33126
Aftention; Martha Caraballo-Jurney
Phone: {305) 446-3433
© Fax: {305) 446-6605
E-mait: MJumey@TeamJAl.com

Either party may at any time designate a different address andfor contact person by giving

notice as provided above to the other parly. Such notices shall be deemed given upon receipt
by the addressee.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

- The Confractor wamrants that it has reviewed the .County's requirements and ‘has asked such

quesfions and conducted such cther inquiries as the Coniractor deemed necessary in order to
determine the price the Contracior will charge {o provide the Work and Services o be
performed under this Contract. The compensation for all Work and Services performed under
this Coniract, including all costs associated with such Work and Services, shall be in
accordance with Price Schedule, Appendix B, herein. The County shall have no obligation to
pay the Coniracior any additional sum In excess of this amount, except for a change andfor
modification to the Contract, which is approved and executed in writing by the County and the
Contractor.

All Services undertaken by the Coniractor before County's approval of this Contract shall be at
the Contractor’s risk and expense.- .

. ARTICLE 8. PRICING
Prices shall remain firm and fixed for the term of the Contract, including extension periods;

however, the Contractor may offer incentive discounts to the County at any time during the
Contract term, inciuding any extension thereof.

' ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Coniractor agrees that under the provisions of this Agreement, as reimbursement for those
actual, reasonable and necessary costs incurted by the Contractor, which are direcily
attributable or properly allocable to the Services, the Contractor may bill the County periodically,
but not more than once per month, upon invoices cerlified by the Contracior pursuant o
Appendix B — Price Schedule. All invoices shall be taken from the books of account kept by the
Contractor, shall be supported by copies of payroll distribution, receipt bills or other documents
reasonably required by the County, shall show the County’s contract number, and shall have a
unique invoice number assigned by the Confractor. Coniractor shall submit invoice o the
County and include the following ifemized information:

» ltemize each applicant by name and social securily number;

. Description of examination Services rendered in accordance with the fees confained in
Appendix B - Price Schedule for each applicant. Fees for services not specified.in Price
Schedule shall not be invoiced;

» Date of Service; and

Page 5 of 24
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'MIAMI~DADE COUNTY, F1.ORIDA CONTRACT NO. RFP831A
+ ldentification of examiner rendering examination Services.

Payment will not be processed for Services rendered until the complets Written Examination
Report is submitfed to the County. The Contractor shall address all invoice discrepancies as
ideniified- by the Counly and submit requested documentation for consideration and final

approval.

It is the policy of Miami-Dade County that payment for all purchases by County agencies and
.the Public Health Trust shall be made in a timely manner and thal interest paymenis be made
-on late paymenis. In accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of

fhe Miami-Dade County Code, the time at which payment shall be due from the County or the

Public Health Trust shall be forty-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 from receipt of a

proper invoice. All payments due from the County or the Public Health Trust, and not made

within the time speclfied by this section shall bear interest from thirty (30) days afier the due

date at the rate of one percent {1%) per month on the unpaid balance. Further, proceedings io-

" resolve disputes for payment of obligations shall be concluded by final written decision of the

County Manager, or his or her designee(s), not later that sixty (80) days after the dafte on which

. the proper invoice was received by the County or the Pubilic Health Trust.

" Involces and associated back-up documentation shall be submitted in duplicate by the
Contractor to the County as follows:

Miami-Dade County

Corrections and Rehabilitation

2525 N.W. 62™ Streetf, Room 2000

Miami, FL 33147

Attention: Commander, Personnel Managament Buraau
Phone: {786)263-6200

Fax: (786)263-6121

" The County may at any time designate’ a different address andfor contact person by giving
“wrilfen notice 1o the other party.

. ARTICLE 10. INDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmiess the County and ils officers, employees,
agents and instrumentalifies from any and all liablility, losses or damages, including attomeys'
fees and costs of defense, which the County or its officers, employees, agents or
instrumentalities may Incur as a result of clalms, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from the performance of

this Agreement by the Contractor or its employees, agents, servants, pariners principals or’

subconiractors, The Confractor shall pay all claims and losses In connection therewith and shall
investigale and defend all claims, suits or actions of any kind or nature in the name of the
County, where appiicable, including appellaie proceedings, and shall pay all costs, judgments,
and attorney’s fees which may issue thereon. The Contractor expressly understands and
agrees that any insurance protection required by this Agreement or otherwise provided by the
Contractor shall in no way limit the responsibility fo indemnify, keep and save harmiess and
'defend the County or its officers, employees, agents and instrumentalities as-herein provided.

Upon County's notification, the Contractor shall furnish to the Internal Services Department,
Cerlificates of Insurance that indicate that insurance coverage has been obtained, which meets

Page 6 of 24
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MIAMI-DADE COUNTY, FLORIDA : : CONTRACT NO. RFP831A
the requirements as outlined below;

1. Worker's Compensation Insurance for all employees of the Confractor as reguired by
Florida Statute 440.
2. Cornmercial Genera! Liability Insurance on a comprehensive basis in an amount not less

than $300,000 combined single limit per occurrence for bodily injury and property
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. 1st Street,

- Suite 1300, Miami, Florida 33128-1974, as the certificate holder, must appear on
the certificate of insurance.

3. Automobile Liabllity Insurance covering all owned, nen-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 Insuranice In an amount not less than $1,000,000 péer claim.

The Instrance coverage required shall include those classifications, as listed in standard liabiity
“insurance manuals, which mosi nearly reflect the operation of the Contractor. All Insurance
- policies required above shall be issued by companies authorized to do business under the laws

of the State of Florida with the following qualifications:

The company must be rated no less than "B" as to management, and no jess than "Class V" as
fo financial strength by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject to
the approval of the County Risk Management Division.

OR

~~ The company must hold a valid Florida Ceriificate of Authority as shown in the latest "List of Al

Insurance Companies Authorized or Approved to Do Business in Florida", issued by {he State of
Florida Departiment 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 endeavor to mail thirty {30} day written
advance notice to the cerfificate holder. In addition, the Contractor hereby agrees not to
. modify the insurance coverage without thirty (30) days written advance notice to the
County. ‘

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

Compliance with the foregoing requirements shall not relieve the Contractor of this liability and
~obligation under this section or under any other section in this Agreement.

Award of this Contract is contingent upon the receipt of the insurance documents, as required,
within ten {10) business days after notification of recommendation to award. ¥ the insurance
- certificate is recelved within the specified time frame but not in the manner preseribad in this
Agreement, the Contractor shall have an additional five (5} business days to submit a corrected
certificate to the Counlty. If the Contractor fails 1o submit the required insurance documents in
the manner prescribed in this Agreement within fifteen (15) business days, the Contractor shall
- be in default of the eontractual terms and conditions and award of the Contract may be
" rescinded, unless such timeframe for submission has been extended by the County.

Page 7 of 24

13

Rev, 8/28/12

ALY SR Attt A




- MIAMI-DADE COUNTY, FLORIDA CONTRACT NO. RFP831A

- The Goniractor shall be responsible for assuring that the insurance certificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension periads that may be granted by the
County. If insurance certificates are scheduled to expire during the confractual period, the
Contractor shall be responsibie for submiiiing new or renewed insurance cerlificales to the
County at a minimum of thirty (30} calendar days in advance of such expiration, In the event

“that expired ceriificates are not replaced with new or renewed cerlificates which cover the

confractual period, the County shall suspend the Coniract until such time as the new or renewed

ceriificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thirly (30) calendar days. - Thereafter, the County may,
at its sole discretion, terminate this confract.

ARTICLE 11, MANNER OF PERFORMANCE

a) The Coniractor shall provide the Services described herein in a gompetent and

' professional manner satisfactory to the County in accordance with the terms and

conditions of this Agreement. The County shall be entitled to a satisfactory parformance

of 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 Contractor shall promptly

remove from the project any Confractor's employee, subcontractor, or any other person

performing Services hereunder. The Contractor agrees that such removal of any of iis

employees does not require the termination or demotion of any employee by the
Contractor.

b} The Contractor agrees to defend, hold harmless and indemnify the County and shali be

' liable and responsible for any and all claims, suits, actions, damages and cosis

(inciuding attomey's fees and court costs) made against the County, occuring on

- account of, arising from or in connection with the removal and replacement of any

- Contractor's personnel performing services hereunder at the behest of the County.

Removal and replacement of any Coniractor's personnel as used in this Article shall not
require the termination and or demotion of such Contractor’'s personnel.

<l The Contractor agrees thai at all imes it will employ, maintain and assign o the
performance of the Services a sufficient number of competent and quaiified
professionals and other personnel to mest the requirements to which reference is
hereinafter made. The Contractor agrees to adjust its personnel staffing levels or to
replace any its personnel if so directed upon reasonable request from the County,
should the County make a determination, in its 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.

d) - The Contractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experience, rights, authorizations, integrity, character and
licenses as necessary to perform the Services described herein, in a competent and
professicnal manner.

e} The Contractor shall at all limes cooperate with the County and coordinate its respective
' work efforts to most effectively and efficiently maintain the progress in performing the

Services.
) The Conftractor shall comply with all provisions of all federal, state and local laws,
_ stetutes, ordinances, and regulations that are apphcabﬁe to the performance of this
'Agreement

Page 8 of 24

Rewv. 812{3,*1 2

14

[

e R
i :



MIANI-DADE COUNTY, FLORIDA .. CONTRACT NOQ. RFP831A

ARTICLE 12, EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

All employees of the Contracior shall be considered fo be, at all fimes, employees of the
Contractor under its sole direction and not employees or agents of the County, The Contractor
shall supply competent employees. Miami-Dade County may require the Contractor fo remove
an employee it deems careless, incompetent, insubordinate or olherwise objectionable and
whose continued employment on County property is not in the best interest of the County. Each
“employee shall have and wear proper identification.

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County.
All persons engaged in any of the work or services performed pursuant to this Agreement shall

at all times, and in all places, be subject to the Contractor's sole direction, supervigion and’

“control. The Contractor shall exercise control over the means and manner in which if 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
employees and agents of the County. .

The Contractor does not have the power or authority to bind the County in any promise,
agreement or representation other than specifically provided for in this Agreement.

ARTICLE 14. AUTHORITY OF THE COUNTY'S PROJECT MANAGER

- a) The Coniractor hereby acknowledges that the County’s Project Manager will determine
in the first instance. all questions of any nature whaisoever arising out of, under, -or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: questions as fo the value, acceptability and fithess of the Services;
questions as io either party's fulfiliment of its obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent io acceptance of the Contractor's
Proposal; questions as to the interpretation of the Scope of Services; and claims for
damages, compensation and losses. : :

b} The Contractor shall be bound by all determinations or orders and shall promptly obey
and follow every order of the Project Manager, including the withdrawal or modification
of any previous order and regardless of whether the Contractor agrees with the Project
Manager's determination or order. ¥here orders are given orally, they will be issued in
writing by the Project Manager as soon thereafter as is practicable.

c) The Contractor must, In the final instance, seek to resolve every difference concerning
the Agreement with the Project Manager. In the event that the Confracier 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 Aricle. Exhaustion of these -

procedures shall be a condition precedent to any lawsuit permitted hereunder.

" d} -in the event of such dispute, the pariies 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 arising out of, under, or in
connection with, or in any way related 1o or on account of the Agreement {including but
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MIAMI-DADE COUNTY, FLORIDA " CONTRACT NO. RFP831A

not limited to claims in the nature of breach of contract, fraud or misrepresentation
arising either before or subsequent to execution hereof) and the decision of each with

respect to matters within the County Manager's purview as set forth above shall be

conclusive, final and binding on parties. Any such dispute shall be brought, if at all,
before the County Manager within 10 days of the occurrence, avent or act out of which

the dispute arises.

The County Manager may base this decision on such assistance as may be desirable,
including advice of experts, but in any svent shall base the decision on an independent
and objective determination of whether Contractor's performance or any Deliverable
meets the requiroments of this Agreement and any specifications with respect thereto
set forth herein. The effect of any dacision shall not be impalred or walved by any
negotfations or settlements or offers made i connection with the dispute, whether or not
the County Manager participated therein, or by any prior decision of ‘others, which prior
decision shall be deemead subject to review, or by any terminafion or canceliation of the
Agreement, All such disputes shall be submitted in writing by the Contractor to the
County Manager for a decision, together with ali evidence and other pertinent

information in regard to such questions, in order that a fair and impartial decision may be -
- made. Whenever the County Manager is entitled te exercise discretion of judgement or

to make a determination or form an opinion pursuant to the provisions of this Article,
such action shall be fair and impartial when exercised or taken. The County Manager,
as appropriate, shall render a decision in writing and deliver a copy of the same fo the
Contractor. Except as such remedies may be limited or waived elsewhere in the

“Agreement, Contractor reserves the right to pursue any remedies available under law

after exhausting the provisions of this Arficle.

" ARTICLE 15, MUTUAL OBLIGATIONS

a)

o)

©)

This Agreement, including attachments and appendixes fo the Agreement, shali
constituie the entire Agreement between the parties with respect hereto and supersedes
all previous communications and represeniations or agreements, whether written or oral,
with respect to the subject matter herelo unless acknowiedged in writing by the duly
authorized representatives ot both parties.

Nothing in this Agresement shall be construed for the benefil, intended or otherwise, of
any third party that is not a parent or subsidiary of a party or otherwise related (by virtue
of ownership control or statutory cordrol) to a party.

In those situations where this Agreement imposes an indemnily obligation on the
Coniractor, the County may, at its sxpense, elect to participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
settle any such claims if the Contractor fails to diligently defend such claims, and
thereafier seek indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontraciors and. suppliers maintain,
complele and accurate records to substantiate compliance with the requirements set forth in the

-Goope of Services. The Contractor and ifs subcontractors and suppliers, shall retain such

records, and all ather documents relevant {o the Services furnished under this Agreement for a
period of three (3) years from the expiration date of this Agreement and any extension thereof.
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" MIAMI-DADE COUNTY, FLORIDA _ CONTRACT NO, RFP831A

- ARTICLE 17. AUDITS

The County, or its duly authorized represeniatives or governmental agencies shall, until the
expiration of three (3) years after the expiration of this Agreement and any exiension thereof,
have access to and the right o examine and reproduce any of the Contractor's books,
documeanis, papers and records and of iis subcontractors and suppliers which apply to all
matiers of the County. Such records shall subsequently conform to Generally Accepted

Accounting Principles requirements, as applicable, and shall only address those transactions

related to this Agreement.

Pursuant to County Ordinance No. 03-2, the Contractor will grant access {o the Commission
Auditor to all financial and performance related records, property, and equipment purchased in
whole or in part with government funds. The Contractor agrees to maintain an accounting
system that provides accounting records that are supported with adequate documentation, and
adequate procedures for determining the allowability and allocability of costs.

" ARTICLE 18. SUBSTITUTION OF PERSONNEL
In the event the Contractor wishes to substitute personnel for the key personnel identified by

"the Confractor's Proposal, the Contractor must notify the County in writing and request writlen
approval for the substituiion at least ten (10} business days prior to effecting such substitution.

. ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Confractor shail not assign, transfer, convey or otherwise dispose of this Agreement,
including its rights, title or interest in or to the same or any part thereof without the prior wriiten

censent of the County.

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) if the Contractor will cause any part of this Agreement to be performed by a
Subcontractor, the provisions of this Contract will apply to such Subgcontractor and its
officers, agenis and employees in all respects as if it and they were employees of the
Coniractor; and the Contractor will not be in any manner thereby discharged from its
chiigations and fiabilities hereunder, byl will be liable hereunder for ail acts and
negligence of the Subcontractor, its officers, agents, and employess, ags if they were
amployees of the Contractor. The services performed by the Subgontractor will be
subject o the provisions hereof as ¥ performed directly by the Contractor.

b) The Contractor, before making any subcontract for any portion of the services, will
state in writing o the County the name of the propesed Subcontractor, the portion of
the Services which the Subcontractor is to do, the place of business of such
Subconiractor, and such other information as the County may require. The County will
have the right to require the Confractor not ic award any subcontract to a person, firm
or corporation disapproved by the County.

c) Before entering into any subconiract hereunder, the Contractor will inform the
Subcontractor fully and completely of all provisions and requirements of this
Agreement reiating either directly or indirectly to the Services to be performed. Such
Services performed by such Subcontracior will strictly comply with the requirements of
this Contract.
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MIAMI-DADE COUNTY, FLORIDA CONTRACT NO. RFP831A

d} in order to gualify as a Subcontractor satisfactory to the County, in addition to the other
requirements herein provided, the Subcontractor must be prepared to prove to the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources. to perform the Services in a satisfactory manner. To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of
the County that it has satisfactorily performed services of the same general type which
Is required to be performed under this Agreement.

e¢)  The County shall have the rght {o withdraw its consent to a subcontract if it appears fo
the County that the subcontract will delay, prevent, or otherwise impair the
performance of the Contractor's obligations under this Agreement. All Subcontractors
are required to profect the confidentiality of the County's and County's proprietary and
confidential information.  Contractor shall furnish to the County copies of all
subcontracts between Contractor and Subcontractors and suppliers hereunder. Within
each such subcontract, there shall be a clause for the benefit of the County permitting
the County to reguest completion of performance by the Subcontracior of iis
obligations under the subcontract, in the event the County finds the Contractor in
breach of ifs obligations, the option te pay the Subconiractor directly for the
performance by such subcontractor. Notwithstanding, the foregoing shall neither
convey nor imply any obligation or liabilily on the part of the County to any
subcontractor hereunder as mare fully described herein.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor undersiands and agrees thal any assumplions, parameiers, projections,
. -estimates and explanations presenied by the Counly were provided to the Contractor for
evaluaiion purposes only. However, since ithese assumplions, parameters, -projections,
‘estimates and explanations represent predictions of future events the Counly makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclugions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shall nof
form the basis of any claim by the Contracter. The Contractor accepts all risk associated with
using this information.

ARTICLE 22. SEVERABILITY
-If this Agreement contains any provision found to be unlawful, the same shali be deemed o be

of no effect and shall be desmed stricken from this Agreement without affecting the binding
force of this Agreement as it shall remain after omitting such provision.

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agreement if an individual or corporation or other entity
: attempts to meet s conlractual obligation with -the County through fraud,
misrepresentation or maierial misstatement

b} . The County may, as a further sanction, terminale or cancel any other contraci{s) that
such individual or corporation or other eniity has with the County and that such
individual, corporation or other entify shall be resporisible for all direct and indirect costs
associated with such termination or cancellation, including attorney’s fees.
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‘. 5

d)

g)

The foregoing netwithstanding, any individual, corporation or other entity which attermpts

to meet its contractual obligations with the County through fraud, misrepresentation or

matetial misstaiement may be debarred from County contracting for up to five (5} years
in accordance with the County debarment procedures. The Contractor may be subject

- 10 debarment for failure to perform and all other reasons set forth in Section 10-38 of the

County Code.

In addition to cancellation or termination as otherwise provided in this Agreement, the

County may at any time, in its sole discretion, with or without cause, terminate this-

Agreement by written notice to the Confractor.

In the event that the County exercises its right {o lerminate this Agreement, the

. Contractor shall, upon receipt of such notice, unless otherwise directed by the County:

i. stop work on the date specified in the notice ("the Effective Termination Date");

il. take such action as may be necessary for the protection and preservation of the
County's materials and property;

jit. "~ cancel orders;

iv. assign fo the County and deliver fo any location designated by the County any
noncancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole

~ purpose of this Agreement and not incorporated in the Services:

v. take no action which will increase the amounts payable by the County under this
Agreement; and

In the event that the County exercises #s right to terminate this Agreement, the
Contractor will be compensated as stated in the payraent Articles hereln for the:

i.  portion of the Services compleled in accordance with the Agreement up to the
Effective Termination Date. and

ii. noncancelable Deiiverabies that are not capéble of use except in the perdormance
of this Agreement and has been specifically developed for the sole purpose of this
Agreement but notf incorporated in the Services.

All compensation pursuant to this Arlicle are subject to. audi.

ARTICLE 24. EVENT OF DEFAULT

a)

An Event of Default shall mean a breach of this Agreement by the Contractor. Without
limiing the generality of the foregoing and in addition o those instances referred to
herein as a breach, an Event of Defaull, shall include the Tollowing; .

i. the Coniracior has not delfivered Deliverables on 2 timely basis.

" i, the Contractor has refuséd or failed, except in case for which an extension of time is

provided, to supply enough properly skilled Staff Personned;
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 MIAMI-DADE COUNTY, FLORIDA CONTRACT NO. REP831A

#i. the Contractor has falled to make prompt payment to subcontractors or supp!sers for
any Services;

iv.. the Contractor has become insolvent (cther than as tnterdtc:tecl by the baniruptcy
laws), or has assigned the proceeds recelved for the benefit of the Coniracior's
creditors, or the Countractor has taken advantage of any insolvency statute or
debtor/creditor law or if the Contractor's affairs have been put in the hands of a
receiver;

v. the Contractor has failed to obtain the approval of the County where reguired by this
Agreement;

vi. the Contractor has failed to provide "adeguate assurances” as required under
subsection "b" below;

vii, the Contractor has failed in the representation of any warranties stated herein.

b} When, in the opinion of the County, reasonable grounds for uncertainty exist with
respect to the Contracior's ability to perform the Services or any portion thereof, the
County may request that the Coniractor, within the imeframe set forth in the County's
‘request, provide adequate assurances to the County, in writing, of the Contractor's ability
o perform in accordance with terms of this Agreement. Until the County receives such
assurances the County may request an adjusiment o the compensation received by the
Contractor for portions of the Services which the Coniracior has not performed. [n the

_ event that the Contractor fails to provide to the County the requested assurances within
the prescribed time frame, the County may:

i.  freat such failure as a repudiation of this Agreemeht;

-i.  resort to any remedy for breach provided herein or at law, including but not limited
to, taking over the performance of the Services or any part thereof either by itself or
through others. '

¢) in the event the County shali terminate this Agreement for defauli, the County or its

designated representatives, may immedlately take possession of all applicable
squipment, materials, products, documentation, reports and data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Defaull occurs, in the determination of the County, the County may so nofify the
Contractor ("Default Notice™), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be
ferminated. Notwithstanding, the County may, in its sole discretion, allow the Coniractor to
rectify the default {o the County's reasonable satisfaction within a thirty (30) day perind. The
County may grant an additional period- of such duration as the County shall deem appropriate
without waiver of any of the County’s rights hereunder, so long as the Contractor has
commenced curing such default and is effectuating a cure with diligence and continuity during
such thirty (30) day period or any other period which the County prescribes. The dafault notice
shall specify the date the Coniractor shall discontinue the Services upon the Termination Date.

ARTICLE 26, REMEDIES IN THE EVENT OF DEFAULT

If'an- Event of Default occurs, the Contractor shall be liable for all damages resulting from the
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- default, including but not imited to:

. a}
' b)

6)

lost revenues;

the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the County for reprocurement of Services, including
procurement and administrative costs; and,

such other direct damages.

The Contractor shall also remain liable for any liabilifies and claims related to the Contractor's
default. The County may also bring any suit or proceedmg for specific performance or for an
injunction.

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a)

b)

d)

- The Contractor warrants that all Deliverables furnished hereunder, including but not

imited tor equipment programs, documentation, software, analyses, applications,
methods, ways, processes, and the. like, do not infringe upon or violate any patent,
copyrights, service marks, trade secret, or any other third party proprietary rights.

The Coniractor shall be lable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, irade secrets or any other
third party proprietary rights, by the usé or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the iike, in the course

. of performance or completion of, or in any way connecied with, the Work, or the

County's continued use of the Deliverables furnished hereunder.  Accordingly, the
Coniracior at its own expense, including the payment of aﬁomeys fees, shall indemnify,
and hold harmless the County and defend any acfion brought against the County with
respect io any claim; demand, cause of action, debt, or liability.

“in the event any Deliverable or anything provided fo the County hereunder, or portion

thereof is held to constitute an infringement and its use. is-or may be enjoined, the
Confractor shall have the obligation to, at the County's option to (i) modify, or require that

 the applicable subcontractor or supplier modify, the alleged infringing item{s) af its own

axpense, without impairing in any respect the fupctionality or performance of the item(s),
or (i} procure for the County, at the Contractor's expense, the rights provided under this
Agreement to use the item(s).

The Contractor shall be solely responsible for defermining and informing the County
whether a prospective supplier or stbcontractor is a party to any lifigation invoiving
patent or copyright infringement, service mark, trademark, viokation, or proprietary rights
claims or is subject to any injunction which may prohibit it from providing any Deliverable
hereunder. The Confracior shall enter inic agreements with all suppliers and
subconiractors at the Condractor's own risk. The County may reject any Deliverable that

it believes to be the subject of any such litigation or injunction, or i, in the County's

judgment, use thereof would delay the Work or be unlawful.

The Contractor shall not infringe any copyright, trademark, service mak, trade secrets,

patent rights, or other intellectual pmperty rights in the performance of the Work.
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MIAMI-DADE COUNTY, FLORIDA . CONTRACT NO. RFP831A
' ARTICLE 28. CONFIDENTIALITY

a) All Developed Works and other malterials, data, transactions of all forms, financial
information, documentation, inventions, designs and methods obtained from the County
in connection with the Services performed under this Agreement, made or developed by
the Contractor or its subcontractors in the course of the performance of such Services,
ar the resulls of such Services, or which the County holds the propristary rights,
constitute Confidential Information and may nof, without the prior writien consent of the
County, be used by the Contractor or its employees, agents, subcontractors or suppliers
for any purpose other than for the benefii of the County, unless required by faw. In
addition o the foregoing, all County applicant and employee information and County
financial information shall be considered confidential Information and shall be subject fo
all the requirements stated herein. Neither the Contractor nor its employees, agents,
subcontractors of suppliers may sell, transfer, pubiish, disclose, display, license or
otherwise make available o others any part of such Cenfidential Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees fo be
bound by and to defend, indemnify and hold harmless the County, and their officers and
employees from the breach of any federal, state or local law in regard fo the privacy of
individuals. ,

k) The Contractor shall advise each of its employees, agents, subcontractors and suppliers
who may be exposed to such Confidential Information of their obligation to keep such
information confidential and shall promptly advise the Counly in writing if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agents, or subcontractor's or supplier's emplovees, present or former. In addition, the
Contractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Information.

<) It is understood and agreed that in the event of a breach of this Article damages may not

be an adequate remedy and. the County shall be entitled to injunctive relief to restrain-

-any such breach or threatened breach. Unless otherwise requested by the County,
upon the completion of the Services performed hereunder, the Contractor shall
immediately tum over to the County all such Confidential Information existing in tangible
form, and no copies thereof shail be retained by the Contracior or its employees, agents,

subcontractors or suppliers without the prior wrilten consent of the County. A ceriificate-

evidencing compliance with this provision and sighed by an officer of the Contractor shall
accompany such materials.

ARTICLE 28. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade Counly is subject io the
stipulations of Florida's Public Records Law.

The Contractor acknowledges that all computer software in the County's possession may
-constitute or contain information or materials which the County has agreed to profect as
proprietary information from disclosure or unauthorized use and may also constifute or contain
information or materials which the County has developed at its own expense, the disclosure of
" which ceuid harm the County's proprietary interest therein,

During the term of the contract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compilations, or other software which-the County has developed, has
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used or is using, is helding for use, or which are otherwise in the possession of the County
{hereinafter "Computer Software™). All third-party license agreements rust also be honored by
the contractors and their employees, except as guthorized by the County and, if the Computer
- Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, felecommunications, personal computers and any and
all information technology software.

The Coniractor will report to the County any inforimation discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as are within the Contractor's authority to prevent improper use, disclosure or removal,

ARTICLE 30, PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County refains all rights, title

and interests in and to all materials, data, documeniation and copies thereof furnished by
the Couniy to the Contractor hersunder or furnished by the Contractor to the County
. and/or created by the Contractor for delivery to the County, even if unfinished or in
© process, as a result of the Services the Contractor petforms in connection with this
Agreement, including all copyright and other proprietary rights therein, which the
Contractor as well as its employees, agents, subconiractors and suppliers may use only
. in connection of the performance of Services under this Agreement. The Contractor
stiall not, without the prior written consent of the County, use such documentation on any
‘other project in which the Confractor or ifs employees, agenis, subcontractors or
_ suppliers are or may becoma eéngaged. Submission or distribution by the Coniractor to
- mest official regulatory requirements or for other purposes in connection with the

performance of Services under this Agreement shall not be construed as publication in -

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

b) Al rights, titte and interest in and to certain inventions, ideas, designs and methods,

: specifications and other documentation related thersto developed by the Contractor and

its subcontractors specifically for the County, hersinafter referred to as "Developed
Works" shall become the property of the County.

"G} Accordingly, neither the Contractor nor its employees, agents, subconiraciors or
suppliers shall have any propristary interest in such Developed Works. The Developed
Works may not be uiilized, reproduced or distributed by or on behalf of the Contractor, or
any employee, agent, subcortractor or supplier thereof, without the prior written consent
of the County, except as required for the Contractor's performance hereunder.

d) Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the
‘ Confractor and its subcontractors and suppliers hereunder shall retain all propristary
rights in and fo all Licensed. Sofiware provided hereunder, that have not been
cusiomized to satisfy the performance criteria set forth in the Scope of Services.
Notwithstanding the foregoing, the Contracior hereby grants, and shall require that lis
subcontractors and suppliers grant, if the County so desires, a perpetual, irevocable
and unresfricted right and license {o use, duplicate, disclose andfor permit any other
person(s} or entity{les) fo-use all such Licensed Sofiware and the associated
specifications, technical data and other Documentation for the operations of the County

or entities contralling, controlled by, under common control with, or affiliated with the'

County, or organizations which may hereafier be formed by or become affiliated with the

Fage 17 of 24
Rev. 8/28/12

23




MIAVI-DADE COUNTY. FLORIDA CONTRACT NO. RFP831A

County. Such license specifically includes, but is not limited to, the right of the County fo
use andfor disclose, in whole or in part, the technical documentation and Licensed
Software, including source code provided heretinder, o any person or entity outside the
County for such person's or entify's use in furnishing any and/or all of the Deliverables
provided hereunder exclusively for the County or entities controlling, controlled by, under
commott control with, or affiliated with the County, or organizations which may hereafter
be formed by or become affilialed with the Counly. No such License Software,
specifications, data, documentation or related information shall be deemed to have been

given in confidence and any statement or legend to the contrary shall be void and of no

effect.

ARTICLE 31. VENDOR REGISTRATION AND FORMS/CONFLICT OF INTEREST

a) Vendor Registration

The Contractor shall be a registered vendor with the County — Internal Services Department, for
the duration of this Agreement. In becoming a Registered Vendor with Miami-Dade County, the
Caniractor confirms its knowledge of and commitment to comply with the following:

1. Miamj-Dade Cournly Ownership Disclosure Affidavit 13. Environmenially Accepluble Packaging
{Section 2-8.1 of the County Code) (Resolution R-738-92)

2, MiamiDade County Employment Disclosure Affidavit - 14. W-8 and 8109 Forms
(Section 2.8-1(0){2) of the Countly Gode} (as required by the internal Revenue Service) -

3. .Miami-Dade Empioyment Drug-free Workplace 15. FEIN Number or Sociaf Securlty Number
‘Certification In order to establish a file, the Contraclor's Federal
{Secfion 2-8.1.2(b) of the Counly Code)} Employer Jdenfificalion Number (FEIN} must be

' . . provided. If no FEIN gxists, the Social Seourily Number

4, Miami-Dade Disabifity and Nondiscrimination Affidavit | of the owner or individual must be provided. This

{Section 2-8.1.5 of the County Code} number becomes Contractor's  "County  Vendor
Mumber™. To comply with Section” 118.07 (8} of the

5,  Miami-Dade County Debarmemt Disclosure Affidavit Florida Stafutes relating lo the collection of an

(Seclion 15.38 of the County Cods) individual's Social Security Number, be aware that the
: Counly requests the Social Seciurity Number for the

8, Miami-Dade Coundy Vendor Obligation to County foflowing purposes:

Affidavit ) = Identification of individuat account records
(Section 2-8.1 of the Counly Code) = To make payments fo individual/Contractor for
‘ . goods and senvices provided to Miamb-Dade

7. Miami.Dade County Gude of Business Efhics Affidavit County
(Section 2-8.1() and 2-11(){1} of the Cf)uni)f Cade Hrough + Tax reporting purposes
{6} and (3} of the County Code and Section 2-71.1{c} of the » To provide a unigue identifier In the vendor
County Code} database that may be used for searching and

.. . , sorling departmental records
8. Miami-Dade County Family Leave Aifidavit

- {Ardicle V of Chapter 11 of the County Code} 6, Office of the Inspecior General
{Section 2-1076 of the County Code)
9. RAliami-Dade County Living Wage Affidavit

{Section 2-8.9 of the Counly Cotle} -47. Smali Business Enterprises
The County endeavors to obtain the participation of sl
10, Miami-Dade County Domestic Leave antd Reporting smalt business enferprises pursuant to Seclions 2-8.2,
- Affidavit 2-8.2.3 and 2-8.2.4 of the Counly Code and Title 49 of
(Articte 8, Section 11A-60 11A-67 of the Counfy Code) - the Code of Federa! Regulations.
14, Subeontracting Practices 18. Antitrust Laws
{Ordinance 97-35) By acceplance of any conlract, the Contractor agrees
to comply with ali antirust laws of the United States and
12. Subcontractor SSupplier Listing tha State of Flotida.

(Section 2-8.8 of the County Code)

b} Conflict of Interest

Section 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
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MIAMI-DADE COUNTY, FLORIDA CONTRA CT NO. RFP831A

indirect, with Miami-Dade County or any person or agency acling for Miami-Dade County,
competing or applying for a contract, must first request a conflict of inferest opinion from the
County’s Ethic Commission prior to their or their immediate family member's entering into any
contract ot transacting any business through a firm, corporation, parinership or business entity
in which the amployee or any member of the employee’s immediate family has a controlling
" financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such confract or business engagement entered in violation of this
- subsection, as amended, shall be rendered voidable. For additional information, please contact
the Ethics Commission hotline at (305) 579-2593.

ARTICLE 32. INSPECTOR GENERAL REVIEWS

independent Private Secfor Inspector General Reviews

Pursuant to Miami-Dade County Adminigirative Order 3-20, the County has the right to retain
the services of an Independent Private Sector Inspector General (hereinafter "IPSIG"},
whenever the County deems it appropriate t¢ do so. Upon written notice from the County, the
Contractor shalt make available to the IPSIG retained by the County, all requested records and
decumentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's. prices and any changes therefo approved by the County, be inclusive of any
charges relating to these IPSIG services. The ferms of this provision herein, apply to the
-Coniracior, iis officers, agents, employees, subcondfractors and assignees. Mothing contained
‘in this provision shall impair any independent right of the County to conduct an audit or
investigate the operations, activities and performance of the Contractor in connection with this
Agreement. The terms of this Article shall not impose any liahility on the County by the
Contractor or any third parly,

Miami-Dade Couniy Ingspector General Review

According o Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has
.established the Office of the Inspector General which may, on a random basis, perform audits
on all County coniracts, throughout the duration of said confracts, except as othemnse provided

below. The cost of the audit for this Contract shall be one quarter (1/4) of one {1) percent of the.

total contract amount which cost shall be Includad In the total contract amount. The audit cost
will be deducted by the County from progress payments to the Contractor, The audit cost shali
also be included in all change orders and all contract renewals and exiensions.

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b} contracts for legal services; (¢}
contracts for financial advisory services; (d) auditing contracts; (e} facility rentals and lease
agreements; {f} concessions and other rental agreements; {g) insurance contracts; (h) revenue-
generating contracts; (1) contracts where an IPSIG is assigned at the time the contract is
approved by the Commission; (j) professional service agreemerits under $1,000; (k)
management agreements; (1) small purchase orders as defined in Miami-Dade County
Administrative Order 3-2; (m) federal, state and local government-funded grants; and {(n)
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one quarter
{1/4} of one percent in any exempted contract.af the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General fo perform

audits on all County contracts including, but not limited to, those contracts specifically exempted

above. The Miami-Dade County Inspector General is authorized and empowered to review

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

records and programs. In addition, the inspector General has the power io subpoena
Page 19 of 24
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MIAMI-DADE COUNTY, FLORIDA CONTRACT NO. RFP831A

witnesses, administer caths, require the production of records and monitor existing projects and
programs,  Monitoring of an existing project or program may include a report concerning
~ whether the project is on time, within budget.and in conformance with plans, specifications and

applicable law. The Inspecior General is empowered to analyze the necessity of and

reasonableness of proposed change orders fo the Contraclt. The inspecior General is -

.empowered to retain the services of Independent private sector inspeciors general (IPSIG) o
" audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submitials, activities of the Coniractor, its officers, agents and employees, lobbyists, County
staff and clected officials to ensure compliance with contract specifi cattons and to detect fraud
and corruption.

Upon written notice o the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shaill make all requested records and documents available {o
the Inspector General or IPSIG for nspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Contractor's
possession, custody or controf which, in the Inspecior General’s or IPSIG's sole judgment,
pertain to performance of the confract, including, butnot limited to original estimate files, change
order estimate files, workshesls, proposals and agreements form and which successful and
unsuccessful subcontractors and sUppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal and contract docurnents,
back-charge documenis, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
and supporiing documentation for the aforesaid documents and records. '

ARTICLE 33, LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subiect to applicable professional standards, with the provisions
of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and
regulations which may pertain to the Services required under this Agreement, including but not
fimited to;

@) Equal Employmerit Opportunity {EEQ), in compliance with Executive Order 11246 as
amended and applicable to this Contract.

b) Miami-Dade County Florida, Department of Small Business Develobment Participation
Provisions, as applicable to this Contract.

c) Environmental Protection Agency (EPA), as applicabie to this Contract.

d) Miami-Dade County Code, Chapter 11A, Article 3. All confractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment because of race, religion, color, age, sex, national origin, sexusl
preference, disability or marital staius, The aforesaid provision shall include, but not be
limited o, the following; employment, upgrading, demoticn or transfer, recruitment
advertising; layoff or termination; raies of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees fo post in
conspicuous place available for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, or
other authorily having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.

e "Conflicts of interest” Section 2-11 of the County Code, and Ordinance 01-199,

Page 20 of 24

26

Rev. 8/28/12

R T e e LT N




MIAMI-DADE COUNTY, FLORIDA CONTRALCT NO. RFP831A

f) Miami-Dade Gounty Code Section 10-38 "Debarment”.

g) Miami-Dade County Ordinance 89-5, codified at 11A-60 el. seq. of Miami-Dade Code
periaining io complying with the Countys Domestic Leave Ordinance.

h) Miami-Dade County Ordinance 98-152, prohibiting the presentation, maintenance, or

prosecution of faise or fraudulent claims against Miami-Dade County.

Notwithstanding any other provision of this Agreement, Contractor shall not be required .

pursuant to this Agreement to take any action or abstain from taking any action if such action or
abstention would, in the goed faith determination of the Coniraclor, constitute a violation of any
law or regulation fo which Contractor is subject, including but not limited fo laws and regulations
requiring that Contractor conduct its operations in & safe and sound manner.

ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees io not. discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, marital
status, age or national origin, and will take affirmative action o ensure that they are afforded
equal employment opportunities without discrimination. Such action shall be taken with

. reference to, but not fimited to: recruitment, employment, termination, rates of pay or other

forms of compensation, and selection for training or retraining, inciuding apprenticeship and on
the job training.

E By entering into th:s Contract the Contractor attests that it is not in violation of the Americans
"~ with Disabilities Act of 1990 (and related Acts) or-Miami-Dade County Regolution No, R-385-95,

if the Contractor or any owner, subsidiary or other firm affiliated with or related {0 the Contractor

is found by the responsible enforcement agency or the County to be in viokation of the Act or the
" Resolution, such violation shall render-this Contract void. " This Contract shall be vold if the

Contractor submits a false afiidavit pursuant to this Resolution or the Contractor violates the Act
or the Resolution during the term of this Coniract, even if the Coniractor was not in violation at
the time it submitied its affidavit.

ARTICLE 35. CONFLICT OF INTEREST

. The Contractor represents that

a) No officer, director, employee, agent, or other consultant of the County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the grant of this Agreement.

b} There are no undisclosed persons or entitiss interested with the Contractor in this
Agreement. This Agreement is entered info by the Contractor without any connection
with any other entity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest. No elected or appointed officer or official, director,
employee, agent or other consultant of the County, or of the State of Florida (including
ejected and appointed members of the legislative and execulive branches of
government), or a member of the immediate family or housshold of any of the aforesaig:

i} is interested on behalf of or through the Confracior directly or indirectly in any

) mannet whatsoever in the execution or the performarice of this Agreement orin the
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MIAMI-DADE COUNTY, FLORIDA CONTRACT NO. RFP831A

d)

" services, supplies or work, to which ‘this Agreement relates or I any portion of the
revenues, or

iiy is an employee, agent, advisor, or consultant to the Contracior or to the best of the
Contracior’s knowledge any subcontractor or supplier to the Contractor.

Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Confractor shall have an interest which is in conflict with the Contractor's
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Coniractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the refationship and why it is in
the County's best interest to consent to such refationship.

The provisions of this Article are supplemental o, not in lieu of, all applicable laws with
respect to conflict of interest. In the event there is a difference between the standards
applicable under this Agresment and those provided by statute, the stricter standard
shall apply.

In the avent Contracior has no prior knowledge of a ¢onflict of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent

_violation of any of the above, Contractor shall profmptly bring such information to the

attantion of the County's Project Manager. Contractor shall thereaiter cooperate with the

- County's review and investigation of such information, and comply with the instructions

Contractor receives from the Project Manager in regard fo remedying the situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUN%CA&'?ON

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

a)

b).

lssue or pérmit o be issued any press release, advertisement or literature of any kind
which refers to the County, or the Work being performed hersunder, unless the
Contractor first obtains the written approval of the County. Such approval may be

withheld if for any reason the County belisves that the publication of such information

would be harmful to the public interest or is in any way undesirable; and

Communicate in any way with any contractor, depariment, board, agency, commission
or other organizatioh or any person whether governmental or private in connection with

‘the Services to be performed hereunder except upon prior written approval and

instruction of the County; and

Except as may be required by law, the Confractor and its employees, agenis,
subcontractors and suppliers wili not represent, directly or indirectly, that any product or
service provided by the Contractor or such parties has been approved or endorsed by
the County.

_ARTIGLE 37. BANKRUPTCY

The County reserves the right to terminate this contract, if; during the term of any contract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankruptcy
proceeding, or becomes involved in a reorganization, digsolution, or liquidation proceeding, or if
a trustee or receiver is appointed over all or a subsiantial portion of the properiy of the
‘Confractor under federal bankruptcy law or any state insolvency law.
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ARTICLE 38. GOVERNING LAW
" This Contract, including appendices, and all matters refating o this Coniract (whether in

contract, statute, tort (such as negligence), or otherwise) shall be governed by, and construed in
accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.

ARTICLE 39. COUNTY USER ACCESS PROGRAM {UAP)}

a} User Access Fee

Pursuant to Miami-Dade County Budget Ordinance No. §3-192, this Contract is subject to a
user access fee under the County User Access Program (UAP} in the amount of two percent
{2%). All sales resuiting from this Contract, or any contract resulting from the solicitation
referenced on the first page of this Contract, and the utilization of the County Contract price and
the terms and conditions identified herein, are subject to the two percent (2%) UAP. This fee

applies to all Contract usage whether by County Departments or by any other govermnmental, ) '

quasi-governmental or not-for-profit entity.

The Contractor providing goods or services under this Contract shall invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complele
payment for the goods and/or services specified on the invoice. The County shall retain the 2%
UAP for use by the Counly to help defray the cost of the procurement program. Contractor
participation in thls inveice reduction portion of the UAP js mandatory.

' b} Jeint Purchase

Only those entities that have been approved by the County for participation in the County’s Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County
Contract pricing and terms and conditions. The County will provide to approved entities 2 UAP
Participant Validation Number. The Coniractor must obtain the participation number from the
entity prior to filling any order placed pursuant 1o this Section. Conftractor participation in this
joint purchase paortion of the LJAP, however, is voluntary. The Contractor shall notify the ordering

. entity, in writing, within 3 work days of receipt of an order, of a decision to decline the order.

For all ordering eritities located outside the geographrcal boundaries of Miami-Dade County, the
Contractor shall be entitled fo ship goods on ari “FOB Destination, Prepaid and Charged Back”
“basis. This allowance shall only be made when expressly authonzed by a representative of the
ordering entity prior to shipping the goods

The County shall have no liability to the Contractor for the cost of any purchase made by an
ordering entity under the UAP and shall not be deemed io be a parly thereto. All orders shall be
placed directly by the ordering entlty with the Contractor and shall be paid by the ordering entity
less the 2% UAP.

"¢} Contractor Compliance

if & Contractor fails to comply with this Article, that Contractor may be considered in default by
the County in accordance with Article 24 of this Contract.
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MIAMEDADE COUNTY, FLORIDA CONTRACT NO. RFP831A

"ARTICLE 40, SURVIVAL
The parties acknowledge that any of the obligations in this Agreement will survive the term,
termination and cancefiation hereof. Accordingly, the respective obligations of the Contractor
and the County urider this Agresment, which by riaturs would contiiue béyond the termination,
cancellation or expiration thereof, shallsurvive termination, cancellation or expiration hereof,
IN WITNESS WHEREORE, the pairtiss have exetuted this Agreement affective as of the contrant
date herein above set forih. : ’
Confractor Miami-Dads County

By: Jurn Gt N scor; qﬁwg Twne. By
Name:Ma rtho. (far@\;.;@“o AP ne) Name:

CTitie: Pre< C‘L@ n'\.‘ . Owne Title: -
Date:_ O8~— L G- Date:
Atfest: m(&o‘—% Attest:
Corporate Secretary/Notary Public Clerk of the Board
Cotporate SealfNotary Seal ’ ;'\ppFQVEEi as to form

and legal sufficiency
S, MARIARVERO
» g 4 MY COMMISSION § EE 207373

? i EXPIRES: June 28, 2018 Assistant County Aftorne
e Bonded T Bdget oy Sies i} Y Y
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Miami-Dade Counfy, Florida : Contract No. RFP831A
: ‘ ' Appendix A ' e

Scope of Services

1. Background
Miami~-Dade County, hereinafter referred fo as the Counly is contracting for professscnai

polygraph examinations and related services for the Miami-Dade Corrections and Rehablhtatton,
‘Police, Transit and Public Works and Waste Management Depariments. These services will
primarily be utilized by Miami-Dade Corrections and Rehabilitation (MDCR) for pre-employment
selection processes and expert iestimony in support of examinations. -

MDCR utilizes the polygraph examination services as an integral component of the background
and investigative procedure of the pre-employment selection process. Employees of MDCR
hold positions of trust in the law enforcement community and have access fo sensifive and
protected information. R is imperative that applicants considered for employment with MDCR
are above teproach. The County s responsible for conducting background Investigations on
potential employees to ensure that onEy the most qualified applicants are hired into positions of
trust. The purpose of these Services is to evaluate whether said applicants are acceptable
candidates.

2.  Qualification Requirements

A. Minimum Qualification Requirement
The Coniracior's Polygraph Examiners that will prowde Services requested herein
shall be ceriified graduates of an American Polygraph Association (APA) accredited

- school.

B. Preferred Qualifications
The Contractor warrants that it meets, and will contznue 1o maintain to the County’s

~ satisfaction; the following:

1) Hold active memberships with the American Polygraph Association, Florida
Polygraph Association, and/or American Association of Police Polygraphists, and
should remain active for the term of any confract issued as a result of this
Soficitation Including extensions and renewals thereof.

2) Possess at least five (5) years of experience in providing deception detection

examination services with specific knowledge of, interrogation techniques for pre-.

‘employment screenings and law enforcement investigations.
3) Have facility(ies) where polygraph examinations will be performed located within
Miami-Dade County.

3. Services to be Provided
The Coniractor shall:

1) Conduct, as further defined hersin, pre-employment polygraph examinations,
specific area of inquiry polygraph examinations, and re-examination of applicants
with inconclusive results, in accordance with MDCR's established poiicies and
procedures for the pre-employment selection process. The exammatzons will
include, but not be limited to, questions in the following areas:

1 ' Rev. 8/22/12
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2)

.3)

Appendix A

Falsification of Application

- Education/Employment History
Fired/Forced fo Resign
Arrests/Convictions
Driving Record
Undetected/Involvement in Crime
Use of Drugs

~ 8ale/Purchase of Narcotics
Use of Marijuana
Theft from Employers
Gambiling
Excessive Debt
Ulterior Motives

. Application to Other Governmental Agencies -

Additional Information
Gang Affiliation
Sociatl Media Affiliation
Inmate Assoclation

Design the pre-employment po!ygraph examination format to be ulilized. The
County reserves the right o review and approve examination format prior fo its
implementation. The Counly further reserves the right to modify examination
format &t any time during the ferm of any agreement issued as a result of this
solicitation. .

Conduct all polygraph examination services between the hours of 8:00 a.m. - 5:00
p.m., Monday through Friday. The County may request that Services be

. conducted outside of these hours (i.e., evening and weekend hours), when'

4}

deemed necessary by the County. Polygraph examinations shall only be
administered fo applicants exclusively authorized by the County’s Project Manager.,
Contractor shall require a County issued examination nofification lefter and a valid
drivers’ license with piclure from each applicant, prior to examination,

Administer a second and third chart run, as deemed necessary by Contractor, in
support of examiner's findings. Admissions by applicant refating {o a deception
area shall be provided in writing, to the Contractor. The Confractor shall attach the

" a@pplicant's written admission staternent to the comprehensive written report for

5)

6)

submission to the County. Applicant's refusal to provide a written admission to a
deception area identified by the Contractor shall also be noted in the written report,
as applicable.

Provide technical assistance in suppart of the Services listed herein, fo include
consultation with the County's Project Manager, as deemed necessary by the
County. The Contractor shall be availahle for telephone consultations, meetings,
etc. between the hours of 8:00 am. — 5:00 p.m., Monday through Friday. The
County reserves the right to contact the Contractor during evemng hours (after
5:00 p.m.) and/or weekends.

Conduct repeat pre-employment polygraph examination as directed and scheduled
by the Coundy. Prior to administering the repeat examination, the Condractor shall

2 Rev, 8/22/12
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Appendix A

check fo determine if scheduled applicant was previously administered a polygraph
examination within the past 60 days and notify the County of any found. The
County will determine if re-testing is required. If the County determines that the
applicant is not to be retested, then a copy of the previous test resuits shall be
" submitted to the County at no additional cost.

7) Administer specific area of inquiry polygraph examination fo applicants identified by
the County. The County will provide the Contractor with a list of applicants who
have been notified of, and scheduled for, a specific area of inquiry polygraph
examination. The applicant fisting will also contain the specific areas) of concern
that the Contractor shali explore in detail with each applicant. The County reserves

- the right to approve the examination questions to be utilized in the'specific area of

. Inguiry polygraph prior to each examination. Coniractor shall’ ensure that the
examiner who performed the pre-employment polygraph examination shall not
perform the specific area of inquiry polygraph examination, unless specifically
requested by the County.

8) Provide expert testimony in support of examinations at depositions, pre-trail '

meetings and civil administrative hearings which may be required as a result of
Services provided. .

9) Provide a. quality confrel mechanism for determining if any County scheduled
applicant or non-scheduled examinee requesting testing for the purpose of an
employment appeal or dispute, has been previously adminisiered a polygraph

examination by the Contractor. The Conltractor shall refrain from administering any -

examination, prior to corsultation with, and guidance from, the County.
10) Maintain confidentiality on all aspects of the Sarvices rendered.

11)Perform quality assuiance level reviews in_  accordance with industry
recommendations and acceptable standards of practice.

12) Provide related services as requested by the County. o

Polygraph Examiner Background Screening
The Contractor shall camply with the following tasks in providing the Services:

Conduet any annual criminal background check on each employee providing Services listed
herein. Prior fo commencing work, Contractor shall furnish fo County’s Project Manager
proof of background screening completed on Contractor's employees performing Services.
Thereafter, information on background screenings conducted shall be provided to the
County’s Project Manager annually, and upon request. The County reserves the right to
reject any proposed employee based on background check information andfor in
accordance with Arlicle 12 of the Agreement.

Administrative and Related Services

The following administrative services shal be performed by the Condractor:

1) Designéte a Project Manager who shall serve as liaison between the County and
the Contractor on all matters relating to the Services listed herein.

’

e
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.2)

3)

4)

)

Appendix A

Ensure the maintenance and calibration of the equipment utifized to render the
Services listed herein, as required by manufacturing specifications and industry
recommendations, Service records depicting equipment calibration and service
maintenance performed shall be preserved for the duration of any contract issued
as result of this solicitation and shall be provided to the County within 48 hours of

-request.

_The Contracior shall have back-up testing equipment available in order to perform
the Services listed herein without interruptions resulting from equipment failure or

malfunation.

Utilize the most technologically advanced po!ygraph examination equipment, but
no less than analog equipment fo include the Tollowing measurement components:

i.  Thoracic respiration

ii. Abdominal respiration

fi. Electro dermal A
iv. Cardio <

The County prefers that the Contractor utilize an activity hwnitor {motion sensor)
when conducting polygraph examination services.

Ensure each applicant is addressed In a professsona! manner ai all times during
required testing.

Provide to, and secure from, each applicant a signed “Waiver Form” prior {o

* conducting :any polygraph examination. The Contractor shall not administer the

polygraph examination fo any applicant that refuses to sign Walver Form. The

. Confractor shall advise the County’s respective Project Manager-of applicant's

6)

7

refusal.

Maintain all applicants’ records, to include name, date of examination, exariner’s
notes and specific examination(s) administered. Such Information shall be
available at the facility where examination was conducted for review by the County
at any time. In addition, the Contractor shall maintain a complete file of each
applicant for at least 5 years from the date of the completed polygraph
examination. Such records shall be made available to the County within 48 hours

of request.

Fadility(ies) utilized in parforming the Services listed herein shall' be of sufficient
size to accommodate the number of applicants scheduled at any one time, and
include adequate waiting and parking areas. The facility’s exarmination rooms shall
be isolated from high passage areas, promoting a quiet environment with minimal
distractions during testing. '

The County reserves the right to conduct unannounced vislis of the Contractor's
facility({ies) performing the Services in order to monitor for strict compliance with, and
enforcement of, requirements herein.

4 Rev. 8/22/12




M.‘ami—ﬂaﬁe County, Florida ' Contract No. RFP831A

6.

Appendix A

Written Reports and Reporting Requirements

A. Examination Results .
The Contractor shall submit to the County's Project Manager a fact based written
comprehensive report within fen (10} working days after the completion of each
polygraph examination. '

The report shall include, but not be limited to, the faliowing information for each applicant:

i. Full name, address and telephone number;

ii. Social Security nhumber, date and place of birth;

fii. Examination daie; and beginning and ending time of polygraph examination;

iv. Examiner's name and signature;

v. Copy of applicant’s signed Waiver Form; and

vi. Polygraph test resulis to include administration of second and third chart runs, as
applicable.

B. Statistical Reports '
The Contractor shall also provide semi-annual and annual stafistical reports at the
request of the County. Reports shall be in the format, and contain the data fields,
requested by the County. Reports shall include, but not be fimited to: a} the number of
applicants tested, b} the number of applicants tested by gender, race and ethnicity,
and ¢) the results for all applicants tested.

Work Order Assignments ‘ ' ]

" When the need arises, the County will prepare a Work Order assignmeni i'and provide the

Contractor with information regarding the anticipated applicants o be examined.- All work
o be performed under any contract, as a result of this Solicitation, requires that the County
issue a Work Order. The Contractor shall contact the Counfy within twenty-four (24) hours
of receipt of Work Order assignment to acknowledge and discuss speciiics of examination
requests. The County, at its sole discretion, may modify, suspend, or cancel the Work
Order at any time and shall only pay for work actually performed by the Contractor.

The Contractor shall administer pre-employment polygraph examinations to all applicants,
as assighed through County issued Work Orders, within ten (10) working days from receipt
of Work Order, unless otherwise approved by the County.

Upcn establishment of a Work Order, a “MNo Show” is defined as: 1) applicant who falls to
attend scheduled examination within 30 minutes of appointment time, and the County fails
o cancel the appointment by noon on the previous business day or, 2) the County fails to
provide a replacement applicant for examination within 30 minutes of the scheduled
examination ime. The County reserves the right to fill any scheduled examination time,

_ including those for which the Confractor would otherwise charge the County for a No-

Show, by providing a replacement applicant at any time up -to 30 minutes after the
scheduled appointment time. ‘

5 ' Rev. 8/22/12
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APPENDIX B ‘

Price Schedule

{ontractor’s Rates

Pre-Employment Polygraph Examination ' $:109.25
Repeat Examination for Pre-Employment Polygraph Examination $ 109.25
Specific Area of Inquiry Polygraph Examination 7 $ 109.25
No Show Fee $0
Hourly Expert Testimony (as follow-up to examination) . ‘ $0
Notes:
1. Al rates shall be guaranteed for the contract term. Any extensson permda exercised pursuant fo Article 5 of the
Agreement will be at the then current rates. -
2. The Contractor shall be paid for the services pursuant to the rates specified above,
3. The County will not compensate or make any payments to the Contractor for out-of-pocket expenses.
4. Rates shall be all-inclusive. No “add-on” charges for Services shall be accepted,
5. The Couniy makes no guarantee with respect to the actual amount of work to be performed under this Coniract.
W
Updated 8/24/2012 w1
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MIAMI-DADE COUNTY, FLORIDA _ - CONTRACT NO. RFP831B

Polygraph Examination Services
Contract No. RFP831B

THIS. AGREEMENT made and entered into as of this day of
' ' by and between Slattery Associates, Inc., a corporation

"organized and existing under ihe laws of the State of Florida, hgving its principal office at 8600-

N.W. 53 Terrace, Suite 121 Miami, FL 33166 (hereinafter referred to as the "Contractor™), and
Miami-Dade County, a political subdivision of the State of Florida, having its principal office at
111 N.W. 1st Sireetl, Miami, Florida 33128 (hereinafter referred to as the "County™},

WITNESSETH:

WHEREAS, the Contractor has offered fo provide polygraph examination Semices, ona
. non-exclusive basis, that shall conform to the Scope of Services (Appendix A), Miami-Dade
' Couniy’s Request for Proposals (RFP) No. 831 and all associated addenda and attachments,
incorporated hereln by reference; and the requirements of this Agreement; and,

WHEREAS the Cenfracior has submilied a written proposal dated June 12, 2012,

herelnafter referred tc as the "Contracior's Proposal” which is incorporated heresn by reference;

and,

WHEREAS, the County desires io procure from the Confractor such polygraph
examination services for the County, in accordance with the terms and conditions of this

Agreement;

" NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto agree as follows:

Page 1 of 24 .
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MIAME-DADE COUNTY, FLORIDA . CONTRAGT NO. RFP§31B

ARTICLE 1. DEFINITIONS

The following words and expressions used in this Agreement shall be construed as follows,
excepi when it is clear from the coniext that another meaning is intended:

a)

b

h)

D

k)

The words "Confract” or "Contract Documents” or "Agreement” to mean collectively
these terms and conditions, the Scope of Services {Appendix A), Price Schedule
(Appendix B), and RFP No. 831 and all assogiated addenda and attachments, the
Contractor's Proposal, and all other atfachments hereto and all amendments issued

- hereto.

The wards "Contract Date” to meah the date on which this Agreement is effective.

The wnrdé "Coniract Manager” io mean Miami-Dade County's Director, Internal
Services Department, or the duly authorized representative designated to manage the
Contract,

The word "Contractor’ to mean Slattery Associates, Inc. and its permitted successors
and assigns.

The word "Days” {o mean Calendar Days.

The word "Deliverables” to mean all documentation and any ifems of any nature
submiited by the Coniracior {o the County's Project Manager for review and approval
pursuant to the terms of this Agreement.

The words "directed", "required”, "permitied”, "ordered”, “designated”, “"selected",
"prescribed” or words of ike import o mean respectively, the direction, requirement,
permission, order, designation, selection or prescripion of the County's Project
Manager; and similarly the words "approved”, accepiable”, "satisfaciory”, “equal”,
"necessary", or words of like import to mean respeciively, approved by, or accepiable or
satisfactory o, equal or necessary in the opinion of the County’s Project Manager.

The words "Extra Work” or "Additional Work” resulting in additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this
Contract, as directed andfor approved by the County.

The words "Project Manager" to mean the County Manager or the duly authorized
representative designated to manage the Project.

The words "Scope of Services" to mean the document appended hereto as Appendix A,
which details the work fo be performed by the Contractor.

The word "subconiractor” or “subconsuftant” fo mean any person, entity, firm or
corporation, other than the employees of the Contractor, who fumishes labor and/or
materials, in connection with the Work, whether directly or indirectly, on behalf andfor
under the direction of the Contractor and whether or not in privity of Contract with the
Contractor.

The words "Work", "Services” "Program”, or "Project” to mean all matters and things
required to he done by the Contractor in accordance with the provisions of this Contract.

Page 2 of 24
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"~ ARTICLE 2. ORDER OF PRECEDENCE

if there is a conilict between or among the provisions of this Agreement, the order of
. precedence is as follows: 1) these terms and conditions, 2) Appendices fo these terms and
conditions (the Scope of Services and Price Schedule), 3) thé Miami-Dade County’s RFP No,
831 and any associated addenda and attachments thereof, and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

b)

dy

References o a specified Article, section or schedule shall be construed as reference fo
that specified Ariicle, or section of, or schedule o this Agreement unless otherwise
indicated.

Reference to any agreement or other instrument shall be deemed to include such
agreement or other instrument as such agreement or other instrument may, from time to
time, be modified, amended, supplemented, or restated in accordance with its terms.

The terms “hereof’, “herein", "hereinafter”, “hereby”, "herewith”, “hereto", and

*hereunder™ shall be deemed to refer to this Agreement.

The titles, headings, captions and arrangements used in these Terms and Conditions
are for convenience only and shall not be deemed to limit, amplify or modify the ferms of
this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a).

b)

d)

This Agreement mcorporates and includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable to the matters contained in

. this Agreement. The parties agree that there are no commitments, agreements, or.
understandings conceming the subject matter of this Agreement that are not contained -

in this Agreement, and that this Agreement contains the entire agreement between the
parties as to all matters coniained herein. Accordingly, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior representations or agréements,
whether oral or written, It is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives.

The Confractor shall provide the services set forth in the Scope of Services, and render
full and prompt coogerat:on with the County in ali aspects of the Servu::es performed
hereundar.

The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental 1o the effective and compilete performanc;e of all Work and
Services under this Contract. All things not expressly mentioned in this Agreement but
necessary to carrying out its infent are reguired by this Agreement, and the Contractor
shali perform the same as though they were specifically mentioned, descnbed and
delineated.

The Contractor shall furnish all labor, materials, tocls, supplies, and other items required

to petferm the Work and Services that are necessary for the completion of this Contract.

All Work and Services shall be accomplished at the direction of and to the satisfaction of

Page 3 of 24
Rev. 8/28/12

39 ' :

i
sttty



MIAMI-DADE COUNTY, FLORIDA CONTRACT NO. RFP831B
the-County's Project Manager. '

e}  The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Coniractor agrees 1o provide input on
policy issues in the form of recommendations. The Contractor agrees 1o implement any
and all changes in providing Services hereunder as a result of .a policy change
implemented by the County. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the County with input regarding the time and cost fo
implement said changes and in executing the aclivities required to implement said

. changes.

ARTICLE 5. CONTRACT TERM

‘The Contract shall become effective on the date set forth on the first page and shall continue
through the last day of the. 60" month. The County reserves the right to exercise its option fo
extend this Contract for up 1o one hundredeeighty (180) calendar days beyond the current
. Contract perfod and will notify the Contractor in writing of the extension. . This Contract may be
extended beyond the initial one hundred-eighty (180) calendar day extension period by mutual
agreement between the County and the Contractor, upon approval by the Board of County
Commissioners. ’

ARTICLE 6. NOTICE REQUIREMENTS

" All notices required or permitted under this Agreement shait be in writing and shali be deemed
sufficiently served if delivered by Regis{ered or Certified Mail, with return receipt requested; or
delivered personally; or delivered via fax or e-mall (if provided below) and followed with delivery
of hard copy, and in any case addressed as follows:

{1) tothe County
a} to the Project Manager:

Miami-Dade County
Corrections and Rehabilitation
2525 N.W. 62™ Street, Room 2000
-Miami, FL 33147
Attention: Commander, Personnel Management Bureau
Phone: (786)263-6200 '
Fax: (766)263-6121

and,
b) to the Contract Manager:

Miami-Dade County

Internal Services Department

111 N.W. 1 Sireet, Suite 1375

Miami, FL 33128-1974

Attention:  Assistant Director, Procurement Management
Phone: {305) 375-5548 S

Fax - {305) 375-2318

Page 4 of 24
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(2) To the Contractor

Slattery Associates, Inc.

8600 N.W. 53 Terrace, Suite 121

Miami, FL 33166

Attent:on Johin J. Paimatier, Ph. D
Phone: (305) 592-7917

Fax;: (305} 591-5963

E-mail: info@polygraphexperts.com

Either party may at any time designate a different address and/or contact person by giving

notice as provided above 1o the other party. Such notices shall be deemed given upon receipt
by the addressee.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED -

The Contractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Contractor deemed necessary in order to
determine the price the Confractor will charge to provide the Work and Services to be
performed under this Confract, The compengation for all Work and Services petformed under
this Coniract, inciuding all costs associated with such Work and Services, shall be in
accordance with Price Schedule, Appendix B, herein. The County shall have no obligation to
pay the Contractor any additional sum in excess .of this amount, except for a change and/or
modification to the Contract which is approved and executed in writing by the County and the
Coniractor.

All Services undertaken by the Contracior before County’s approval of this Contract shall be at
- the Contractor's risk and expense.

" ARTICLE 8. PRICING
Prices shall remain firm and fixed for the term of the Contract, including extension periods;

‘however, the Contractor may offer incentive discounts to the County at any time during the
Contract term, including any extension thereof

"ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisiens of this Agreement, as reimbursement for those
actual, reasonable and necessary costs . incurred by the Confractor, which are directly
attributable or properly ailocabie to the Services, the Contractor may bill the County periodically,
- but not more than once per month, upon invoices certified by the Contractor pursuant to
Appendix B — Price Schedule. All invoices shall be taken from the books of account kept by the
Contractor, shall be supported by capies of payroll distribution, receipt bills or other-documents
reasonably required by the County, shall show the County’s contract number, and shall have &
unique invoice number assigned by the Contractor. Contractor shall submit invoice to the
County and include the following itemized information:

ltemize each applicant by name and social security. number;

Description of examination Services rendered in accordance with the fees contained in

Appendix B — Price Schedule for each applicant. Feesfor serwces not specified in Price
Schedule shall not be invoiced;
+ Date of Service; and

Page 5 of 24 i
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MIANMIDADE COQUNTY, FLORIDA . CONTRACGT NO. RFP3318
+ identification of examiner rendering examination Services. '

Payment will not be processed for Services rendered until the complete Writien Examination
Report is submitted to the County. The Contractor shall address alt invoice discrepancies as
identified by the County and submit requested documentation for consideration and final
approval.

it is the policy of Miami-Dade County that payment for all purchases by Counly agencies and
the Publlc Heatlth Trust shall be made in a timely manner and that interest payments be made
-on late payments. In accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of

the Miami-Dade County Code, the fime at which payment shall be due from the County or the
Public Health Trust shall be forty-five {45) days from receipt of a proper ihvpice. The time gt
which payment shall be due to small businesses shall be thirty {30} days from receipt of a
proper invoice.. All payments due from the County or the Public Health Trust, and not made
within the time'specified by this section shall bear interest from thirty (30) days after the due
date at the rate of one percent (1%) per month on the unpaid balance. Further, proceedings to
resolve disputes for payment of obligations shall be concluded by final written 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 assoclated back-up documentatlon shall be submitted in duphca’{e by the
Contractor to the County as follows:

Miami-Dade County

Correclions and Rehabilitation

2525 N.W. 62™ Street, Room 2000

Miami, FL 33147

‘Attention: Commander, Personnel Management Bureau
Phone: (788)263-6200

Fax: {766)263-6121

| The County may at any time designate a different address andfor contact person by giving
written notice to the other party.

ARTICLE 10, INDEMNIFICATION AND INSURANCE

.The Confractor shall indemnify and hold harmlgss the County and its officers, employees,
agents and nstrumentalities from any and all liability, losses or damages, including atiomeys'
fees and costs of defense, which the County or its officers, employees, agents or
instrumentaliies may incur as a result of-claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, refating to or resulting from the performance of
this Agreement by the Contractor or its employess, agents, servants, partners principals or
subcontractors. The Contractor shall pay all claims and losses'in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the
_County, where applicable, including appellate proceedings, and shall pay ali costs, judgments,
and atforney's fees which may issus thereon. The Confracior expressly understands and
agrees that any insurance profection required by this Agreement or otherwise provided by the

- Caontractor shall in no way limit the responsibility 1o indemnify, keep and save harmiess and

E defend the County or its officers, employees, agents and instrumentalifies as herain provided.

Upon County's notification, the Coniractor shall furnish fo- the Internal Services Department,
Certificates of Insurance that indicate that insurance coverage has been obtained, which meets

Page 6 of 24 '
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MIAMI-DADE COUNTY, FLORIDA CONTRACT NO. REP831B
the requiremenis as outlined below:

1. Worker's Compensation Insurance for all employees of the Contractor as required by
Florida Statute 440.
2. Commercial General Liability Insurance on a comprehensive basis in an amount net less

than $300,000 combined single limit per occurrence for bodily injury and property
damage. Miami-Dade County must be shown as an additional insured with respect
to this coverage. The mailing address of Miami-Dade County 111 NW. 1st Street,
Suite 1300, Miami, Florida 33128- 1974 as the certificate holder, must appear on
the certificate of insurance.

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 ocourrence for bodily injury and property damage.

4. Professional Liability Insurance in an amount not less than $1,000,000 per ciaim.
“The insurance coverage required shall include those classifications, as listed in standard liability
insurance marnuals, which most nearly reflect the operation of the Contractor. Al insurance

policies required above shall be issued by companies authorized to do business under the iaws
of the State of Florida with the following qualifications:

The company must be rated no less than "B” as to management, and no less than "Class V" as

to financial strength by A.M. Best Company, Oldwick, New Jersey, or its equavalent subject to

. the approval of the County Risk Management Division.
OR

The company must hold a valid Florida Certificate of Authority as shown in the latest “List of Al
Insurance Companies 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 endeavor to mail 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 written advance notice to the
County:

NOTE: MIAMI-DADE COUNTY CONTRACT NUMBER AND TI.T}_E MUST APPEAR
ON EACH CERTIFICATE OF INSURANCE.

Compliance with the foregoing requirements shall not relieve the Contractor of this liability and
obligation under this section or under any other section In this Agreement.

Award of this Confract is contingent upon the receipt of the insurance documents, as required,

within ten {10) business days after nofification of recommendation {o award, f the insurance:

cettificate is received within the specified time frame but not in the manner pi rescribed n this
Agreement, the Contracior shall have an additional five (6) business days o submit a corrected
certificate 1o the County. If the Contractor fails fo submit the required insurance documents in

. the manner prescribed in this Agreement within fifteen {15) business days, the Contractor shall

- he in. default of the confractual terms and conditions and award of the Contract may be
rescmded unless such timeframe for. subm:sston has been extended by the County.
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The Confractor shall be responsible for assuring that the msurance certificates required in

conjunction with this Section remain in force for the duration of the confractual period of the

Contract, inciuding any and all option years or extension periods that may be granted by the

County. If insurance certificates are scheduled to expire during the contractual period, the .

Contractor shall be responsible for submitting new or renewed insurance cerlificates o the

County at a minimum of thirty (30) calendar days in advance of such expiraticn. In the event

that expired cerlificates are not replaced with new or renewed cerlificates which cover the
contractual pericd, the County shall suspend the Contract uniil such time as the hew or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended pericd does not exceed thirty (30) calendar days. Thereaiter, the County may,
at its sole discretion, terminate this coniract

ARTICLE 11. MANNER OF PERFORMANCE

a) The Contracior shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accordance with the {erms and
conditions of this Agreement. The County shall be entitled to a satisfactory performance
-of all Services described herein and io full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County the Contractor shall prompily
remove from the project any Contractor's employee, subconiracior, or any other person
performing Services hereunder, The Contracior agrees that such removal of any of its
employees does not require the termmatlon or demotion of any employee by the
Conlracior.

b) The Coniractor agrees to defend, hold harmiless and indemnify the County and shall be

liable and responsible for any and all claims, suils, actions, damages and cosls

(including attorney's fees and court costs) made against ihe County, occurring on
account of, atising from or in connection with the removal and replacement of any
Confractor's personnel performing services hereunder at the behest of the County.
- Removal and replacement of any Confracior’s personne!l as used in this Article shal not
require the termination and or demotion of such Contracior's personnel.

c) -The Contractor agrees that at all fimes it will employ, maintain and assign to the

‘ performance of the Services a suffident number "of competent and qualified
professionals and other personnel to meet the requirements to which reference is
hereinafter made. The Contractor agrees to adjust its personnel stafiing levels or to
replace any its personnel if so directed upon reasonable request from the County,
should the County make a determination, in its 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.

d) The Contractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experience, rights, authorizations, integrity, character and
licenses as hecessary to perform the Services described herein, in a compeient and
professional manner.

¢)  The Contractor shall at alf times cooperate with the County and coordinate its respective
work efforts to most effectively and efficiently maintain the progress in performing the

Services.
f) The Contractor shall comply with all provisions of all federal, state and local laws,
' statules, ordinances, and regulations that are applrcable to the perfonnance of this
Agreement.
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ARTICLE 12, EMPLOYEES AR_E THE RESPONSIBILITY OF THE CONTRACTOR

. All empioyees of the Coniractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not employees or agenis of the County. The Contractor
shall supply competent employees. Miami-Dade County may require the Contractor to remove
an employee it deems careless, incompetent, insubordinate or otherwise obiectionable and
whose continued employment on County property is not in the bes! interest of the County. Each
employse shall have and wear proper identification,

ARTICLE 13. INDEPENDENT GONTRACTOR RELATIONSHIP

The Confractor is, and shall be, in.the performance of alf work services and activities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County.
Ali persons engaged in any of the work or services performed pursuant to this Agreement shall
at all fimes, and in all places, be sub}ect to the Contractor's sole direction, supervision and
~ control. The Contractor shall exercise control over the means and manner in which it and s -

‘employees perform the work, and i all respecits the Contractor's relationship and the
relationship of its employees to the County shall be that of an mdependent contractorand not as
employees and agenis of the County.

The Contractor does not have the power or authority to bind the County in any promise,
agreement or representation other than specifically provided for in this Agreement.

© ARTICLE 14. AUTHORITY OF THE COUNTY'S PROJEGCT MANAGER

a) .- The Contractor hereby acknowledges that the County’s Project Manager will-determine
..in the first instance all questions of any nature whatsoever arising out of, under, or in
-connection with, or in any way related fo or on account of, this Agreement including
without limitations: questions as to the value, acceptabifity and fitness of the Services;
questions as 1o either party's fulfiliment of its obligations under the Coniract; negligence,
fraud or misrepresentation before or subsequent o acceptance ¢of the Contraclor's
Proposal; questions as t0 the interpretation of the Scope of Services; and claims for
damages, compensation and losses.

b}  The Coniractor shall be bound by all determinations or orders and shall promptly obey.
and follow every order of the Project Manager, including the withdrawal or modification
of any previous order and regardless of whether the Confraclor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be issued in
writing by the Froject Manager as soon thereafter as is practicable.

C) The Confractor must, in the final inslance, seek o resolve every difference concerning
-~ the Agreement with the Project Manager. In the event that the Confractor and the .
. Project Manager are unable 1o, resolvé their difference, the Contractor may initiate a
dispute in accordance with the procedures set forth in this Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitied hereunder.

d) In the event 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 quesiions arising out of, under, or in
connection with, or in any way related to or on account of the Agreement {including but

Page 90of 24 :
 Rev, 8/28/12

45




MIAMI-DADE COUNTY, FLORIDA CONTRACT NO. RFP831B

0

a)

b)

" not limited to claims in the nature of breach of contract, fraud or misrepresentation
-arising either before or subsequent 1o execution hereof) and the decision of each with

respect o matiers within the County Manager's purview as set forth above shail be
cenclusive, final and binding on parties. Any such dispute shall be brought, if at all,
before the County Manager within 10 days of the occurrence, event or act out of which
the dispute arises,

The County Manager may bhase this decision on such assistance as may be desirable,
including advice of experis, but in any event shall base the decision on an independent
and objective determination of whether Confractor's performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect therelo
set forth herein. The effect of any decision shall not be impaired or walved by any
negotiations or seltiements or offers made in connection with the dispute, whether or not
the County Manager parficipated thereln, or by any prior decision ef others, which prior
decision shall be deemed subject to review, or by any termination or cancellation of the
Agreement. All such dispules shall be submitted in writing by the Confractor fo the
Counly Manager for a decision, together with aff evidence and other pertinent

- information in regard to such questions, in order that a fair and impartial decision may be

made. Whenever the County Manager is entitled to exercise discretion or judgement or
fo make a determination or form an opinion pursuant to the provisions of this Arficle,
such action shall be fair and impartial when exercised or faken. The County Manager,
as apprepriafe, shall render a decision in writing and deliver a copy of the same {o the
Contractor. Except as such remedies may be limited or waived elsewhere in the
Agreement, Contractor reserves the right to pursue any remedies available under law
after exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

This Agreemert, including attachments and appendixes. fo the Agreemeni, shall

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

all previous communicafions and representations or agreements, whether written or oral,
with respect to the subject matter hersto unless acknowledged in wriling by the duly
authorized representatives of both parties.

‘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 virfue

of ownership control or statutory conirof} to a part»y.

In those situations where this Agreement imposes an indemnity obligation on the
Contractor, the County may, at its expense, elect o participate in the defense if the
County shouid so choose. Furthermore, the County may at its own expense defend or
sottle any such claims if the Contraclor falls to diligently defend such claims, and
thereaiter seek indemnity for costs from the Confractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Coniractar shall mainiain, and shall require that its subcontractors and suppliers maintain,
- complete and accurate records to substantiate compliance with the requirements set forth in the
Scope of Services. The Contraclor and its subcontraciors and suppliers, shall retain such
records, and all other documents relevant to the Servites furnished under this Agreement for a
period of three {3) yvears from the expiration date of this Agreement and any exiension thereof.

Page 100f24
Rav. 8/28!1 2

46




. MAMEDADE COUNTY, FLORIDA CONTRACT NO. RFP831B

ARTICLE 17. AUDITS

The County, or its duly authorized representatives or governmental agencies shall, until the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,

have access to .and the right fo examine and reproduce any of the Conlractor's books,

documents, papers and records and of its subconiractors and suppliers which apply fo all

matters of the County. Such records shall subsequently conform to Generally Accepied

Accounting Principles requirements, as applicable, and shall only address those transactions
related 1o this Agreement. ‘

Pursuant to County Ordinance No, 03-2, the Contractor will grant access to the Commission
Auditar to all financial and performance related records, properly, and equipment purchased in
whole or in part with government funds, The Contractor agrees o maintain an accounting
system that provides accounting records that are supported with adequate documeantation, and
adegquate procedures for determining the allowabiiity and allocability of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by
the Coniracior's Proposal, the Contractor must nofify the County in writing and request written
approval for the substitution at least ten {10) business days prior to effecting such substifution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

- The Contractor shall not assign, transfer, convey or ctherwise dispose of this Agreement,
including its rights, title or interest in or to the same or any part thereof without the prior written
- consent of the County. -

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) if the Contractor will cause any part of this Agreement o be performed by a

Subconfractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees in all respects as if it and they were employees of the

Coniractor; and the Contractor will not be in any manner thereby discharged from ils

obligations and liabilifles hereunder, bul will be lable hersunder for all aclts and |

negligence of the Subconiractor, its officers, agents, and employees, as If they were
employees of the Contractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if performed directly by the Contractor.

b} The Contractor, before making any subcontract for any portion of the services, will
state in writing o the County the name of the proposed Subcontractor, the portion of
the Services which the Subcontractor is {o do, the place of business of such
Subcontracior, and such other information as the County may require. The County will
have the right to require the Contractor not to award any subcontract to a person, fim
or corporation disapproved by the County.

©) ‘Before entering into any subcontract hereunder, the Contractor will inform the
Subcontractor fully and completely of all provisions and requirements of this
Agreement refating either directly or indirectly to the Setvices to be performed. Such
Services performed by such Subcontractor wni! strictly comply with the requirements of
this Contract.
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) In order to qualify as a Subcontractor satisfactory to the County, in addition to the other
: requiremenis herein provided, the Subcontractor must be prepared to prove fo the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources to perform the Services in a safisfactory manner. To be
considered skilled and experienced, the Subcontractor must show fo the satisfaction of
the County that it has satisfactorily performed services of the same general type which

is required 1o be performed under this Agresment.

e} The Gounty shall have the right to withdraw its consent to a subcontract if it appears to
the County that the subcontract will delay, prevent, or otherwise impair the
performance of the Confrastor's obligations under this Agreement. Al Subcontractors
are required {o protect the confldentiality of the County's and County's proprietary and
cordfidential information.  Contractor shaill fumish fo the County coples of all
subconfracts between Contractor and Subcontractors and suppliers hereunder. Within
each such subcontract, there shall be a clause for the benefii of the County permiiting
the County to request completion of performance by the Subcontractor of ifs
obligations under the subconiract, in the event the County finds the Contractor in
breach of its obligations, the oplion to pay the Subcontractor directly for the
performance by such subcontractor, Notwithstanding, the foregoing shall neither
.convey nor imply any obligation or lability on the part of the County to any
subconiractor hereunder as more fully described herein.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
- EXPLANATIONS

The Contractor understands and agrees ihat any assumptions, parameters, projeciions,

-estimates and explanations presented by the County were provided to the Contractor for”

evaluation purposes only. However, since these assumptions, parameters, projections,

" estimates and explanations represent predictions of fulure events the County makes no

representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall hot.be responsible for conclusions o be drawn
therefrom; and any assumptiong, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Coniractor. The Contractor accepts all risk associated with
using this information,

ARTICLE 22, SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be.deemed o be
of no effect and shal be deemed siricken from this Agreement without affecting the binding
force of this Agreement as it shall remain after omitting such provision.

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

a) The County may lerminate this Agreement if an individual or corporation-or other entity
- aftempts to meet ils confractual obligation with the County through fraud,
. misrepresentalion or material misstatement.

b}  The County may, as a further sanction, terminate or cancel any other contraci(s) that

' such individual or corporation or other entity has with the County and that such
individual, corporation or other entity shall be responsible for all direct and indirect costs
associated with sych termination or cancellation, including attorney’s fees.
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The foregoing notwithstanding, any individual, corporation dr other entity which attempis
{0 meet its confractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up to five (5) vears

in accordance with the County debarment procedures. The Contractor may be subject .
1o deharment for failure fo perform and all other reasons set forth in Section 10-38 of the -

County Code.

“in addition to cancellation or termination as otherwise provided in this Agreement, the

County may at any fimse, in its sole discretion, with or without cause, terminate this
Agreement by written notice fo the Contractor.

fn the event that the County exercises ifs right to terminate this Agreement, the
Contractor shall, upon receipt of such notice, unless otherwise directed by the County:

i.  stop work on the date specified in the notice ("the Effective Termination Date");

ii. take such action as may be necessary for the profection and preservation of the
Couniy's materials and property;

iii. cancel orders;

v. assign to the County and deliver to any location designated by the County any
noncancelable orders for Deliverables that are not capable of use except in the

performance of this Agreement and has been specifically developed for the sole.

purpose of this Agreement and noi incorporated in the Services:

v. take no action which will increase the amounts payable by the County under this
Agreement; and '

In the event that the County exercises ifs right to terminate this Agreement, the
Contractor will be compensated as stated in the payment Arlicles herein for the:

i.  portion of the Services completed in accordance with the Agreement ‘up o the
Effective Termination Date; and

ii. noncancelable Deliverables that are not capable of use except in the performance
~of this Agreement and has been specifically developed for the sole purpose of this
Agresment but not ingorporated in the Services.

All compensation pursuant to this Article are subject to audit.

ARTICLE 24. EVENT OF DEFAULT

a)

An Event of Default shall mean a breach of this Agreement by the Contractor. Without
limiting the generality of the foregoing and in addition fo those inslances referred to
herein as a breach, an Event of Default, shall include the following:

i. the Confractor has not delivered Deliverables on & timely basis.

§i. the Contractor has refused or failed, except in case for which an extension of time is

provided, to supply enough properly skilled Staff Personnel;
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iii. the Contractor has failed to make prompt payment {0 subcontractors or suppliers for
any Services;

iv. the Contractor has become insolvent {other than as interdicted by the bankruptcy
" laws), or has assigned the proceeds recsived for the benefit of the Coniractor's
creditors, or the Confractor has taken advaniage of any insolvency statute or
debtorfereditor law or if the Contractor's affairs have been put in the hands of a
receiver;

v. the Contractor has failed {o obtain the approval of the Couniy where requiired by this
Agreement;

vi. the Contractor has failed io provide "adequate assurances" as required under
subsection "b" below;

vii. the Contractor has failed in the representation of any warranties stated herein.

b) When, in the opinion of the County, reascnable grounds for unceriainly exist with
" respect to the Contractor's ability to perform the Services or any periion thereof, the
County may request that the Contractor, within the timeframe set forth In the County's
. .request, provide adequate assurances o the County; in wriling, of the Conlraclor's ability
to perform in accordance with terms of this Agreement, Until the County receives such
assurances the County may request an adjusiiment to the compensation regeived by the
~ Conitractor for porfions of the Services which the Contractor has not performed. In the
event that the Contractor fails to provide to the County the requested assurances within

the presctibed time frame, the County may:

i. treat such failure as a repudiation of this Agreement;

il. resort to any remedy for breach provided herein or at law, inciuding but not limited
to, taking over the performance of the Services or any part thereof ejther by itself or
through others.

€} in the event the County shall terminate this Agreement for defauli, the Couﬁty or ils

desighated representatives, may immediately take possession of all applicable
equipment, materials, products, documentation, reporis and data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

if an Event of Default occurs, in the determination of the County, the County may so nofify the
Contractor ("Default Notice"), specifying the basis for such default, and advising the Confractor
fhat such default must be cured immediately or this Agreement with the County may be
terminated. Notwithstanding, the County may, in its sole discretion, allow the Contractor 1o
rectify the default to the County's reascnable satisfaction within a thirty {30) day period. The
County may grant an addiiional perind of such duration as the County shall deem appropriate
without waiver of any of the Countys rights hereunder, so long as the Coniractor has
commenced curing such default and is effectuating a cure with diligence and continuity during
such thirty {30) day period or any other period which the County prescribes. The default notice

shali specify the date the Contractor shall discontinue the Services upon the Termination Date.

"ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default occurs, the Contractor shall be fiable for all _damage's resulting from the
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default, including but not imited to:

a)

b}

c)

lost revenues;

the difference between the ¢ost associated with procuring Services hereunder and the
amount aclually expended by the County for reprocurement of Services, including
procurement and administrative costs; and, .

such other direct damages.

The Contractor shall also remain liable for any liabilities and claims related to the Coniractor’s
default. The County may also bring any suit or proceeding for specific performance or for an
injunction.

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

.a)

b)

d)

The Contractor warranis that all Deliverables furnished rheyeunder, including but not
limited to:  eguipment programs, documentation, scoftware, analyses, applications,
methods, ways, processes, and the like, do notl infringe upon or violate any patent,

‘copyrights, service marks, {rade secret, or any other third party proprietary rights.

The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade secrets or any other

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

of performance or completion of, or in.any way connected with, the Work, or the
County's confinued use of the Deliverables furnished hereunder.  Accordingly, the
Coniractor at'its own expenss, including the payment of attorney's fees, shall indemnify,
and hold harmless the County and defend any action brought against the County with
respect to any claim, demand, cause of action, debt, or liability.

In the event any Deliverable .or anything provided to the County hereunder, or portion
thereof is held to constitute an infringement and its use is or may be enjoined, the
Contractor shall have the obligation to, at the County's option to (i) madify, or require that
the applicable subcontractor or supplier modify, the alleged infringing item(s) at its own
expense, without impairing in any respect the functionality or performance of the item(s),
or {ii) proture for the County, at the Coniractor's expense, the righis provided under this
Agreerment o use the item(s}.

The Contractor shall be solely responsible for determining and informing the County
whether a prospective supplier or subconiractor is a party to any litigation. involving
patent or copyright infringement, service mark, frademark, violation, or proprietary rights
claims or is subject to any injunction which may prohibit it from providing any Deliverable
hereunder. The Contracior shall enter inlo agreements with all suppliers and
subcontractors at the Contractor's own risk. The County may reject any Deliverable that
it belleves to be the subject of any such liigation or injunclion, or if, in the County's
judgment, use thereof would delay the Work or be unlawful. .

The Coniractor shaill né‘i infringe any copyright, trademark, service mark, frade secrets,
patent rights, or other intellectual property rights in the performance of the Work.
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ARTICLE 28. CONFIDENTIALITY '

a)  All Developed Works and other materials, data, transactions of all forms, financial
" information, documentation, inventions, designs and methods obtained from the County
in connection with the Services performed under this Agreement, made or developed by
the Confractor or its subcontractors in the course of the performance of such Services,
or the results of such Services, or which the Counly holds the propriefary rights,
constitute Confidential Information and may not, without the prior written consent of the
County, be used by the Contracior or its employees, agents, subconiraciors or suppliers
for any purpose other than for the benefit of the County, unless required by law. In
addition o the foregoing, all County apblicant and employee Information and County
financial information shall be considered confidential information and shall be subject to
all the requirements stated herein. Neither the Contractor nor its employees, agents,
subcontractors or suppliers may sell, fransfer, publish, disclose, display, ficense or
otherwise make available to others any part of such Confidential information without the
prior written consent of the County, Additionally, the Contractor expressly agrees o be
bound by and to defend, indemnify and hold harmless the Couniy, and their officers and
employees from the breach of any federal, state or local law in regard fo the privacy of

" individuals,

b) The Caniractor shall advise each. of its employees, agents, subcontractors and suppliers
who may be exposed to such Confidential Information of their obligation to keep such
information confidential and shall promptly advise the County in writing if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or

agents, or subcontractor's or supplier's employees, present or former. In addition, the

Contractor agreas to cooperate fully and provide any assistance necessary o ensure the
confidentiality of the Confidential Information.

c) _tis understood and agreed that in the event of a breach of this Article damages may not
be an adequate remedy and the County shall be entitled to injunclive relief to restrain
any such breach or threatened breach. Unless otherwise requested by the County,
upon the completion of the Services performed hereunder, the GContractor shall
immediately turn over o the County all such Confidential Information existing in tangible
form, and no copies thereof shall be retained by the Contractor or its employees, agents,

 subcontractors or suppliers without the prior written consent of the County. A cerlificate
evidencing compliance with this provisicn and signed by an officer of the Contractor shall
accompany such materials. '

ARTICLE 29. PROPRIETARY INFORMATION

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

The Contracior acknowledges that all computer software in the County's possession may
constitute or contain information or materials which the County has agreed to protect as
proprietary information from disclosure or unauthorized use and may also consfitute or contain
information or materials which the County has developed at its own expense, the disclosure of
which coutd harm the County’s proprietary interest therein.

During the term of the contract, the Contractor will not use directly or indirectly for itself or for
~ others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compilations, or other software which the County has developed, has
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used or is using, is holding for use, or which are otherwise in the possession of the County
(hereinafter “Computer Software”). All third-party license agreements must also be honored by
the contractors and their employess, except as authorized by the County and, if the Computer
Software has been leased or purchassd by the County, all hired parly license agreements must
. also be honored by the coniractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
alt information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the
- Contractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as are within the Contractor's authorlty to prevent improper use, disclosure or removal,

ARTICLE 30. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title

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

the County to the Contractor hereunder or furnished by the Contractor to the County
and/or created by the Contractor for delivery to the County, aven if unfinished or in
process, as a result of the Services the Contractor performs in connection with this
Agreement, including all copyright and other proptietary rights therein, which the
Contractor as well as its employees, agents, subcontraciors and suppliers may use only

- . in connection of the performance of Services under this Agreement. The Coniractor

shall not, withaut the prior written consent of the County, use such documentation on any
other project in which the Coniractor or its employees, agents, subcontraciors or
suppliers are or may become engaged. Submission or distribution by the Contractor to
meet official regulatory requirements or for other purposes in connection with the

performance of Services under this Agreement shall not be construed as publication in -

derogation of the County’s copyrights or other proprietary rights.

b) All rights, fitle and interest in and to certain inventions, Ideaé, designs and methods, .
specifications and other documentation related thereto developed by the Contractor and

s subcontractors . specifically for the County, hereinafter referred to as "Devaloped
Works" shall become the property of the County.

c) Accordingly, neither the Contractor nor its employees, agents, subcontractors or
suppliers shall have any proprietary interest in such Developed Works. The Developed
Works may nof be utilized, reproduced or distributed by or on behalf of the Contractor, or
any employee, agent, subcontractor or supplier thereof, without the prior written consent
of the County, excepi as required for the Coniraclor's performance hereunder.

d} Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain ali proprietary
rights in and fo afl Licensed Software provided hereunder, that have not been
cusfomized fo salisfy the performance criteria sef forth in the Scope of Services.
Notwithstanding the foregoing, the Contractor hereby grants, and shall require that its
subcontractors and suppliers grant, if the County so desires, a perpetual, irrevocable
and unresiricied right and license to use, duplicate, disclose andfor permit any other

" person(s) or entiy(ies) !0 use all such Licensed Software and the associated
specifications, technical data and other Documentation for the operations of the County
or entities controfling, controlled by, under common control with, or affiliated with the

. County, or organizations which may hereafter be formed by or become affiliated with the
© Page 17 of 24
Rev. 8/28/12

53

it LN




MIAMI-DADE GOUNTY, FILORIDA . CONTRACT NO. RFP8318

County. Such license specifically includes, but is not limited to, the right of the County to
use andlor disclose, in whole or in part, the echnical documeniation and Licensed
Software, including source code provided hereunder, to any person or entily oulside the
County for such person's or entity's use in furnishing any and/or all of the Deliverables
provided hereunder exélusively for the County or entities controlling, controlled by, under
commaon control with, or affiliated with the County, or organizalions which may hereaiter
be formed by or become affiliated with the County. No such License Software,
spedcifications, data, documentation or related information shall be deemed to have been

given in confidence and any statement or legend fo the contrary shaif be void and of no

effect,

ARTICLE 31, VENDOR REGISTRATION AND FORMS/CONFLICT OF INTEREST

a) Vendor Reglstration
. The Contractor shall be a registered vendor with the County — Internal Services Department, for
" the duration of this Agreement. In becoming a Registered Vendor with Miami-Dade County, the
- Contractor confirms its knowledge of and commitment to comply with the following:

1. Miami-Dade County Ownership Disclosure Affidavit 13, Environmentally Acceptable Packaging
{Section 2-8.1 of the County Code) {Resolution R-738-92)

2. Miami-Dade County Employment Disclosure Affidavit 14. W-9 and 8109 Forms
{Soctivn 2.8-1{d)(2) of the Counly Code} : ’ {a= Tequived by the Intemal Revenus Senice)

3. Miami-Dade Employment Drug-free Workplace 15 FEIN Number or Socfal Security Number
Cerdification In order 1o establish a filg, the Contractor's Federal
(Section 2-8.1.2(b) of the County Coda) Employer Identification Number (FEIN} must be

provided. i no FEIN exists, the Social Security Number

. 4. Miami-Dade Disability and Nondiserimination Affidavit of the owner or individual must be provided. This -
{Section 2-8.1.5 of the County Code} number becomes Confraciors “County Vendor
: Number”. To comply with Section 119.071(8) of the
5. -Miami-Dade County Debarmrent Disclosure Affidavit : Forids Stefules relaiing 1o the colleciion of an
. (Section 10.38 of the Caunty Cods} ndividual's Social Secutity Number, be aware ihat the
Counly requests the Soclal Securily Mumber for the

6. AMiami-Dade County VYendor Obligation 1o County Toliowing purposes:

Affidavit » Ydentfication of individual account records
(Section 2-8.1 of the County Code} ‘ ~ To make payments fo individual/Contractor for
L . . . goods and services provided o Mismi-Dade

7. Miami-Dade County Code of Business Ethics Affidavit County
{Section 2-8.1{)) and 2-11(b){1) of the Counly Code through *» Tax reporing pumoses
(6) and {9} of the Counly Codls and Secion 2-11.1(c} of the * To provide & unique identifier in the vendor
County Code) database that may be used for searching and

S ; . sorling deparimental records
8. Miami-Dade County Family Leave Affidavil
{Article \ of Chapler 11 of the Gounty Cods} 16, Office of the Inspector General
. : {Section 2-1076 of the County Code)
§.  Miami-Dade County Living Wage Affidavit

(Section 2-8.5 of the Counly Codg) 17. Sma¥f Business Enterprises
A . i : The County endeavors to obtzin the parlicipation of all
10. Miami-Dade County Domestic Leave and Reporting smalt business enterprises pursuant to Sections 2-8.2,
Affidavit ) . 2-8.2.3 and 2-8.2.4 of the Gounty Gode and Title 49 of
(Article 8, Section 11A-60 11A-67 of the County Code} the Code of Federat Regulations,
1. Subcontracting Practices 18. Antitrust Laws
(Ordinance 97-35) By acceplance of any contract, the Contractor agrees
L to comply with all anfitrust laws of the United States and
12, Subcontractor /Supplier Listing the Slate of Florida.

(Section 2-8 8 of the County Code}

" b} Conflict of interest
Section 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

Page 18 of 24
: Rev. 8/28/12

54




MIAMI-DADE COUN TY. FLORIDA CONTRACT NO. RFP831B

‘indirect, 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
County's Ethic Commission prior o their or their immediate family member's entering into any
 contract or fransacting any business through a firm, corporation, partnership or business enfity

in which the employee or any member of the employee’s immediate family has a controling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for

Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact

the Ethics Commission hotline at (305) §79-2593.

ARTICLE 32. INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain

“the services of an Independent Private Secior Inspector General (hereinafter "IPSIG"),
whenever the County deems it appropriate to do so. Upon writlen notice from the County, the
Contractor shall make available to the IPSIG retained by the County, ali requested records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
“be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive of any
charges relating fo these IPSIG services. The terms of this provision herein, apply o the
Contractor, its officers, agents, employees, subconiractors and assignees. Nothing contained
in this provision shall impair any independent right of the County to conduct an audit or
investigate the operations, activities and performance of the Contractor in connection with this

- Agrsement. The terms of this Arficle shall not impose any liability on the County by the
Contractor or any third party.

. Miami-Dade Couniy Inspector General Review

© According to Seclion 2-1076 of the Code of Miami-Dade County, Miami-Dade Counly has
- established the Office of the Inspactor Generatl which may, on a random basis, perform audits
on all Coundy confracts, throughout the duration of said confracts, except as otherwise provided
below. The ¢ost of the audit for this Contract shall be one quarier (1/4} of ene {1) percent of the
total contract amount which cost shall be included in the total confract amount. The audit cost
will be deducted by the County from progress payments to the Contractor, The audit cost shall
also be included In all change orders and all contract renewals and extensions.

Exception: The above application of one quarter {1/4)} of one percent fee assessment shaill not
apply o the following contracts: (&) IPSIG contracts; (b} contracts for legal services; {c}
contracts for financlal advisory services; (d) auditing contracts; (e} facility rentals and lease
agreements; (f) concessions and other rental agreements; (g} insurance contracts; (h) revenue-
generating confracts; (1) confracts where an IPSIG is assigned at the time the contract is
approved by the Conmimission; (j) professional service agreements under $1,000; (k)
management agreements; (I) small purchase orders as defined in Miami-Dade County
Administrative Order 3-2; (m) federal, state and local government-funded grants; and (n)
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade Couniy Board of
County Comumnissioners may authorize the inclusion of the fee assessment of one quarter
{1/4) of one percent in any exempted contract at the time of award,

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempled
above. The Miami-Dade County Inspector General is authorized and empowered {o review
past, present and proposed County and Public Health Trust contracts, transactions, accounts,
_ records and programs. In addifion, the inspector General has the power fo subpoena
' Page 19 of 24
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witnasses, administer oaths, require the production of records and monitor existing projects-and
. programs.  Monitoring of an existing project or program may include a report concerning
" whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reasonableness of proposed change orders to the Contract. The Inspector General s
empowered 1o retain the services of independent private sector inspectors general (IPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not fimited to project design, specifications, proposal
submittals, acfivities of the Contractor, its officers, agents and employees, lobbyisis, Couniy
staff and elected officials to ensure compliance with contract specifications and to detect fraud
and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents available to
the inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Contractor's.
possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
periain to performance of the contract, including, but not limited to original estimate files, change
order esfimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subconiractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal and contract documents,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
and suppotting documentation for the aforesaid documents and records.

ARTIGLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Coniractor agrees to comply, subject to applicable professional standards, with the provisions
of any and alt applicable Federal, State and the County orders, statutes, ordinanges, rules and
regulations which may pertain to the Services required under this Agresment, incitiding but not
fimited to:

aj) Equal Employment Opportunity (EEQ), in compliance with Executive Order 112468 as
amended and applicable to this Contract. _ ,

b) Miami-Dade County Florida, Department of Smali Business Development Participation
Provisions, as applicable to this Contract. -

c) Environmental Protection Agency {(EPA), as applicable to this Contract.

d) Miami-Dade County Code, Chapter 11A, Adicle 3. All contractors and subconiractors
performing work in connection with this Contract shall provide equal opportunity for
employment because of race, religion, color, age, sex, national origin, sexual
preference, disability or marital status. The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demotion or ftransfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for fraining, including apprenticeship. The Confracior agrees to post in
conspicuous place available for employees and applicanis for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, of
other authority having jurisdiction over the work setting forth the provisiops of the
nondiscrimination law. '

&) "Conflicts of Interest” Section 2-11 of the Gounty Code, and Ordinance 01-199.
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f Miami-Dade County Code Section 10-38 “Debarment”.

a) Miami-Dade Cohnty Ordinance 99-8, codified at 11A-60 et. seci. of Miami-Dade Code
pertaining to complying with the County's Domestic Leave Ordinance.

h} Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

Notwithstanding any other provision of this Agreement, Contractor shall not be required
pursuant to this Agreement to take any action or abstain from taking any action if such action or
abstention would, in the good faith determination of the Contractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not limited to Jaws and regulations
requiring that Contracior conduct its operations in a safe and sound manner.

ARTICLE 34. NONDISGRIMINATION

" During the performance of this Contract, Confractor agrees © not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, matrital .
status, age or national origin, and will take affirmative action o ensure that they are afforded

equal employment opportunities without discrimination. Such action shall be taken with
" reference 1o, but not limited fo: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or refraining, including apprenticeship and on
the job fraining.

By entering into this Confract, the Contracior atiesis that it is hot in violation of the Americans
with Disabilities Act of 1990 {and related Acis)} or Miami-Dade County-Resohufions No. R-385-95.

" If the Contracior or any owner, subsidiary or other firm affiliated with or related to the Contractor

. is found by the responsible enforcement agency or the County 1o be in violation of the Act or the
Resolution, such violation shali render this Contract void: This Contract shall be void if the
Contractor submils a false affidavit pursuant t¢ this Resolution or the Contracior violates the Act
or the Resolution during the term of this Confract, even If the Coniractor was not in violation at
the time it submitted its affidavit.

ARTICLE 35. CONFLICT OF INTEREST
The Contractor represents that:

a) No officer, director, empioyee, agent, or other consuitant of the County or a member of

: the immediate family or household of the aforesaid has directly or indirecily received or
been promised any form of benefit, payment or compensation, whether tangxb!e or
intangible, in connedlion with the grant of this Agreement.

b) There are no undisclosed persons or entities interested with the Contractor in this
Agreement. This Agreement is entered inio by the Contractor without any connection
with any other entity or person making a proposal for the same purpose, and withoui
colfusion, fraud or conflict of interest. No elected or appeinted-officer or official, director,
employee, agent or other consultand of the County, or of the State of Florida (including
elected and appointed. members of the legislative and executive branches of
government}, or & member of the immediate family or household of any of the aforesaid:

i} is interested on behalf of or through the Confractor directly or indirecily in any
manner whatsoever in the execution or the performance of this Agreement, or in the
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services, supplies or work, to which this Agreement reiates or in any portion of the
revenues; of

i} is an employes, agent, advisor, or consultant to the Contractor or to the best of the
Contractor's knowledge any subcontractor or supplier to the Contractor

Neither the Contractor nor any officer, direcior, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which is In conflict with the Contractor’s
faithfu! performange of ifs obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written nofice, in advance, which identifies all the individuals
and entities invelved and sefs forih in detaif the nature of the relationship and why it is in
the County's best interest to consgent {o such relationship.

" The provisions of this Arlicle are supplemental fo, not in lieu of, alf appiicable laws 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 stricter standard
shall apply.

In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acquires Information which may indicate that there may be an actual or apparent
violation of any of the above, Contractor shall promptly bring such information to the
attention of the County's Project Manager. Contractor shall thereafter cooperate with the

" . County's review and investigation of such information, and comply with the instructions

Conlractor recelves from the Project Manager in 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:

.é}

by

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

which refers to the Counly, or the Work being performed hereunder, unless the
Contractor first oblains the written approval .of the County. Such approval may be
withheld. if for any reason the County belleves that the publication of such informafion
wouild be harmful fo the public interest or Is in any way undesirable; and

Communicate in any way with any contractor, department, board, agency, comrnission -
or other organization or any person whether governmental or pnvate in connection with

“the Services to be performed hereunder except upon prior written approval and

instruction of the County; and

Except as may be required by law, the Contracior and ils employees, agents,
subconfractors and suppliers will not represent, directly or indirectly, that any product or
service provided by the Centractor or such parties has been approved or endorsed by
the County.

ARTICLE 37. BANKRUPTCY

The County reserves. the right to ferminate this contract, i, during the term of any contract the
Contractor has with the County, the Contracior becomes involved as a deblor in a bankruptcy
proceeding, of becomes involved in a reorganization, dissolution, or liquidation proceeding, or if
a trustee or receiver is appoinied over all or a substanfial portion of the property of the
. Gontractor under federal bankruptey law or any state Insclvency law.
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ARTICLE 38. GOVERNING LAW
- This Contract, including appendices, and all matters relating to this Contract (whether in

contract, statute, tort (such as negligence), or otherwise) shall be governed by, and construed in -
accordance with, the laws of the State of Florida, Venue shall be Miami-Dade County.

© ARTICLE 39. COUNTY USER ACCESS PROGRAM {UAP}

a) User Access Fee

Pursuant to Miami-Dade County Budget Ordinance No. 03-192, this Contract is subject to a
user access fee under the County User Access Program (UAP) in the amount of two percent
{2%). All sales resulfing from this Coniract, or any contract resuiting from the solicitation
referenced on the first page of this Contract, and the ulilization of the County Contract price and
the terms and conditions identified herein, are subject to the two percent (2%} UAP. This fee
applies to all Contract usage whether by County Depariments or by any cther governmental,
quasi-governmental or not-for-profit entity.

The Contractor providing goods or services under this Contract shall invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete

- payment for the goods and/or services specified on the invoice. The County shall retain the 2%
UAP for use by the County io help defray the cost of the procurement progrant. Contractor
participation in this invoice reduction portion of the UAP is mandatory.

" b) Joint Purchase

‘Only those entities that have been approved by the County for participation in the County’s Joint
Purchase and Entity Revenue Sharing Agreement are eligible {o ulflize or receive County

"~ Coniract pricing and terms and conditions. The County will provide o approved entities a UAP

Participant Validation Number. The Contractor must obtain the pariicipation number from the

_ entity prior to filling any order placed pursuant o this Section. Contractor pariicipation in this
joint purchase poriion of the UAP, however, Is voluntary. The Coniracior shall notify the ordering

entity, in wntmg, within 3 work days of receipt of an order, of a decision o decline 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
ordering entity prior to shipping the goods.

The County shall have no liability 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
placed directly by the ordering entity with the Contracior and shall be paid by the ordering enfity
less the 2% UAP. )

c) Confractor Compliance

If a Contractor fails to comply with this Arficle, that Contractor méy be considered in default by
the County in accordance with Article 24 of this Contract.
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ARTICLE 40. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the:term,
fermination canceliation hereof. Accordingly, the respective obiligations.of the Cootracior
and the Co Aderthis. Agreenient, which by naft ilg-¢ '

sancellation orexpiration thereof;skiall survive terminétis

IN WITNESS WHEREOF, the parties have: exeouted this Agreement effective as of the confract
date hereln above setforth..

Cbntracior _ Miami-Dade County
G, / ZT . " By
: -Name\%&‘” \'0‘ et - Name:
Title: Title:
Date:
Attest: -
Clerk of the Board

Approved as {o form

.and legal sufficlency

“IELKA T HERNANDEZ |

%y COMMISSION # DU922082 . Em—— : _
SRRE ME;NRES September 01,2013 Assistant Gounty Attomey

C (mn 393,13153 M&NWM
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‘ Appendix A S

Scope of Services

1. Background '
Miami-Dade County, hereinafler referred to as the County is contractlng for professional

polygraph examinations and related services for the Miami-Dade Corrections and Rehabilitation,

- Police, Transit and Public Works and Waste Management Departrents. These services will

primarily be utifized by Miami-Dade Corrections and Rehabilitation (MDCR}) for pre-employment
_selection processes and expert testimony in support of examinations.

MDCR utilizes the polygraph examination services as an integral component of the background
and investigative procedure of the pre-employment selection process. Employees of MDCR
hold positions of trust in the law enforcement community and have access fo sensitive and
protected information. It is imperative that applicants considered for employment with MDCR
are above reproach. The County is responsible for conducting background investigations on
potential employees to ensure that only the most quallfied applicants are hired into positions of
trust. The purpose of these Services is to evaluate whether said applicants are accepiable
candidates.

2. Qualificg_t_ioﬁ Requirements .

A Minimum Quasliification Requirement
The Contractor's Polygraph Examiners that will provide Services reguested hersin
shall be cerlified graduales of an American Polygraph Association (APA) accredited
school. )

B. Preferred Qualifications
The Coniractor warrants that it meets, and will contmue to maintain tc the County's
satisfaction, the following: :

1) Hold active memberships with the American Polygraph - Association, Florida
Polygraph Association, and/or American Association of Police Polygraphists, and
should remain active for the ferm of any coniract issued as g resull of this
Solicitation including extensions and renewals thereof.

2) Possess at least five (5) years of experience in providing deception detection
examination services with specific knowledge of, intermogation techniques for pre-
employment screenings and law enforcement investigations.

3) Have facility(ies) where polygraph examinations will be performed located within
Miami-Dade County.

3.  Services to be Provided
The Contractor shail:

1) Conduct, as further defined herein, pre-employment polygraph examinations,
specific area of inguiry polygraph examinations, and re-examination of applicants
with inconclusive results, in accordance with MDCR's established policies and
procedures for the pre-employment selection process. The examinations will
include, but not be limifed 1o, questions in the following areas:

»  Falsification of Application
+  Education/Employment History

Rev, 8/22/12
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Fired/Forced 1o Resign
Arrests/Convictions

Driving Record
Undetected/involvement in Crime
Use of Drugs

SalefPurchase of Narcotics

Use of Marijuana

Theft from Employers

Gambling

Excessive Debt

Ulterior Mofivas

Application fo Other Governmental Agencies
Additional Information

Gang Affiliation

Social Media Affiliation

Inmate Association

Design the pre-employment po!ygraph examinaiion format to be utilized. The
County reserves the right to review and approve examination format prior to its

implementation. The County further reserves the right fo modify examination

format at any time during the term of any agreement issued as a result of this
solicitation. _

Conduct all polygraph examination services between the hours of 8:00 a.m. - 5:00
p.m., Monday through Friday. The County may requesi that Services be
conducied oulside of these hours {i.e., evening and wesekend howrs), when

. deemed necessary by the Counly. Polygraph examinaticns shall only be

4)

5)

administered to applicants exclusively authorized by the County’s Project Manager.
Contractor shall reguire a Counly issued examination notification letter and a valid
drivers’ ficense with picture from each applicant, prior to examination.

Administer a second and third chart run, ‘as deemed necessary by Contractor, in
support of examiner's findings. Admissions by applicant relating to a deception
area shall be provided in writing, to the Contractor. The Contractor shall attach the
applicant’s written admission statement fo the compréhensive written report for

submission to the County. Applicant’s refusal to provide a written admission to a
_deception area identified by the Contractor shall also be noted in the written report,

as applicable. -

Provide technical assistance in support of the Services listed herein, to include
consultation with the County's Project Manager, as deemed necessary by the
County. The Coniractor shall be available for telephone. consultations, meetings,
etc. between the hours of 8:00 a.m. — 5:00 p.m., Monday through Friday. The
County reserves the right to contact the Contractor during evening hours {(after
5:00 p.m.) and/or weekends.

Conduct repest pre-employment polygraph examination as directed and scheduled
by the County. Prior to administering the repeat examination, the Gontractor shalf
check to determine if scheduled applicant was previously-administered a polygraph
examination within the past 60 days and notify the County of any found. The

: = " 'Rev. 822112
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County will determing if re-tesiing is required. If the County defermines that the
applicant is not to be retested, then a copy of the previous test results shall be
submitted to the County at no additional cost.

7) Administer specific area of inquiry polygraph examination fo applicants identified by
the County, The County will provide the Contractor with a list of apphcants who
have been notified of, and scheduled for, a specific area of inguiry polygraph
examination. The applicant listing will also contain the specific area(s) of concem
that the Coniractor shall explore in detail with each applicant. The Gounty reserves
the right to approve the examination questions 1o be utilized in the specific area of
inquiry polygraph prior to each examination. Conftractor shall ensure that the
examiner who performed the pre-employment polygraph examination shall not

. perform the specific area of inquiry polvgraph examination, unless specifically.
requested by the County.

8) Provide expert festimony in support of examinations at deposiiions, pra-tm%l
meetings and civil administrative hearings which may be required as a result of
Servicas provided.

9) Provide a quality control mechanism for determining if any Counfy scheduled

- applicant or non-scheduled examinee requesting testing for. the purpose of an
~employmeni appeal or dispute, has been previously administered a polygraph
examination by the Contractor. The Contractor shall refrain from administering any
-examination, prior to consultation with, and guidance from, the County.

10) Maintain confidentiality on all aspects ¢f the Services rendered.

11)Perform quality assurance level. reviews in  accordance with  industry
" recommendations and aceeptabie standards of practice. .

12} Provide related services as requested by the County.

Polygraph Examiner Background Screening
The Contractor shall comply with the following tasks in providing the Services:

Conduct an annual criminal background check on each employee providing Services listed

‘herein. Prior to commencing work, Contracior shali furnish to County’s Project Manager

proof of background screening completed on Contractor’s employees performing Services.
Thereafter, information on background screenings conducted shall be provided fo the

‘County’s Project Manager annually, and upon reguest. The County reserves the right {o

reject any proposed employee based on background check information andior in

. accordance with Article 12 of the Agreermnent.

Administrative and Related Services
The following administrative services shall be performed by the Contractor:

1) Designate a Project Manager who shall serve as liaison between the County and
the Contractor on all matters relating to the Services listed herein.

2} Ensure the maintenance and calibration of the equipment utilized o render the
Services listed hereln, as required by manufacturing specifications and industry

Rev. 8/22/12
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~ recommendations. Service records depicting equipment caljbration and service
maintenance performed shall be preserved for the duration of any contract issued
as result of this solicitation and shall be provided to the County mthm 48 hours of

request.

The Confractor shall have back-up testing equipment available in order o parform
the Services listed herein without interrupfions resulting from equipment faflure or
malfunction.

3) Uﬁlizé the most technologically advanced polygraph examination equipment, but
no less than analog equipment to include the following measurement componenis:

i. Thoracic respiration
ii. Abdominal respiration
iii. Electro dermal

iv. Cardio

The County prefers that the Contractor ufllize an aclivity monitor {motion sensor)
when conducting polygraph examination services,

4) Ensure each applicant is addressed in & professional manner at all times during
required testing.

5) Provide 1o, and secure from, each applicant a signed "Waiver Form” prior to
conducting any polygraph examination. The. Contraclor shall not administer the
polygraph examination to any applicant. that refuses to sign Waiver Form. The

" Cantractor shall advise the County’s respective Project Manager of applicant’s
refusal.

E 8) Maintain all applicants’ records; to include name, date of examination, examiner's -

notes and specific examination(s) administered. Such information shall be
available at the facility where examination was conducted for review by the County

at any time. In addition, the Contractor shall maintain a complete file of each.

applicant for at least 5 years from the daie of the completed polygraph
- examination. Such records shall be made available to the County within 48 hours
-of request.

7} Facility{ies) utilized in performing the Services listed herein shall be of sufficient
sizé to accommodate the number of applicants scheduled at any one time, and
include adequate waiting and parking areas. The facllity’s examination rooms shalf
be isolated from high passage areas, promoting a quiet environment with minimal
distractions during festing. '

The County reserves the right to conduct unannounced vislis of the Contractors
facility(les} performing the Services in order to monitor for strict compliance with, and
enforcement of, requ:rements herein.

| Writte_n Ren_orts and Reporting Req:.iirements
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A. Examination Resuitls
The Contracior shall submit to the County’s Project Manager a fact based written
comprehensive report within ten (10} working days affer the completlon of each

polygraph examination.

The report shall include, but not be limited 1o, the following information for each applicant:

i. Full name, address and telephone numbet;

ii. Social Security number, date and place of birth;

iil. Examination date; and beginning and ending.fime of polygraph examination;

iv. Examiner's name and signature;

v. Copy of applicant’s signed Waiver Forim; and

vi. Polygraph test results to include administration of second and third chart runs, as

applicable.

B. Stafistical Reports
The Contractor shall also provide semi-annual and annual statisfical repoﬁs at the
request of the. County. Reporis shall be in the format, and contain the data fields,
fequested by the County. Reports shall include, but not be limited to: a) the number of
applicants tested, b) the number of applicants tested by gender, race and ethnicity,
and c) the resuits for all applicants fested.

Work Order Asmg_ments

When the need arises, the County WIH prepare a Work Order assignment and provide the
Contractor with information regarding the anticipated applicants o be examined, All work
to be performed under any contract, as a resuit of this Solicitation, requires that the County
issue 2 Work Order. The Contractor shall contact the County within twenty-four (24) hours
of receipt of Work Order assignment to acknowledge and discuss specifics of examination
requests, The County, at its sole discretion, may modify, -suspend, or cancel the Work
QOrder at any time and shall only pay for work actually performed by the Coniractor.

The Contracior shall administer pre-employment polygraph examinations o all applicants,
as assigned through County issued Work Orders, within ten {10) working days from receipt
of Work Order, unless otherwise approved by the: County.

Upon establishment of a Work Order, a "No Show’ is defined-as: 1) applicant whe fails fo

aftend scheduled examination within 30 minutes of appointment time, and the County fails

fo cancel the appointment by noon on the previous business day or, 2} the County fails to
provide a replacement applicant for examination within 30 minutes of the schedulad
examination time. The County reserves the right to fill any scheduled examination time,
including those for which the Contractor would otherwise charge the County for a No-
Show, by providing a replacement applicarzt at any. time up to 30 minutes - affer the
scheduled appointment tima.

' Rev. 8/22/12
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APPENDIX B

Price Schedule

Contractor’s Rates

$ 115.00
Repeat Examination for Pre~Empiﬁym§nt Polygraph Examination - $ 115.00
Specific Area of inquiry Polygraph Exarnination $ 115.00
No Show Fee ' : . %0
| Hourly Expert Testimony (as folfow-up fo examination) &0
Notes:
1. All rates shall be guaranteed for the contract term. Any extension periods exercised pursuant to Article 5 of the

Agreement will be at the then current rates.

The Contractor shall be paid for the services pursuant to the rates specified above.

The Gounty will not compensate or make any payments to the Coniractor for out-of-pocket expenses.

Rates shall be all-inclusive. No "add-on" charges for Services shall be accepted.

The Counfy makes no guarantee with respect to the actual amount of work te be perfermed under this Contract.

GEWN

Updated 8/24/2012
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MIAMIDADE

Memorandum

Date: July 5, 2012

To: Miriam Singer, CPPO
Assistant Director
Internal Services Department

From: Maria Garballeira \M/?
Procurement Contracting Officer

Chairperson, Evaluation/Selection Committee

Subject: Report of Evaluation/Selection Committee for RFP No. 831: Polygraph Examination
Services

The County issued a solicitation to obtain proposals for professional polygraph examinations and
related services for Miami-Dade Corrections and Rehabilitation (MDCR), Police, Transit and Public
Works and Waste Management Departiments. These services will primarily be utilized by MDCR for
pre-employment selection processes and expert testimony in support of examinations. The solicitation
allowed for the selection of up to two firms to provide the services.

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

Committee meeting dates:
June 20, 2012 (kick-off meeting)
July 3, 2012 (evaluation meeting, scoring, and recommendation)

Verification of compliance with contract measures:
A Small Business Enterprise (SBE) selection factor was assigned to this solicitation. Jurney &
Associates, Inc. qualified for the selection factor.

Verlflcatlon of compliance with minimum qualification requirements:

The solicitation had minimum qualification requirements which were reviewed by the Cha:rperson and
Alourdes Pierre and Bernard Jean-Mary of the client department MDCR. All of the proposers met the
requirements.

Local Certified Service-Disabled Veteran’s Business Enterprise Preference:
Veteran’s Preference was considered in accordance with the applicable ordinance. None of the
proposers qualified for the preference. g

Summary of scores:
The final scores are as follows:

Proposer Technical Selection Price Total Price
g Score Factor Score  Score Combined Submitted
Score
(max.425) (max. 42.5) (max.75)  (max. 5425) (for 5-year term)
1. Jurney & Associates, Inc. 400 40 70 510 $1,066,875

2. Slattery Associates, Inc. 415 .0 67 482 $1,211,100
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Memo to Miriam Singer
Report of Evaluation/Selection Commitiee for RFP No. 831, Polygraph Examination Services
Page 2 .

The Committee decided not to hold oral presentations as the proposals did not require further
clarification.

Local Preference:
Local Preference was considered in accordance with applicable ordinance, but did not affect the
outcome.

Negotiations:

The Committee recommends that the County enter into negotiations with the two proposing firms,
Jurney & Associates, Inc. and Slattery Assoclates, inc. Although, the aforementioned firms were the
only two proposals received, both firms were rated within 95%. The following individuals will participate
.in the negotiations:

Annie Perez, Acting Manager, Internal Services Department
Florencio Boucourt, Sergeant, Miami-Dade Paolice Department
Bernard Jean-Mary, Invesiigator, Miami-Dade Corrections and Rehabilitation

Consensus Statement:

The Committee determined that the recommended firms, Jurney and Associates, Inc. and Slattery
Assodciates, Inc. have the required qualifications, experience, technical capacity, and frained examiners
to effectively perform polygraph examination services fo meet the needs of the County. Both firms offer
key professional examination personnel whose credentials include college-and post graduate
education, past law enforcement and military experience, serving as adjunct professors and cerlified
instructors in the field of criminology, investigations and research, and membership fo various
professional associations. In addition, the firms hold a history of successful outcomes serving as expert
witnesses in federal and state courts as substantiated in their proposals. The firms provided a well
developed and task-appropriate approach to the required services.

Moreover, the firms have a proven track record of performing professional polygraph examination
services for fong-term clients including comparable large public and private entities. Jumey and
Associates, Inc. currently contracts with the Cities of Miami Beach and Coral Gables and Brandsmart
USA, and Slattery Associates, Inc. currently contracts with the Cities of Doral and Sunrise.

Copies of the score sheets are attached for each Committee member, as well as a composiie score
sheet. -

Attachmen{

Approved 7 :

/ %gg«... zu% 7&4&2{
Miriém Singer ¢ Dafe

Director -
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RFP NO. 831

POLYGRAPH EXAMINATION SERVICES

EVALUATION OF PROPOSALS
COMPOSITE
SELECTION PROPOSERS
CRITERIA ’
Jurney & A;’Sslage;y
Assoclates, Inc. oclates,

Inc.

Proposer's relevant experience,

gualifications, and past performance in 138 145

providing the type of services requested in

this Solicitation

Relevant experience and qualifications of

key personnel, including key personnel of

subcontractors, that will be assigned to this 143 148

project, and experience and qualifications

of subcontractors

Proposer's approach to providing the 74 73

services requested in this Solicitation

Quality Assurance/Management of services

Total Technical Poinis
(Totaf of technical rows)

Total Price Points

Salection Facto
(10% of the fotal evaluation poinls earned on the
“cal north

Veteran's Preference
(5% of the fotal evaluation poinis eamed on the
fechinical portion)

TOTAL POINTS
{Technica! + Price)

Ranking

 SIGNATURE:

PRINT NARE:
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RFP NO. 831
POLYGRAPH EXAMINATION SERVICES

EVALUATION OF PROPOSALS

BERNARD JEAN-MARY {MDCR}

SELECTION PROPOSERS
CRITERIA ' Jurney & Slattery
Associates, | Associates,

inc. - Inc.

Proposer’s relevant experience, gualifications,

and past performance in providing the type of 25 30

services requested in this Solicitation

Relevant experience and qualifications of key

personnel, inciuding key personnel of

subcontractors, that will be assigned to this 25 28

project, and experience and quaiifications of

subcontractors :

. |Proposer's approach to providing the services 15 15

requested in this Solicitation

Quality Assurance/Management of services

Total Technical Points
{Total of technical rows ehove)

Total Price Points

Selection Factor
{10% of the fotal evaluation points earned on the fechnical
porfion}

Veteran's Preference
(5% of the {otal evaluation points eamed on the technical
portion)

TOTAL POINTS
{Technical + Price)

THERe12
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RFP NO. 831
POLYGRAPH EXAMINATION SERVICES

EVALUATION OF PROPOSALS

SGT. FLORENCIO BOUCOURT, MDPD

SELECTION PROPOSERS
CRITERIA Jumey & Slattery
Associates, | Associates,

inc. inc.

Proposer's relevant expetience, gualifications,

and past performance in providing the type of 30 30

services requested in this Solicliation

Relevant experience and qualifications of key

personnel, including key personnel of :

subcontractors, that will be assigned to this 30 30

project, and experience and qualifications of

subcontractors

Proposer's approach to providing the services

reqguested in this Solicitation 15 . 15

Quality Assurance/Management of services

Tetal Technical Points
{ Total of technical rows above)

Total Price Points

15 13

Selection Factor
{10% of the total evaluation points eamed on the fechnical
portion)

8.5 9

Veteran's Preference
(5% of the fotal eveluation paints earned on the technical
portion)

TOTAL POINT
{Technical + Price)

TrERi2
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RFP NG. 831
POLYGRAPH EXAMINATION SERVICES

EVALUATION OF PROPOSALS

LT. ADRIANNE BYRD (MDPD}

Total Price Poinis

Selection Factor
porfion’}
Veteran's Preference

{5% of the fotal evalualion points earned on the fochnical
portion )

TOTAL POINTS
(Technical + Price)

{10% of the fotal evaluation points eamed on the fechnical

SELECTION PROPOSERS A
CRITERIA Jurney & Slaftery
Associates, | Assoclates,

Inc. Ine.

Proposer's relevant experience, qualifications,

and past performance in providing the type of 30 30

services requested in this Solicitation

Relevant experience and gualifications of key

personnel, including key persotinel of

subcontractors, that will be assigned to this 30 30

project, and experience and qualifications of

subcontractors

Proposer's approach {0 providing the services 15 15 .

requested in this Solicitation -

Quality Assurance/Management of services

Total Technical Points
(Tofal of technical rows above)
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RFP NO. 831
POLYGRAFPH EXAMINATION SERVICES
EVALUATION OF PROPOSALS

ALOURDES PIERRE (MDCR)

SELECTION ) PROPOSERS e
CRITERIA Jurnoy & Slattery
Associates, | Associates,
Inc. Inc.

Proposer's relevant experience, qualifications,

and past performance in providing the {ype of 23 5

services requested in this Solicitation AR

Relevant experience and qualifications of key

personnel, including key personnel of

subcontractors, that will be assigned to this 28 30
_|project, and experience and qualifications of

subcontractors

Proposer’s approach fo providing the services 15 15

requested in this Solicitation :

Quality Assurance/Management of services

Total Technical Points
{Tetal of technical rows above}

Seciacfion Factor
{10% of the total evaluation poinis earned on the technicel

Veteran's Preference
{5% of the fotal evaluation poinis earned o the technical
: ‘portion) :

TOTAL POINTS
{Technical + Price)
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|SELECTION PROPOSERS

RFP NO. 831
POLYGRAPH EXAMBATION SERVICES

EVALUATION OF PROPOSALS

JON WESLEY (PRD)

CRITERIA Jurney & Slattery

Associates, | Associates,
Inc. Inc.

Proposer's relevant experience, qualifications,
and past performance in providing the type of
services requested in this Solicitation

30 30

Relevant experience and qualifications of key
personnel, Including key personnel of
subcontractors, that will be assigned to this
project, and experience and qualifications of
subcontractors

30 36

Proposer's approach to providing the services

requested in this Solicitation 14 13

Quality Assurance/Management of services

Total Technical Points
{Total of technical rows above)

Total Price Poinis 14 12

Selection Factor
{10% of the tofal evaluation points eamed o the technical

portion }

Veteran's Preference
(5% of the tofal evaluation poinis eamed on the fechnicel
portion)

TOTAL POINTS
{Technical + Price) .




Memorandum @

Date: June 13, 2012
To; Those Listed Below
From: Carlos A. Gime

Mayor

Subject:  Appointment of Selection mmittee for Miami-Dade Police Department
Request for Proposal (RFP) for Polygraph Examination Services — RFP No. 831.

In accordance with Administrative Order 3-34, | am hereby appointing those listed below as
the Selection Committee for Miami-Dade Police Department Request for Proposal for
Polygraph Examination Services — RFP No. 831.

Selection Committee

Maria Carballeira, CPPB, ISD (Non-Voting Chairperson)
Lt. Adrianne Bryd, MDPD

Sgt. Florencio Boucourt, MDPD

Bernard Jean-Mary, MDCR

Alourdes Pierre, MDCR

Jon Wesley, PROS

Maria Fajardo, MDT (Alternate)

You are directed to assist me in the selection process considering the factors delineated
in the solicitation. If you are unable to participate in the selection process, contact this
office through Small Business Development (SBD) by memorandum from your
department director documenting the reason why you cannot participate. Only in cases
of dire urgency may you be excused from participation.

Each Selection Commitiee member shall be responsible for evaluating, rating and
ranking the proposals based on the criteria and procedure contained in the solicitation.
The Selection Committee will meet to review the written proposals. If required, the
Selection Committee will select firms to make oral presentations to the Selection
Committee at a properly noticed public hearing. If proposers are invited to make oral
presentations, the Selection Committee may re-rate and re-rank the proposals based
upon the written documents combined with the oral presentation. You may utilize staff
of the issuing department and the using agency to conduct a preliminary review of the
proposals for responsiveness. All requests for responsiveness determinations shall be
made in writing by the issuing department to the County Attorney’s Office.

The alternate committee member will serve only in the event of an approved
substitution. No substitution of commitiee members shall be allowed after the first
official meeting of the committee. The Internal Services Department (ISD} may
substitute the chairperson to ensure the appropriate level of staffing expertise as
deemed necessary to accommodate the needs of this solicitation.
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Selection Committee
Page 2

Upon completion of the evaluation process, the Selection Committee Chairperson shall
prepare and submit a memorandum to include a narrative of the evaluation and
justification of the recommended firm(s) with attach supporting documentation which
MUST include the following information:

Name of firm(s)

Quality Rating Score

Price

Adjusted Score (if applicable)
Committee's Overall Ranking

This report should be submitted to me through 1SD for review and consideration.

As a matter of administrative policy and to maintain a fair and impartial process, all
individuals appointed to the Selection Committee (including the Chairperson) and staff
are instructed to refrain from discussing the solicitation with prospective lobbyist and/or
consultants. Selection Committee members are reminded that in accordance with the
Cone of Silence Ordinance 98-106, they are restrictions on communications regarding
the solicitation with potential proposers, service providers, lobbyists, consultants, or any
member of the County’s professional staff. Violation of this policy could lead to
termination of County service.

All questions must be directed to the staff contact person designated by the issuing
department. ‘

¢ Lester Sola, Director, ISD
James Loftus, Director, MDPD
Tim Ryan, Director, MDCR
Jack Kardys, Director, PROS
Ysela Llort, Director, MDT
Jack Osterholt, Deputy Mayor/Director, SPEED
Mario Goderich, Assistant Director, Business Affairs/SPEED

Selection Committee

Maria Carballeira, CPPB, ISD (Non-Voting Chairperson)
Lt. Adrianne Bryd, MDPD

Sgt. Florencio Boucourt, MDPD

Bernard Jean-Mary, MDCR

Alourdes Pierre, MDCR

Jon Wesley, PROS

Maria Fajardo, MDT (Alternate)
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SELECTION COMMITTEE

POLICE DEPARTMENT
REQUEST FOR PROPOSAL
POLYGRAPH EXAMINATION SERVICES
RFP NO. 831
Maria Carballeira, CPPB
{Non - Voting Chairperson) —— - -— - — -
Masters in
Organizational
Lt. Adrianne Byrd Black | Leadership, Bachelors
Police Lieutenant MDPD 1994 Female in Economics None 305-471-1945
Sgt. Florencio Boucourt Hispanic
Police Sergeant MDPD 1992 Male High School Diploma None 305-471-2565
- Masters Degree in

Bernard Jean-Mary Black Business Life Insurance
Investigator MDCR 1888 Male Administration (Inactive) 786-263-3257
Alourdes Pierre Black | Bachelors in Criminal
Administrative Officer 2 MDCR 1982 Female Justice .None 786-263-6222

' Training and

. Evaluation,

Jon Wesley White | Bachelor of Science in] Examination
Human Resource Manager PROS 1993 Male Business Development | 305-755-7866
Maria Fajardo
Personnel Specialist 3 Hispanic
(Alternate) MDT 1990 | Female Bachelors Degree None 786-469-5470
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Memorandum

To:  Honorable Chairman Joe A. Martinez
and Members, Board of County Commissioners

8?7

From: Charles Scurr, Executive Director
Date: November 15, 2012

Re: CITT AGENDA ITEM 7A:

RESOLUTION BY THE CITIZENS’ INDEPENDENT TRANSPORTATION TRUST
(CITT) RECOMMENDING THAT THE BOARD OF COUNTY COMMISSIONERS
(BCC), AUTHORIZE COMPETITIVE CONTRACT AWARDS AND CONTRACT
MODIFICATIONS, IN THE AMOUNT OF $9,200.00, FOR PURCHASE OF GOODS
AND SERVICES, PROCESSED BY THE INTERNAL SERVICES DEPARTMENT
(ISD) ON BEHALF OF MIAMI-DADE TRANSIT (MDT), AND AUTHORIZING THE
USE OF CHARTER COUNTY TRANSPORTATION SURTAX FUNDS (MDTASD -
BCC Legislative File No. 121898)

On November 15, 2012, the CITT voted (8-1) fo forward a favorable recommendation to the
Board of County Commissioners (BCC) for the approval of the above referenced item, CITT
Resolution No. 12-100. The vote was as follows:

Hon. Linda Zilber, Chairperson — Aye
Paul J. Schwiep, Esq., 1st Vice Chairperson — Absent
Hon. Anna E. Ward, Ph.D., 2nd Vice Chairperson — Aye

Christopher Benjamin, Esq. — Absent Joseph Curbelo — Aye
Glenn J. Downing, CFP® — Aye Peter L. Forrest — Nay
Alfred J. Holzman — Aye Prakash Kumar — Aye
Miles E. Moss, P.E. - Aye Hon. James A. Reeder — Aye

Marilyn Smith — Absent

cc.  Alina Hudak, Deputy Mayor/County Manager
Bruce Libhaber, Assistant County Attorney
Miguel Gonzalez, Assistant County Attorney

’787



