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Memorandum &

Date: December 2, 2014
To: Honorable Chairworman Rebeca Sosa Agenda Ttem No. 8(F)(2)
and Members, Board gf-€eunty Commissioners
From: Carlos A. Gimen a
Mayor ,'i‘{ﬂ” /’

Subject: Recommendation fo Award: erations and Management Agreement with the
Humane Society for Operation 8f the County's South Dade Animal Services Clinic for
the Animal Services Department

Recommendation

It is recommended that the Board of County Commissioners {Board) waive competitive bidding
procedures for purchase of goods and services pursuant to Section 5.03(D) of the Home Rule Charter
and approve the award of Contract No, BW9805-0/15 Operations of the County’s South Dade Animal
Services Clinic (Clinic) with the Humane Society of Greater Miami, Dade County Sociely for
Prevention of Cruelty to Animals, Adopt-A-Pet and Pet Rescue, Inc. (Humane Sociely), a Florida not-
for-profit corporation, for the County-owned property located at the South Dade Government Center.

On July 3, 2012, the Board adopted Resolution R-583-12 directing the Mayor to develop a pregram
with the goal of the County’s Animal Services Department (ASD) becoming a "No Kill" shelter. At the
forefront of the “No Kill" strategy is the critical, unmet need for free and low cost sterilization services
for privately owned dogs and cats, as well as free-roaming community cats and ASD's rescued
animals. In accordance with that resolution, this recommendation will increase ASD’s surgical
capacity and allow for strategic use of the Clinic to offer free high-volume spay/neuter services
exclusively for income-gualified owners of privately-owned dogs and cats as well as free-roaming
community cats and ASD rescued animals,

The Humane Society has been providing services at the South Dade Government Center for over Six
years. The Humane Saciety had a lease that covered the use of the land and trailer at this location.
In addition to the surgical services to be provided, this Operations and Management agreement will
continue to allow the Humane Society to utilize the land and trailer on the site under similar
requirements as the now expired lease. The Humane Society will continue to offer spay and neuter
services for paylng customers at the Clinic. While this recommendation is being submitted as a bid
waiver, a Request for Information (RFI) process was conducted fo acquire information and feedback
from animal care organizations. Details of this process and the rationale for recommending this
agreement as a bid waiver are discussed in the Background section.

Scope

The services provided under this contract are countywide in nature. The property is located in County
Commission District 8 (Commissioner Lynda Bell), 10710 S.W. 211 Street, Cutler Bay, Florida,
These services are only available to Miami-Dade County residents.

Fiscal Impact and Funding Source

The fiscal impact to ASD for the one-year agreement term for the spay-neuter services is $600,000;
however, the Humane Society will pay an annual operations and management fee to Miami-Dade
County for facility maintenance of $24,516. The funding from this agreement shall only suppott the
income-qualified spay and neuter services.
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Department . Allocation Funding Source Contract Manager
Animal Services $600,000 - General Fund Virginia C. Diaz
Total $600,000 o

Track Record/Monitor
Maria Carbaileira Is the 1SD Procurement Contracting Officer responsible for the management of the
agreement.

Delegated Authority

If this item is approved, the County Mayor or County Mayor's designee will have the authority fo
exercise, at thelr discretion, modifications, subsequent extensions in accordance with the terms and
conditions of the operations and management agreement, and exercise the cancellation provision.

Vendor Recommended for Award

Awardee : Address Principal

Humane Society of Greater Miami,
Dade County Society for Prevention | 16101 West Dixie Highway
of Cruelty to Animals, Adopt-A-Pet North Miami Beach, FL

and Pet Rescug, Inc.

Laurie Hoffman, CEO

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. Thers
were no adverse findings relating to Contractor responsibifity. This information is being provided
pursuant to Resoiution R-187-12, In addition, the County has no record of negative performance
issues with the Humane Society of Greater Miami, Dade County Society for Prevention of Cruelty to
Animals, Adopt-A-Pet and Pet Rescue, Inc. as a tenant at subject property.

Applicable Ordinances and Contract Measures
e The two percent User Access Program provision does apply.
« The Small Business Enterprise Bid Preference and Local Preference do not apply.
e The Living Wage Ordinance does not apply.

Background
A Request for information (RF1) was issued by the Internal Services Department (ISD) on behalf

of ASD on November 26, 2013 and was re-issued on December 11, 2013 to garner additional
responses. The purpose of the RFI was to acquire information and feedbhack from animal
welfare experts and veterinarians on the best use and programming for the Clinic for high-
- volume spay/neuter services with a goal of achieving in excess of 13,000 surgeries per year,
ASD and ISD staff reviewed the four responses to the RFI and determined that two
organizations, the Humane Society of Greater Miami and Target Zero, Inc., located in
Jacksonville, FL, had the capacity to provide the required services. County staff met with
representatives of these organizations to review each response and conduct a review of their
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solutions for transportation, outreach and marketing to the community. A decision was made to
award to the Humane Society given the not-for-profit organization's experience and past
performance in - successfully developing, launching and sustaining a mid-volume anima
lifesaving program in our community. The Humane Society has served Miami-Dade County for
over 78 years. The County funding will provnde for approximately 7,400 surgeries, of which cats
will be 45% and dogs 55%, exclusively to income-qualified pet owners. The Humane Society will
continue to perform approximately 5,800 surgeries for an overall goal of 13,000 surgeries. The
remaining balance of funds will be utilized for additional surgeries.

Vi

Alina T. Hudak
Deputy Mayor




TO: Honorable Chairwoman Rebeca Sosa DATE: December 2, 2014
and Members, Board of County Commissioners

FROM: R. A, Cudvas, I, SUBJECT: AgendaTtemNo. 8(F)(2).
County Attorney :

Please nate any items checked.

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

4 weeks notification to munieipal officials required prior to public
hearing

Decreases revenues or increases expenditures witheut balancing budget
Budget required
Statement of fiscal impact required

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

No corumittee review

/ Applicable legislation requires more than a majority vote (i.e., 2/3’s V/,
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 [tem No. 8(F){2)
Veto 12-2-14

Qverride

RESOLUTION NO.

RESOLUTION WAIVING COMPETITIVE BIDDING AND
BID PROTEST PROCESSES BY A TWO-THIRD VOTE OF
THE BOARD MEMBERS  PRESENT; AWARDING
OPERATING AND MANAGEMENT AGREEMENT
CONTRACT NO. BW9805-0/15 TO THE HUMANE SOCIETY
OF GREATER MIAMI, DADE COUNTY SOCIETY FOR
PREVENTION OF CRUELTY TO ANIMALS, ADOPT-A-PET
AND PET RESCUE, INC. IN THE AGGREGATE NOT-TO-
EXCEED AMOUNT OF $600,000.00 TO OBTAIN SPAY &
NEUTERING SERVICES, AND FOR AN ANNUAL
OPERATIONS AND MANAGEMENT FEE PAYMENT TO THE
COUNTY OF $24,516.00 AND AUTHORIZING THE COUNTY
MAYOR OR DESIGNEE TO EXECUTE SAME AND
EXERCISE ANY RENEWAIL, CANCELLATION OR OTHER
CONTRACT RIGHTS CONTAINED THEREIN; AND
DIRECTING THE COUNTY MAYOR OR DESIGNEE TO
PROVIDE EXECUTED COPY OF OPERATING AND
MANAGEMENT AGREEMENT TO THE PROPERTY
APPRAISER’S OFFICE

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: by a two-
third (2/3) vote of the members present finds it is in the best interest of Miami-Dade County to
waive the competitive bidding and bid protest processes as set forth in Section 5.03(D) of the
Home Rule Charter, Sections 2-8.1, 2-8.3 and 2-8.4 of the Code of Miami-Dade County and
Implementing Order 3-38; awards the Operations and Management Agreement Contract No.
BW9805-0/15 to the Humane Society of Greater Miami, Dade County Society for Prevention of
Cruelty to Animals, Adopt-A-Pet and Pet Rescue, Inc. in the aggregate not to exceed amount of

$600,000.00 to obtain spay and neutering services and for an annual operations and management
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fee payment to the County of $24,615.00; authorizes the County Mayor or designee to execute

said contract, in substantially the form attached hereto and made a part hereof, and exercise any

renewal, cancellation or contract rights contained therein; and directs the County Mayor or

designee to provide to the Property Appraiser’s Office an executed copy of said contract within

thirty (30) days of its execution.

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:

Rebeca Sosa, Chairwoman

Bruno A. Barreiro
Daniella Levine Cava
Audrey M. Edmonson
Barbara J. Jordan
Dennis C. Moss
Xavier L. Suarez

Esteban L. Bovo, Jr.
Jose "Pepe" Diaz
Sally A. Heyman
Jean Monestime
Sen. Javier D. Souto
Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 2" day

of December, 2014. 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.

Approved by County Attorney as
to form and legal sufficiency.

Eduardo W. Gonzalez

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

HARVEY RUVIN, CLERK

By:
Deputy Clerk




MIAMI-DADE COUNTY, FLORIDA Contract No. BW9B05-0/15

-Operations and Management Agreement for
The County’s South Dade Anlmal Services Clinic
Contract No, BW9805-0/156

This Operations and Management Agresment {"Agreement”) made and entered Into as of this

day of by and betwsen the Humane Socioty of Groator
Miami, ade Gounty Soclety for Preventlon of Cruelty to Animals, Adopt-A-Pet and Pet Rescus,
Inc., a non-profit corporation organlzed and exlsting under the laws of the State of Florlda,
having Hts principal offico at 16101 West Dixle Highway, North Miaml| Beach, FL 33160
(hereinafter referred to as the "Contractor), and Miaml-Dade County, a political subdivigion of
the State of Florida, having lis principal offlce at 111 N.W. 1st Street, Miaml, Florlda 33128
(hereinafter referred io as the "County™),

WITNESSETH:

WHEREAS, the County owns the land whereln the South Dade Animal Services Clinic
(“Clinic™) facllity s located, consisting of a leased modular building, at the Scuth Dade
Government Center, located at 10710 S\W, 211 Street, Gutler Bay, Florida, and seeks to
continue to operate the Clinle to its fullest capacity; and

WHEREAS, the Coniractor has offered to operate the Clinle as a high volume spay and
neutering faciiity, on a non-exclusive basls, that shall conform to the Scope of Services
{(Appendix A); and all assoclated attachments, Incorporated hereln by reference; and the
requirements of this Agresment; and,

WHEREAS, the Contractor has submitted a written response to the County's Request
for Information (RFI) dated January 7, 2014, herelnafter referred to as the "Coniractor's RFI
Response" which is incorporated herein by reference; and,

WHEREAS, the County desires to progure from the Contractor such animal welfare and
spay and neutering services for the County, In accordance with the terms and conditions of this
Agreement;

~ NOW, THEREFORE, In conslderation of the muiual covenants and agreements hereln
contained, the parties hereto agres as follows:

Page 1 of 27
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MIAMI-DADE COUNTY, FLORIDA Contract No, BW9805-0/15

ARTICLE 1. DEFINITIONS

The following words and expresslons used in this Agreement shall be construed as follows,
axcept when |t is clear from the context that another meaning is Infended:

a}

The word “Clinic” shall mean Miami-Dade County's South Dade Animal Services Clinic
facilty, a 2,880 square foot moduiar bullding, malntained by the Animal Services
Departmeni, physically located at 10710 S.\W. 211 Street, Cutler Bay, Florlda 33189,

The word "Contract” or "Agreement” to mean collectively these terms and conditions,
the Scope of Services (Appendix A}, Price Scheduls {Appendix B), South Dade Animal
Services Clinle Inventory Llsting, provided as the County's onslte Clinle inveniory
(Appendix C), RFt No. 81a, and all other appendices and attachments hereto.

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

The words "Contract Manager’ to mean Mami-Dade County's Director, Internal
Services Department, or the duly authorlzed representative designated to manage the
Contract,

The word "Contractor! to mean the Humane Soclety of Greater Miami, Dade County
Soclety for Prevention of Cruelty to Animals, Adopt-A-Pet and Pet Rescue, Inc, and iis
parmitted successors and nssigns,

The word "Days" to mean Calendar Days,

The word "Deliverabies” to mean all documentatlon and any ltems of any nature
submlited by the Contractor to the County’s Projact Manager for review and approval
pursuant fo the terms of this Agreement.

The word "directed", “"regquired”, "permitted”, “ordered", "designated”, "selected”,
"prescribed” or words of llke import fo mean respectzvely, the direction, requlrement
parmisslon, order, deslgnatlon, selection or prescription of the Gountys Project
Manager; and similarly the words "approved", acceptabls", “satisfactory”, "equal,
"necessary”, or words of like Import to mean respectively, approved by, or acceptabie or
satlsfactory to, equal or pecessary In the oplnton of the County's Project Manager, ‘

The words "Extra Work" or "Additional Work" to mean additions or deleticns or
modiflcations to the amount, type or value of the Work and Servlces as required In this
Contract, as directed and/or approved by the County.

The words "Project Manager” to mean the County Mayor or ihe duly authorlzed
representatlve deslgnated to manage the Project,

The words "Scops of Services® to mean the document appended hereto as Appendix A,
which detalls the work o be performed by the Contractor.

The word "subcontractor” or “subconsudtant” to mean any person, entity, firm or
corporatfon, other than the employees of the Contractor, who furnishes labor and/or
materials, In connection with the Work, whether directly or indirectly, on behalf and/or
under the direction of the Contractor and whether or not in privity of Contract with the
Oontraotor

The word "Work", "Services" "Program" or "Project" tc mean all matters and things
roqulred to be done by the Contractor in accordance with the provisions of this Gontract,

Page 2 of 27

Rev. B/20/14




MAMI-DADE COUNTY, FLORIDA ‘ ' Contract No. BWg805-0/15

ARTICLE 2, ORDER OF PRECEDENCE

If there Is & conflict betwesn or among the provislons of this Agreement, the order of
pracedence |s as follows: 1) these terms and conditions, 2) appendices o these terms and
conditlons (the Scope of Services {Appendix A), Price Schedule {Appendix B}, and South Dade
Animal Cilnle Inventory Listing (Appendix C) 3) the Contractor's Response to BF] No. §1a and
any assoclated attachments thereod, and the Confractor's Response, '

ARTICLE 3. RULES OF INTERPRETATION

a)

Raferences to a specifiod Artlcle, saction or schedule shall be censtrued as reference to
that specified Article, or section of, or schedule to this Agreement unless otherwise
Indlcated,

Reference to any agreement or other Instrument shall be deemed to include such
agreemant or other Instrument as such agreement or other instrument may, frem time to
time, be modifted, amended, supplemented, or restated in accordance with its terms,

The terms "hersof', “hereln®, "herelnafter", "hersby®, “herewith", "hereto", and
"nereunder” shall be deemed to refer to this Agreement,

The tltles, headings, captions and arrangements used in these Terms and Conditions
are for conventence only and shall not be deemed to imit, amplify or medlify the terms of
this Contract, nor affect the meaning thereof.

ARTICLE 4, NATURE OF THE AGREEMENT

a)

by |

This Agreement incorporates and includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable to the matters contalned in
this Agreement. The parties agree that there are no commitments, agresments, or
tunderstandings concerning the subject matter of this Agreement that are net contained
in this Agreement, and that this Agreement contains the entire agreement between the
parties as to all matters contalned hereln. Accordingly, It s agreed that no deviation
from the terms herecf shall be predicated upon any prior representations or agreements,
whether oral or written. it ls further agreed that any oral representations or medlfications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modifled, altered or amended only by a written amendment duly executed by both
partles hereto or thelr authorized representatives,

The Contractor shall provide the services set forth in the Scope of Services, and rendar
full and prompt cooperation with the County in alt aspects of the Services performed
hereunder,

The Contractor acknowledges that this Agreement requires the performance of alf things
necessary for or incldental to the effectiva and complete performance of all Work and
Services under this Contract. All things not expressly mentionad in this Agreement but
necessary to earrying out its intent are requlred by this Agreement, and the Coniractor
shall perform the same as though they were specifically mentloned, described and
dellnsated.

The Contractor shall furnish-all labor, materlals, tools, supplies, ana other tems requlred
to perform the Work and Services that are necessary for the completion of this Contract,

Pagae 3 of 27
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MIAMI-DADE COUNTY, FLOHIDA Contract No. BW9805-0/15

All Work and Services shall be aocompiished at the direction of and o the satisfaction of
the County's Project Manager.

) The Contracter acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to implement any
and all changes in providing Services hereunder as a result of a policy change
implemented by the County. The Contractor agrees te act in an expeditious and fiscally

- sound mannet in providing the County wlth Input regarding the time and cost to
implement said changes and In executing the activilles required to implement said
changes.

ARTICLE 5, USE

The Contractor shall manage and operate the Clinic, at the rates and upen the covenants and
conditions as set forth In this Agreement. The Contracter shall net conduct any business nor
provide any services nor sell any ltem or product without the prior written approval of the
County, Any sales by the Contractor of services or ltems not speclfically authorized In writing by
the County may constitute a default, Contractor shall conduct its business at alf times in
accordance with this Agreement. The Coritractor shall use the Clinie, as Identified In Appendix
A, Scope of Service, only for the provision of high volume spay/neuter services and wellness
initlatlves and accepts such facility In its “as-is" and "where-Is" condition, at the execution of this
Agresment.

ARTICLE 6. GOVERNMENTAL APPROVALS

If any governmental liconse or permit shall be required for the proper and lawful condust of the
Services, or any part thereof, the Contractor, at ts expense, shall duly procure and thereafter
maintain such license or permit and submit the same to inspection by the County, Contractor
shal] at all times comply with the terms and conditions of each lleense and pormit,

ARTICLE 7. CONTRACT TERM

The Contract shall bacome effective on the date Indicated on the flrst' page of this Agresment
and shall continue through the last day of the twelfth month. The Gounty reserves the right to
exercise lis optlon o exiend this Contract for up o one hundred-gighty (180) calendar days
beyond the current Contract perlod and will notify the Contractor In writlng of the extension.
~ This Contract may be extended beyond the Inltial one hundred-elghty (180) calendar day

extension perlod by mutual agreement between the County and the Contractor, upon approval
by the Board of Gounty Commissioners,

ARTICLE 8. NOTICE REQUIREMENTS

All notices required or permltted under this Agreement shall be In writing and shall be deemed
sufficiently served If dellvered by Registered or Cerilfled Mail, with return recelpt requested; or
delivered personally; or delivered via fax or e-mail (If provided below) and followed with delivery
of hard copy; and In any case addressed as follows:

- Page dof 27
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MIAMI-DADE COUNTY, FLORIDA Contract No. BW9805-0/15
(1} iothe County

a) tothe Project Manager:

Miami-Dade County

Animal Services Depariment

7401 NW 74 Street

Medley, FL 33135

Aftention: Virginia C. Diaz, Chief
Administrative Services & Licensing
Office: (305) 418-7151

Fax: (305) 805-1619

E-mail: VCDIAZ@miamidade. gov

and,
b) tothe Contract Manager:

Miami-Dade County

intemal Services Department, Procurement Management Division
111 N.W. 1% Street, Suite 1375

Miami, FL 33128-19874

Attention: Assistant Director

Phone: (305) 375-23863

Fax: (305) 375-2316

E-maii: sihger@miamidade.gov

(2} To the Contractor

Humane Society of Greater Miami, Dade County Society for Prevention of
Cruelty to Animals, Adopt-A-Pet and Pet Rescue Inc.

16101 West Dixie Highway .

North Miami Beach, FL 33160

Attention: Laurie Hoffman, Executive Director

Phone:  305-749-1815

Fax: 305-696-4434

E-mail:  laurie@humanesocietymiami.org

Either party may at any time designate a different address and/or contact person by giving
nhotice as provided above to the other party. Such notices shall be deemed given upon receipt
by the addressee.

ARTICLE 9. PAYMENT OF_ OPERATIONS AND MANAGEMENT FEE BY THE
CONTRACTOR

In consideration of the use of the Clinic, Contractor does hereby covenant and agree to pay to

the County without deduction or set off of any kind the sum of $2,043.00 per month, as

@\k guaranteed operations and management fee, or may be paid in one (1) lump sum of

o $24,616.00. Payment of the guaranieed monthly operations and management fee shall
W commence on the Contract effective date.

The Contractor shall send payment to the Céunty as follows:

Page 5 of 27
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MIAMI-DADE COUNTY, FLORIDA - Contract No. BW9805-0/15

Animal Services Department
7401 NW 74 Street

Mediey, FL 33185

Attentlon: Virglrda C. Diaz, Chief

{Chacks shall be made payable to the "Mlaml-Dade County Animal Services Department”.)

ARTICLE 10. MAINTENANCE

The Confractor hereby agress to use reasonable care to prevent damage 1o the Clinic and fo
properly malntain the facility, both Inside of the clinie, and outside, Including the parking lot
surrounding the facllity. Stch maintenance shall Include, but not be limited to, keeping in good
repalr and condltlon any and all utllitles, utlilty Iines, furniture, fixtures, and squiprment, and
provide sufficlent janitorlal services to keep the Clinic sanliary and free of any pest, vermin,
and/or diseases, '

Except for electrlcal service, the Contractor agrees to place any and all other ulilitles in Its own
name, and promptly pay such utilities on a.timely basis. The County will involce the Contractor
monthly for the electrical cost of the Cllnic. The Contractor agrees to promptly inform the
County, of any lssues and/or concerns with any of the fumlture, fixtures, and equipment In the
Clinie, inctuding, hbut not limited to any damaged, broken, lost, or missing items. Furthermore,
the Contractor agrees to inform the County of any issues and/or concerns regarding the Cilnic’s
surrounding parking iot area. Additlonally, the Coniractor agrees 1o be responsible for any and
all damage to the Clinle that may arise during the term of this Agresment, or which Is otherwise
caused by any of Its officers, employees, guests, vendors, contractors, and/or subcontractors,

The parties further agree that the upon the effect date of this Agreement, County has certain
furniture, fixtures, and equipmernt in the Clinic, which the Contractor hereby agrees to malntain,
and keep in geod order and repalr. Such furniture, fixtures, and equlpment are listed In
accordance with the Appendix C - South Dade Animal Services Clinle Inventory Listing,
attached hereto, and incorporated hereln by this reference.

ARTICLE 11, SECURITY

The Contractor hereby acknowledges and agrees that it Is selely responsible for any and all
socurily pertaining to the Clinle,  Should at any time, and for any reason, the Coniractor
determine that security, and/or additional security, Is needed to protect any of its employees,
guests, agents, contractors, and/or subcontractors, and/or the personal property belonging to
any ot ail of them, then it Is understood that Contractor shall hire and malntaln such security to
adequately protect such persons and/or property.

ARTICLE 12. PAYMENT FOR SERVICES BY THE COUNTY/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requlrernenis and has asked such
questlons and conducted such other inquiriés as. the Contractor deemed necessary In order to
delermine the price the Contractor wili charge to provide the Work and Services o be
performed under this Contract. Tho compensatlon for all Work ancd Services performed under
this Contract, Including all costs assoclated with such Work and Services, shall be in
accordance with Appendix B ~ Price Schedule. The Contractor Is allotted thirty (30) days from
the confract effective date for project start-up and date when performance peticd shafl
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MIAM!-DADE COUNTY, FLORIDA | Contract No, BW980S5-0/15

commence, The 'Co'unty shall have no obligation to pay the Contractor any additienal sum In
excess of this amount, except for a change and/or medification to the Contract, which is
-approved and execuisd in writing by the County and the Contractor, :

All Setvices undertaken by the Contractor before County's approval of thls Contract shafl be at
the Contracior's risk and expense.

ARTICLE 13, PRICING
Pricos shall remaln firm and fixed for the term of the Contract. Any extension petiod prlces will
be determined pursuant to Appendlx B — Price Schedule. However, the Contractor may offer

incentive discounts to the County at any time during the Contract term, Including any renewal or
axtension thereof,

ARTICLE 14. METHOD AND TIMES QF PAYMENT

The Contractor agrees that under the provisions of this Agreement, as relmbursement for those
actual, reasonable and necessary costs incurred by the Contractor, which "are directly
attributable or properiy allocable 1o the Servicss, the Contractor may bii the County perlodically,
but not more than once pser month, upon invoices certified by the Contractor pursuant to
Appendix B ~ Price Scheduls, Upon written request from the Confractor, an advance payment
of up 1o twenty percent (20%) of the contract award may be authorized by the County to defray
start-up costs. The advance payment should be requested within thirty (30) days of the
Contract’s effective date and shall be accompanied by a Dellverables Plan, The Deliverables
Plan must detall how the advanced funds will be expended to start up the conlracted operations
for the high volume spay:newler services consistent with the Scope of Services contalned
hereln. The detailed plan must Include the specific dellverables and milestones with appropr!ate
backup documents. :

The advance payment request will be deducted from the total contract value for this project. The
remalning balance will be used to reimburse the Contractor for services rendered consistent
with the coniractual benchmearks for high volume spay/meuter services, Prior to the
disbursement of any funds, the Contractor shall submlf to the County a completed authorized
signature - form, denoting the names and slgnatures of all persons authorized o sign
relmbursement packages, ¢hecks and contracts for all start-up purchases,

All Involces shall be taken from the books of account kept by the Contractor, shall be supported
by coples of payroll distrloution, receipt bills or other documents reasonably required by the
County, shall show the Gounty's coniract number, and shall have a unique Inveice number
assigned by the Contractor, 1t Is the policy of Mlaml-Dads County that payment for ail
purchases by County agencles and the Public Health Trust shall be made in a timely manner
and that Interest payments be made on late payments. In accordance with Florlda Statutes,
Sectlon 218.74 and Section 2-8.1.4 of the Mlaml-Dade Gounty 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 Involce. The time at which. payment shall be due to smail businesses shall be thirty
{(30) days from receipt of a proper involee, All payments due from the County or the Pubiic
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 unpald balance,
Further, proceedings to resolve disputes for payment of abligations shali be concluded by final
written decision of the County Mayor, ‘or his or her designee(s), not later than sixty (80) days
after the date on which the proper invoice was received by the County or the Public Health
Trust,
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MIAMEDADE COUNTY, FLORIDA . ‘ Contract No. BW9805-0/15

In accordance with Mlaml-Dade County Implementing Order 3-8, Accounts Recelvable
Adjustments, If money is owed by the Contractor to the County, whether under this Gontract or
for any other purpose, the County reserves the right to retaln such amount from payment due by
GCounty to the Contractor under this Contract. Such retained amount shall be applied to the
amount owed by the Contractor to the County. The Contractor shall have no further claim to
such retalned amounts which shall be deemed full accord and satlsfaction of the amount due by
the County to the Contractor for the applicable payment due herein,

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

Miami-Dade County

Animal Services Department

7401 NW 74 Street

Mediey, FL 33136

Offico! (305) 418-7151

Fax: (305) 805-1619

Attentlon: Virginla G, Dlaz, Chief
Adminlstrative Services & Llcensing

The County may at any time deslgnate a different address and/or contact person by giving
written notice to the other party. Pursuant to Appendix A of this Agreement, In no event shall the
County make payments to the Contractor in excess of $600,000 dollars during the Initlal one
vear term of the Agreement, : '

ARTICLE 15. |NDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and . hold harmiess the County and lts officers, amployees,
agents and Instrumentalities from any and ali llabliity, losses or damages, Including altorneys’
fees and costs of defense, which the County or its officers, employees, agents or
instrumentallties may incur as a result of claims, demands, suits, causes of actions or
proceadings of any kind or nature arlsing out of, refating to or resulting from the petformance of
this Agreement by the Contractor or lis employees, agents, servants, partners principals or
subcontractors. The Contractor shall pay all claims and losses In connection therewith and shall
investigate and defend all claims, sulis or actions of any kind or nature in the name of the
County, where applicable, Including appellate proceedings, and shall pay all cosls, judgments,
and attorney's fees which may Issue theroon, 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 to indemnify, keep and save harmless and
defend the County or its officers, employees, agents and instrumentalities as herein provided.

Upor County's notification, the Contractor shall furnish to the Internal Services Department,
Procurement Management Divislon, Certiflcates of Insurance that Indicale that Insurance
caverage hHas been obtained, which meets the requirements as outlined below:

1, Worker's Compensation insurance for all employees of the Contractor as required by

Florida Statute 440,
2, .Commercial Ganeral Liabliity Insurance on a comprehenslve basls in an amount not less

than $500,000 combined single limit per occurrence for bodily injury and property

damage. Miami-Dade County must be shown as an additional insured with respect

o this coverage. The malling address of Mlami-Dade County 111 N.W. 1st Street,

Suite 1300, Miaml, Florida 33128-1974, as the certificate holder, must appear on
: Paga 8 of 27 :
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the certificate of insurance, '
3. Automoblle LIabIt%ty Insurance covering all owned non- owned and hired vehloles used

In cennection with the Services, In an amount not jess than $500,000 combined singie
limlt per cccurrence for bodily Injury and property damage.

4, The Contractor shall provide, or require its per dism veterinarians providing medical
servicss to have, Medleal Malpractsca Insurance In an amount not less than $250,000
per ¢laim.

The company must be rated no less than "A-" as to management, ahd no tess than "Class VI["
as to financlal strength by A.M. Best Company, Oldwick, New Jersey, ol lis equiva¥ent subject
to the approval of the County Risk Management Division,

OR

The company must hold a valld Florida Certificate of Authority as shown In the latest "List of All
Insurance Gompanles Authorized or Approved to Do Business in Florlda", Issued by the State of
Fiorlda Department of Financlal Services and are members of the Florlda Guaranty Fund.

Compliance with the foregoing requirements shall not relleve the Contractor of this liabllity and
obligation under this section or under any other section In thls Agreement,

Award of this Contract is contingent upon the receipt of the Insurance documents, as required,
within ten (10) buslness days, If the insurance cerlificate s received within the speclfied
timeframe but not in the manner prescribed in this Agreement, the Contractor shall have an
additional five {5) business days to submit a corrected certificate to the County, If the
Contractor fails to submit the required Insurance documents in the manner prescribed In this
Agresment within fifteen (15) buslness days, the Contractor shall be In default of the contractual
terms and condiilons and award of the Contract may be rescinded, unless such timeframe for
submission has been extended by the County,

The Contractor shall be responsible for ensuring that the Insurance certificates required In
conjunction with this Section remain In force for the duration of the contractual perlod of the
Contract, including any and all optlon years or extension petlods that may be granted by the
County. If Insurance certificates are scheduled to expire during the coniractual perlod, the
Contractor shall be responslble for submitting new or renewed insurance certiflcates 1o the
County at a minimum of thirty (30) calendar days In advance of such expiration, In the event
that expired certificates are not replaced with new or renewed certificates which cover the
contractual peried, the County shall suspend the Contract until such time as the new or renewed
certlflcates are recelved by the County In the manner prescrlbed herein; provided, however, that
this suspended petlod does not exceed thirty (30) calendar days. Thereafter, the County may,
at lts sole discretion, terminate this contract,

ARTICLE 16, NO LIABILITY FOR PERSONAL PROPERTY

All personal property placed or moved into, or about, the Clinle shall be at the risk of the
Contractor, or any of its officers, employees, guests, vendors, contractors, andfor
subcontractors for whom such personal property belongs. County shall not be lable to
Contractor, or any third party, for any damage fo sald personal property unfess caused by or
due to negligence of County, County's agents or employees, subject to all limitations of Florida
Statutes, Sectlon 768,28,
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ARTICLE 17, MANNER OF PERFOBMANCE

a)

The Contractor shall provide the Serviees described hereln In & compstent and
professlonal manner saflsfactory to the County In accordance with the terms and
conditions of this Agreement. The County shall be entitled to a satisfactory performance
of all Services described hereln and to full and prompt cooperation by the Gontractor in
all aspects of the Services. At the request of the County, the Coniractor shall promptly
remove from the project any GContractor's employes, subcontractor, or any other person
parforming Services hereunder, The Coniracior agrees that such removal of any of its
employess does net require the termination or demotion of any employee by the
Contractor,

The Contractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all c¢laims, sults, actions, damages and costs
(Including attorney’s fees and court costs) made against the County, ocourring on
account of, arising from or In connection with the rermoval and replacement of any
Coniracicl’s personnel performing services hereunder at the behest of the County,
Removal and repiacement of any Contractor's persennel as used in this Article shall not
require the termination and or demotion of such Contractor's personnel,

The Contractor agrees that at alf times It will employ, maintain and assign to the
performance of the Services a sufficlent number of competent and qualified
professionals and other personnel to meet the requirements 1o which reference Is
hereinafter made. The Centracter agrees to adjust its personnel staffing levels or to
replace any Hts personnel if so directed upoen reascnable request from the County,
shouid the County make a determination, in its sole discretlon, that said porsonnel
staffing Is Inappropriate or that any individual'ls not performing In a manner consistent
with the requirements for such g posltion. _

The Contractor warrants and represents that its personnel have the proper sklll, tralning,
background, knowledgs, experlence, rights, authorizations, Integrity, character and
licenses as necessaty to perform the Services described herein, In a competent and
professional manner,

The Contractor shall at ali tmes cooperate with the County and coordinate its respective
work efforis to most effectively and efflclently malntain the progress In performing the
Services.

The Confractor shall comply with ail provislons of all federal, state and ccal laws,
statutes, ordinances, and regulations that aro applicable o the performance of this
Agreement, -

ARTICLE 18, EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be consldersd to be, al all times, employees of the
Contractor under Its sole dirsction and not employess or agents of the County, The Contractor
shall supply competent employses. Miami-Dade County may require the Contractor to remove
an emplioyee It deems careless, Incompetent, Insubordinate or otherwise objectionable and
whose continued employment on County property is not In the best interest of the County. Each
employee shali have and wear proper ideniiflcation.

ARTICLE 19, INDEPENDENT CONTRACTOR RELATIONSHIP
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The Contractor ts, and shall ba, In the performance of all work services and agctivitlies 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 afl times, and In all places, be subject to the Contractor’s sole direction, supervision and
control, The Contractor shall exerclse control over the means and mannet In which [t and Its
employees perform the work, and In all respects the Contractor's relationship and the
retatlonship 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 20, AUTHORITY OF THE COUNTY'S PROJECT MANAGER

a) The Contractor hereby acknowledges that the County's Project Manager will determine
In the first instance ali questions of any nature whatsoever arislhg out of, under, or in
connection with, or in- any way related to or on account of, this Agreement Inciuding
without limitations: questions as to the value, acceptablllly and fitness of the Services;
gusstlons as to elthsr party's fuifiliment of its obllgations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Contracior's RFI
Respense, quesilons as to the interpretation of the Scope of Services; and clalms for
damages, compensation and losses. _

b) The Contractor shall be bound by all determinations or orders and shall promptly comply
with every order of the Project Manager, including the withdrawal or modiflcation of any
previous order and regardless of whether the Coniractor agrees with the Project
Managet's determination or order. Whera orders are given orally, they will be Issued in
writing by the Project Manager as soon thereafter as Is practicabte,

c) The Contractor must, in the fingl Instance, seek to rescive every difference concerning
the Agreement with the Projeot Manager, In the event thai the Contractor and the
Project Manager aré unable 1o resolve thelr difference, the Confractor may Inltiate a
dispute In accordance with the procedures set forth In this Article. Exhaustion of these
procedures shail be a condition precedant to any lawsuii parmitted hersunder.

d) In the event of such dispute, the parties to this Agreement authorlze the County Mayor
or deslgnes, who may not be the Project Manager or anyone associated with this
Project, acting personally, to decide all guestions arising out of, under, or in connectlon
with, or In any way related to or on gccount of the Agreement (including but not fimited to
claims In the nature of breach of contract, fraud or misrepresentation arlsing either
before or subseguent to execution hergof) and the declsion of each with respect to
matters within the County Mayor's purview as set forth above shail be conclusive, final
and binding on patties. Any such dispute shall be brought, If at all, before the County
Mayor within 10 days of the occurrence, event or act out of which the dispute arlges.

e) The County Mayor may base thls declsion on such assistance as may be desirable,
including advice of experts, but in any event shall base the decislon on an independent
and objective determination of whether Cantracior's perfermance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any declsion shall not be impaired or walved hy any
negotiations or settlements or offers made In connection with the dispute, whether or not
the County Mayor participated therelh, or by any ptlor declsion of others, which prior
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dectsion shall be desmed subject 1o review, or by any termination or cancellation of the
Agreement. All such disputes shall be submitted In wriing by the Contractor to the
County Mayor for a declsion, togsther with all evidence and other periinent information in
regard to such questions, in order that a fair and impartial declsion may be made.
Whenever the County Mayor Is entitled to exercise discretlon or Judgment or to make a
determination or form an opihion pursuant to the provisiens of this Article, such action
shall be fair and Impartlal when exerclsed or taken. The County Mayor, as approptlate,
shall render a deciston In writing and deliver a copy of the same to the Contractor,

- Except as such remedies may be lImited or walved eisewhere in the Agreement,
Coniractor resetves the right to pursue any remedies available ynder law after
axhiausting the provisions of this Artlele,

ARTICLE 21. MUTUAL OBLIGATIONS

a) This Agreement, including aftachments and appendices to the Agreement, shall
constitute the entire Agreement between the parties with respect hereto and supsrsedes
all previous communicaticns and representations or agreements, whether written or oral,
with respect to tho subject maiter hereto unless ackhowledged In writing by the duly
authorized representatives of both parties.

b} Nothing in thls Agreement shall be construed for the benefit, Intended or otherwlse, of
any third party that is not a parent or subsldiary of a party or otherwlse related (by virtue
of ownership conteol or statutory control) to a party.

c) In those sltuations where thls Agreemsent Imposes an Indemnity obligation on the
Contractor, the County may, at fls expense, elect to participate In the defense If the
County should so choose. Furtharmore, the County may at its own expense defend or
settle any such claims if the Contractor fafls to diligently defend such ‘claims, and
thereafter seek Indemnity for costs from the Contractor,

ARTICLE 22, QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall malntaln, and shalf require that its subcontractors-and suppllers maintaln,
complete and accurate records to substantlate compllance with the requirements set forth in the
Scope of Services. The Contractor and its subconfractors and suppliers, shall retain such
records, and all other documents relevant to the Services furnished under this Agreement for a
perlod of three (3) years from the expiration date of this Agreement and any extension thereof,

ARTICLE 23, AUDITS

The County, or its duly authorized representatives or governmental agencies, shall until the
expiration of three (3} years after the explration of this Agreement and any extension thereof,
have access fo and the right to examine and reproduce any of the Confractor's books,
documents, papers and records and of its subcontractors and suppllers which apply to al}
maiters of the County. Stch records shall subsequently conform to Generally Accepted
Accounting Principles requirements, as appllcable, and shall only address those transactions
related to this Agreament.

Pursuant to Section 2-481 of the Mlami-Dade County Code, the Contractor wili grant access to
the Cammission Auditor to all financlal -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
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adlequate documentation, and adequate procedures for determm%ng the ailowabillty and
allocabillty of costs,

ARTICLE 24, SUBSTITUTION OF PERSONNEL

in the event the Contractor wishes to substitute personnel for the key personnel identifiod by
the Contractor’s AR Response, the Contractor must notlfy the County In. writing -and request
wrégtein approval for the substitution at least ten (10) business days prier o effecting such
substitution,

ARTICLE 25, CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfor, 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 written
consent of the County,

AHTICLE 26, SUBCONTRACTUAL RELATIONS

a) It the Contractor will cause any pari of this Agreement to he performed by a
Subcontractor, the provislons of this Gontract will apply to such Subcontractor and lts
officers, agents and employees In all respects as if It and they were employses of the
Contractor; and the Contractor wiil not be in any manner thereby discharged from Its
obligations and llabllities hersunder, but will be llable hersunder for all acis and
negligence of the Subcontracior, lts officers, agents, and employees, as if they were
ampioyees of the Contractor, The services performed by the Subcontractor will be
sublect 1o the provisions hereof as If performed directly by the Contractor.

) The Contractor, before making any subcontract for any portion of the services, will
state In writing to the County the name of the proposed Subcontractor, the portlon of
the Services which the Subconfractor Is io do, the place of business of such
Subconiractor, and such other Information as the County may require. The County will
have the righi to require the Contractor not to award any subcontraot to & person, firm
or corporation dlsapproved by the County.

c) Before entering Into any subcontract hersunder, the Contractor will inform the
Subecontractor fully and completely of all provisions and requirements of this
Agreement relating either directly or Indirectly to the Services to be performed. Such
%ewéces petformed by such Subcontractor will strictly comply with the requirements of
this Contract.

d) In order to qualify as a Subconiractor satisfactory to the County, In addition to the other
requiraments herein provided, the Subcontractor must be prepared to prove to the
satisfaction of the County that It has the necessary facillties, skill and experlence, and
ample financlal resources {o perform the Services In a satisfactory manner, To be
consldered skllled and experianced, the Subcontractor must show to the satlsfaction 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 right to withdraw its consent to a subcontract if it appears to
the County that the subconfract will defay, prevent, or otherwise Impalr the
performance of the Cantracter's obligations under this Agreement. All Subcontractors
are reguired to protact the confidentiality of the County's and County's proprietary and
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confidential Information.  Contractor shall furnish to the County copies of all
subcontracts between Contractor and Subeontractors and suppilers heraunder, Within
each such subcontract, there shall be a clause for the benefit of the County In the
event the County finds the Contractor In breach of this Contract, permitting the County
to request completion by the Subconiractor of its performance obligations under the
subcontract.  The clause shall Include an optlon for the County to pay the
Subeontractor directly for the performance by such Subcontractor. Netwithstanding,
the foregaing shall neither convey nor imply any obligation or liebility on the part of the
County to any subcontractor hereunder as mors fully described herein,

ARTICLE 27.. ASSUMPTION, PARAMETERS. PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The GContractor understands and agress that any assumptions, paramsters, projections,
estimates and explanatiens presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predigtions of fufure events the Counly makes no
representations or guaranteas; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be respeonsible for conclusions to be drawn
therefrom; and any assumbtions, parameters, projections, sstimates and explanations shall not
form the basis of any claim by the Centractor, The Confractor accepis all risk associated with
using this informatlon,

ARTICLE 28, SEVERABILITY

If this Agreement contalns any proviston found to be unlawiful, the same shail be deemed to be
of no effect and shall be deemed siricken from thls Agreement without affecting the binding
force of this Agreement as [t shall remalin after omitting such provision,

ARTICLE 29, TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agreement If an indlvidual or corparation-or other entity
attempis fo meet Its contractusl obligation with the County through fraud,
misrepresentation or material mlsstatement.

o) The County may, as a further sanction, terminate or cancel any other contract(s) that
such individual or corporation or other entity has with the County and that such
Individual, corporation or other enfity shall be responsible for all direct and Indirect costs
assoclated with such terminatlon or cancellation, including attorney’s fses,

c) The foregoing notwithstanding, any individual, corporation or other entity which atiempts
io mest Ks contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County coniracting for up to five (5) years
in accordance with the County debarment procedures, The Contractar may be subject
to debarment for fallure to perform and all other reasons set forth in Section 10-38 of the
County Code,

d) Notwithstanding any ather rights contained hereln regarding cancellation and termination
provisions In this Agreement, slther party, at lis sole discretion, with or withoul cause,
may terminate this Contract upon sixty (60) days written notice to the ather parly
pursuant to Notice Requirernents In Artlcle 8, except that the Contractor shall not
terminate this Agreement pursuant to this provislon if the County has already exercised
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h)

~ it rights to enforce any termination, dispute or default provisions hereln,

In the event that the County exerclses lis right to terminale this Agreement, the
Contractor shall, upon recelpt of such notice, unless ctherwise directed by the County:

L
i

il

v,

stop work on the date speclfied in the notice (“the Effective Termination Date");

take such action as may be nacessary for the protectlon and preservation of the
County's materials and properly;

cancel crders;

assign fo the County and dellver to any locatlon designated by the County any non-
cancelable 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;

take no action which will increase the amounts payable by the County under this
Agresment; and

In the event that the County exsrcises lis right fo terminate thls Agreement, the
Contractor wifi he compensated as stated In the payment Articles herein for the:

i

portion of the Services completed In accordance with the Agreement up to the
Effective Termination Date; and

non-cancelable Deliverables that are not capable of use exceplt in the
performance of this Agreement and has been speciflcally developed for the scle
purpose of this Agreement, put not incerporated in the Services,

in the event that the Contractor exercises its right to terminate this Agreement, the
County reserves the right, upon receipt of such notice, to pursue any of the following
penalty provisions:

Requilre the return of all finished or unflhished documents, data studiss, surveys,
repotts prepared, consumables ahd eguipment secured by the Contractor with
County funds under this Agreement; and

The County may also, In its sole discretlon, recapture & proportionate amount of
funding under this Agreement ¥ expected performance levels under this
Agresment are not mat by the Gontrastor, in the County’s sole discretion.

All compensation pursuant to this Arilcle are subject {o audit,

ARTICLE 30. EVENT OF DEFAULT

a)

An Event of Default shall mean a breach of this Agreement by the Contractor. Without
limiting the generallty of the foregoing, and In addition to those Instances refetred fo
hereln ag a breach, an Event of Default shall Include the following:

the Contractor has not deliverad Dellverables on a timely basis,
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. the Contractor has refused or failed to supply snough proper!y skilled staff
‘ personnel;

il the Contractor has failed to make prompt payment to subcontractors or suppllers for
any Services;

iv. the Contractor has become insolvent (other than as interdicted by the bankruptoy
laws), or has assigned the proceeds received for the henefit of the Contractor's
creditors, or the Contractor has taken advaniage of any insolvency statute or
debt'or/oredltor law or |f the Contractor's affairs have been put in the hands of g
racalver;

v, lhe Contractor has failed to obtaln the approvai of the County where required by this
Agreamant;

vi. the Contractor has fajled o provide “adequate assurances" as required under
subsection b helow;

vil, the Centractor has falled In the representation of any warranties stated hetein,

b) When, In the oplnlon of the County, reasonable grounds for uncertalnty exist with
respect to the Contractor's abllity to perform the Services or any portlon thereof, the
County may request that the Contractor, withln the timeframa set forth in the County's
request, provide adeguats assurances to the County, in writing, of the Contractor's abllity
to perform In accordance with the terms of this Agreement. Unill the County recelves
such assurances, the County may request an adjusiment to the compensation recelved
by the Contractor for portlons of the Services which the Contractor has not performed,
In the event that the Contractor falls to provide 1o the County the requested assurances
within the presctibed timeframe, the County may:

| treat such fallure as a repudiation of this Agresment; and
Il resort to any remedy for breach provided herein or al law, including but not imited
to, taking over the performance of the Services or any part thereof el ther by ltself or
through others,
c) tn the event the County shall terminate this Agreement for default, the County or lis

deslgnated representatives may Immediately take possession of all applicable
equipment, materlals, products, documentation, reports and data,

ARTICLE 31, NOTICE OF BEFAULT - OPPORTUNITY TO CURE

It an Event of Default occurs In the determination of the County, the Gounty may so notify 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
terminated, Notwithstanding, the County may, in its sole discretion, allow the Contractor to
rectify the default to the County's reasonable satisfaction within a sixty (80) day period, The
County may grant an additlonal period of such duration as the County shall deem appropriate
without waiver of any of the County's rights hersunder, so long as the Contractor has
commenced curing such default and Is effectualing a cure with dillgence and continuity during
such sixty (60) day perlod or any other perlod which the County prescribes. The default notice
shall specify the date the Contractor shali discontinue the Services upon the Termination Date.

ARTICLE 32. REMEDIES IN THE EVENT OF DEFAULT
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If an Event of Default occurs, the Gontractor shall be llable fer all damages resulting from the
defauit, Including but not imited to:

a)
b)

c)

lost revenues;

the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the County for re-procurement of Services, Including
procurement and administrative costs; and ‘

such other direct damages.

The Contracior shall also remain liable for any fiabilitles and clalms related to the Gontractor's
default. The County may also bring any sult or proceeding for specific performance or for an
Injunction,

ARTICLE 33. PATENT AND COPYRIGHT INDEMNIFICATION

a)

The Centractor shall not Infringe on any copyrights, frademarks, service marks, trade
secrets, patent rights, other intellectiial property rights o any other third party proprietary
tights in the performance of the Work.

The Contractor warrants that ali Dellverables furnished hereunder, Including but not
limited to; equipment, programs, documentation, software, analyses, appiications,
methods, ways, processas, and the like, do not Inftings upon or viclate any copyrights,
trademarks, service marks, {rade sscrets, patent rlghts, othsr intellectual property rights
or any other third party proprietary rights,

The Contractor shall be Hable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, {rade secrets or any other
third party proprietary rights, by the use or supplylng of any programs, decumentation,
software, analyses, applications, metheds, ways, processes, and the llke, In the course
of performance or completion of, or In any way connected with, the Work, or the
County's continued use of the Dellverables furnished hereunder,  Accord! ngly, the
Contractor at lts own expense, ncluding the payment of atlorney's fees, shall indemnify,
and hold harmless the Gounty and defend any agtion brought against the County with
respect to any clalm, demand, cause of action, debt, or liabillty,

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
Contractor shail have the obiigation 1o, at the County's option to (i) modify, or require that
the applicable: subcontractor or suppller modify, the alleged infringing ltem(s) at its own
expense, without Impalring In any respect the functionality 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 [tem(s),

The Contractor shall be solely respensible for determining and Inferming the County
whether a prospective supplier or subcentractor Is a parly to any fitigation Involving
patent or copyright Infringemaent, service mark, trademark, viofation, or proptletary rights
claims or Is subject {0 any Injunctlon which may prohiblt it from providing any Dellverable
hersunder.  The Contractor shall enter into agreements with all suppllers and
subcontractors at the Contractor's cwn risk. The County may reject any Deliverable that
it belleves to be the subject of any such iltigation ot injunction, or If, in the County's
judgment, use thereof would delay the Work or be uniawful
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ARTICLE 34. CONFIDENTIALITY

a)

All Developed Works and other materials, data, transactions of all forms, financial
Information, documentation, inventlons, designs and methods obtained from the County
In connection with the Services performed under this Agreement, made or developed by
the Contractor or It subcontractors In the course of the performance of such Setvices,
or the resuits of such Services, or which the County holds the proprietary rights,
constitute Confldential Informatlon and may not, without the prior written consent of the
County, be used by the Contractor or Its employess, agents, subcontractors or suppllers
for any purpese other than for the benefit of the County, unless required by law, In
addition to the foregolng, all County employee Information and County flnanclal
informatlon shall be consldered Confldential Information and shall be subject to all the
requiremenis stated hereln.  Nelther the Confractor nor its employees, agents,
subcontractors or suppllers may sell, transfer, publish, disclose, display, license or
otherwlse make avallable to others any part of such Confidential Information without the
prior written consent of the County. Addltionally, the Contractor expressly agrees to be
bound by and to defend, Indemnify and hold harmless the County, and thelr officers and
ien(;pijgyec—zs from the breach of any federal, state or local law in regard to the privacy of
ndividuals,

The Contractor shall advlse each of its employees, agents, subcontractors and suppliers
who may be exposed to such Confidential Information of their obligatlon to keep such
information confidential and shall promptly advise the County in writing If It learns of any
unauthorized use or disclosure of the Confldentlal Information by any of s employees or
agents, or subcontractor's or suppller's employees, present or former, [n additlon, the
Contractor agress to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confldentlal Information, _

It is understood and agreed that in the event of a breach of this Article damages.may not
be an adeguate remedy and the County shall be entitled to Injunctive relisf to restrain
any such breach or threatened breach. Unless otherwise requested by the County,
upon the completlon of the Services performed hereunder, the Contractor shall
Immediately turn over o the County all such Confidentlal Information existing in tangible
form, and no coples thersof shall be retalned by the Contractor or Its employees, agents,
subcontractors or suppliers without the prior written consent of the County, A certlficate
evidencing compilance with this provision and signed by an officer of the Contractor shall
accompany such materlals,

ARTICLE 35. PROPRIETARY INFORMATION

As a political subdivision of the State of Florlda, Miaml-Dade County Is subject to the
stipulations of Florlda's Public Records Law.

The GContractor acknowledges that ali computer soflware In the County's possesslion may

constitute or contaln Information or materials which the County has agreed to protect as
proprietary Information from disclosure or unauthorized use and may also constitute or contaln
Information or materials which the County has developed at Its own expense, the disclosure of

which could harm the County's proprietary Interest thereln,
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During the term of the contract, the Contractor will not use direclly or indirectly for itseif or for
athers, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compllations, or other software which the County has developed, has
used or ls using, Is holding for use, or which are otherwise In the possession of the County
(herelnafter “Computer Software”), Ali third-party license agreements must aiso be honored by
the coniraciors and thelr embloyees, except as authotlzed 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 malnframe, minis, telecommunications, personal computers and any and
all Information technology software,

The Contractor will report to the County any information discovered or which is disciosed to the
Contractor which may relate to the Impropar use, publication, disclosure or removal from the
County's property of any Information technology software and hardware and will take such steps
as areg within the Contractor's authority to prevent Improper use, disclosure of removal,

ARTICLE 36, PROPRIETARY RIGHTS

a) The Confractor hereby acknowledges and agrees that the County retains all rights, title
and interesis In and to all materials, data, documentation and coples thersof 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, even If unfinished or In
process, as a result of the Sewvices the Contractor performs In connection with this
Agreemert, including alf copyright and other proptietary rights therein, which the
Contractor as well as its employses, agents, subcontractors and suppllers may use only
In connection with the performance of Services under this Agreement. The Contractor
shall not, without the prior written consent of the County, use such documentation on any
other project In which the Conlractor or its employees, agents, subcontractors 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 Agresment shall not be construed as publication In
derogation of the County's copyrights or other proprietary rights.

o) All rlghts, title and Interest in and to certaln inventions, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and
lts subcontractors specifically for the County, herelnafter referred to as "Developed
Works" shall become the properiy of the County.

¢} Accordingly, neither the Contractor nor Its employees, agents, subcontractors or
suppllers shall have any proprietary interest in such Developsed Works. The Developed
Works may not be uiillzed, 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, except as required for the Contractor's performance hereunder,

d) Except as otherwise provided In subsections a, b, and ¢ above, or elsewhera herein, the
Contractor and lts subconiractors and suppliers hereunder shall retain all proprietaty
fights In and to ali Licensed Software provided hersunder, thal have not been
customized to satisfy the performance criteria set forth In the Scope of Services.
Notwithstanding the foregoing, the Contractor hereby grants, and shall require that its
subcontractors and suppliers grant, It the Counly so desires, a perpetual, irrevocable
and unrestricied right and llcense to use, duplicate, disclogs and/or permit any other

person{s) or entity(les) to use all such Licensed Software and the assoclated
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speciﬂcations technical data and other Documentatlon for the operattons of the County
or entitles controlling, controlied by, under common control with, or afflliated with the
County, or organizations which may hereafter be formed by or become alfflliated with the
County. Such license speclfically Includes, but Is not limited to, the right of the County to
use and/or disclose, in whole or In part, the technical documentation and Llcensed
Software, including source code provided hereundet, to any person or entity outside the
County for such person's or entity's use In furnishing any and/or all of the Dellverables
provided hersunder exclusively for the County or entltles centrolling, controlled by, under
corrumon control with, or affifiated with the County, or organizations which may hereafter
be formed by or become saffiliated with the County. No such License Software,
specifications, data, documentation or related information shall be deemed io have been
given in confidence and any statement or legend to the contrary shall be void and of no

affect,

ARTICLE 37, YENDOR REGISTRATION/CONFLICT OF INTEREST

a)

Vendor Registration

The Contractor shall be & reglstered vendor with the County — Internal Servlces Department,

Procurement Management Division, for the duratlon of this Agreement.

In becoming a

Registered Vendor with Miami-Dade County, the Contractor confirms s knowledge of and
commitment to comply with the following:

1,

7

10,

11

12,

Mlaml-Dade County Ownership Disclosiire Affidavit 13, Environmemtally Accaptable Packaging
{Secilon 2-8.1 of the County Cods) (Resolution R-738-62)
Miami-Dade County Employment Disolostre Affldavit 14, W-9and 8109 Forms
{Secthon 2,68-1{d}(2} of the County Coda} {as requlred by the Internat Revenus Servlce)
flami-Dade Employment Drug-free Workplace 15, FEIN Number or Saclal Security Number
Certiffeation in order to establsh a flle, the Coniractor's Federal
{Secilon £-8,1.2(b) of the Counly Code) Employer Ideniiflcation  Number (FEIN) must ba
pravided, If ne FEIN exisls, the Soclal Sssurily Number
Miami-Dade Disabliity and Nondiserimination Affidavit of the owner or Individual must be provided, Thils
(Saction £-8,1.5 of the Counly Code) number becomes Confraclor's  “County  Vendor
Number”, To comply with Sectlon 119.071(6} of the
RMiami-Dade County Debarment INsolosure Affldavit Florida Siatutes relating to the collectlon of an
{Secifon 10.38 of the Colnty Cods) individual's Soclai Segurily Number, be aware thal the
Gourdy requests the Soclal Securlty Number for the
Miami-Dade County Vendor Obiigation ta Gaunly followlng purposes:
Affidtavit = |dentitication of Individual account records
(Seatlon 2-8.1 of the Counly Code) » To make payments to individual/Conkvactor for
0 d vided -
Miami-Dade County Code of Business Ethlos Affidavit %Oﬁfyan sarvices providad to Miami-Dae
(Sactlon 2-8,1()) and 2-11¢b)(1) of the County Codle through » Tax rgpgﬁing purposes
(6] and (9) of Ihe Counly Code and Seciion 2-11.1(c} of the » To provids & Unique |dentifier In the vendor
Counly Code) database that may be used for searching and
Mlami-Dade Counly Family Leave Affldavit soiling doparimontal rocordo
{Arficte V' of Chapler 11 of the Counly Cods) 18. Offico of the Inspector General
{Becllon 2-1076 of {he Gounty Code)
Miami-Dade County Living Wage Affidavit
(Seclion 2-8,9 of the Gounty Coda) 17, Smalt Business Enterprizes

Miami-Dade County Bomasiie Leave and Reporting
Affidavlt
(Arlfcle 8, Section 11A-60 11A-87 of Ihe County Cade}

Subcontracting Practioss
{Ordinance 87-35}

Subcontractor /Suppller Listing
{Ssotlon 2-8.8 of the County Code)

The County ehdeavors to obtaln the patlicipation of alf
smail business entarprises purstiant io Sections 2-8.2,
2-8,2,3 and 2-8,2.4 of the County Code and Title 45 of
the Coda of Federal Reguiations,

18, Anilfrust Laws

By acoeptance of any confract, the Coniractor agreas
to comply with all antitrust laws of the Unlted States and
the State of Florlda,
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b) Confllot of Interest

~ Section 2-11,1(d) of Mlaml-Dade County Cede requires that any County employes or any member
of the employee's Immedlate family who has a controlling flnanclai Interest, direct or Indirect, with
Miami-Dade County or any petson 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 Ethics Commission
ptiar to thelr or thelr immedlate famlly member's entering Inlo any coniract or transacting any
businass through a flrm, corporatlon, partnership or business entity in which the employee or any
member of the employes’s mmediate family has a controliing flnanclal intsrest, direct or indirect,
with Miami-Dade County or any person or agency acling for Mlami-Dade Gounty. Any such
contract of business engagement entered In violatlon of this subsection, as amended, shall be
rendered voidable. For additional information, please contact the Ethics Commission hotline at
(305) 579-2593,

ARTICLE 38, INSPECTOR GENERAL REVIEWS

Independent Privale Sector [nspector General Reviews

Rursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retaln the
services of an Independent Private Sector Inspector General (hereinafter "IPSIGY), whenever the
County deems It appropriate to do so. Upon written notice from the Gounty, the Contractor shall
make avaliable to the P3G retalned by the County, all requested records and documentation
pertaining to this Agreemant for inspection and reproduction, The County shall be responsible for
the payment of thess IPSIG services, and under no circumstance shali the Contractor's prices and
any changes theretc approved by the County, be Incluslve of any charges refating to these IPSIG
services, The terms of thls provision apply to the Contractor, its officers, agents, empioyees,
subcontractors and assignees, Nothing contalned In thls 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 lmpose any
llability on the County by the Contractor or any third party. ‘

Miami-Dade County Inspector General Rewew

According 1o Section 2-1076 of the Code of Miami-Dade- County,  Miami- Dade County has
establishad the Office of the Inspector General which may, on a random basis, perform audite on
all County contracts, throughout the duration of sald contracts, except as oiherwise provided
balow. 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 includsd in the total contract amount, The audlt cost wil
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 renewais and extensions.

Exception: The above appllcation of one quarter {1/4) of one percent fes assessment shall not
apply to the fellowing contracts: (a) IPSIG contracts; (b) contracts for legal services: (¢) contracts
for financlal advisory services; {d) auditing contracts; (e) facllity rentals and lease agreements; {f)
concesslons and other rental agreements; (g) Insurance contracts; (h) revenus-generating
contracts; () contracts where an IPSIG is assigned at the time the contract is approved by the
Commisslon; (f) professlonal service agreements under $1,000; (k) management agreements; (i)
small purchase ordors as deflned In Miami-Dade County Admmistratlv\e Crder 3-38; (m) federal,
state and local government-funded grants; and (n) interlocal agresments, Notwithstanding the
foregoing, the Miami-Dade Couniy Board of Counly Commissioners 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 contalhed above shall in any way fimit the powers of the Inspector General to perform
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audlts on all County contracts Inckuding, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector Genaral |s authorized and empowered to review past,
present and proposed County and Publlc Health Trust coniracts, transactions, accounts, records
and programs. - In addition, the tnspector General has the power to subpoena witnesses
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 whethsr the project ls
on time, within budgef and in conformance with plans, specifications and applicable law. The
Inspeotor General ls empowered {0 analyze the necesslity of and reasonableness of proposed
change orders to the Centract, The Inspector General Is empowered to retain the services of
Independent private sector inspectors general (IPSIG) to audit, Investigate, monitor, oversee,
inspect and review operations, activittes, performance and procurement process, Including but not
fimited to project design, specificatlons, RFI Response submitials, activities of the Contractor, Its
officers, agents and employees, lobbylsts, County staff and eleoted officlals to ensure compliance
with contract specifications and to detect fraud and corruption,

Upon written notice to the Confractor from the Inspector General or IPSIG retalned 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 ali documents and records in the Contractor's possession,
custody or control which, In the Inspecior General's or IPSIG's sole Judgment, pettain to
performance of the contract, Including, but not limited to original estimate files, change order
estimate flles, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, ali project-related correspondence, memoranda,
Instructions, financlal documents, construction documents, RF] Response and contract doctiments,
back-charge documents, all documents and records which Involve cash, trade or volume
discolnts, Insurance procesds, rebates, or dividends received, payroll and personnel records, and
supporting documentation for the atoresaid docurments and records,

ARTICLE 39. LOCAL, STATE, AND FEDERAL COMPLIANCE HEQUIF{EMENTS

Contracter agrees to comply, subject to applicable professional standards, with the provisions of
any and all appllcable Federal, State and the County orders, statutes, ordinances, rules and
regulations which may pertaln to the Services required under this Agreement Inctuding, but not
limited to; ‘

a) Equal Employment Opportunity (EEO), In compliance with Executlve Order 11246 as
amended and applicable to this Coniract.

b Miaml-Dade County Florida, Depariment of Small Business Development Particlpation
Provisions, as applicable to this Contract,

) Environmental Protection Agency (EPA), as appiicable to this Contract,

d) Miaml-Dade County Code, Chapter 114, Artlcle 3. All contractors and subcontractors
parforming work in connection with this Contract shall provide equal opportunity for
smployment without regard to race, color, refiglon, ancestty, national origin, sex,
pregnancy, age, disabiiity, marital status, familial status, sexuai orientation, or veteran
status, The aforesald provision shall Include, but neot be lImited to, the foliowing:
ampioyment, upgrading, demotion or transfer, recruitment advertlsing; layoff or termination;
ratos of pay or other forms of compensaﬂon; and selaction for fraining, Including
apprenticeship.  The Contractor agrees to post In a consploucus piace available for
employees and applicants for employment, such noticos as may be required by the Dade
County Fair Housing and Employment Commlsslon, or other authority having Jurisdiction
over the work setting forth the provisions of the nondiserimination law,
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o) "Conflicts of Interost” Section 2-11 of the County Code, and Ordinance 01-199.
) Miami-Dade County Code Section 10-38 “Debarmen?’, '

o Miami-Dade County Ordinance 99-5, codifled at 11A-60 o, saq. of Miaml-Dade Code
pertalning to complying with the County's Domestlc Leave Ordinance,

h) Miami-Dade County Ordinance 99-152, prohiblling the presentation, maintenance, or
prosecution of false or fraudulent claims agalnst Mlaml-Dade County,

The Contractor shall hold all ficenses and/or certifications, obtaln and pay for all permits and/or
inspections, and comply with &ll laws, ordinances, regulations and buildging code requirements
applicable to the work required hereln. Damages, penalties, and/or fines Imposed on the County
or Contractor for fallure to obtain and maintain required licenses, certiflcations, permits and/for
Inspections shall be horne by the Contractor. The Project Manager shall verify the cerlification(s),
license(s), permit(s), etc. for the Contractor prior fo authorizing work and as needed.

Notwithstanding any other provision of this Agresmert, Contractor shall not be required pursuant
to this Agreement to take any action or abstaln from taking any action If such actlon or abstentlon
would, In the good faith determination of the Contractor, constiiute. g violation of any law or
reguiation to which Contractor Is subject, Including but not imited to laws and regulations requiring
that Contractor conduict Its operatlons In a safe and sound manner,

ARTICLE 40, NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, color, religlon, ancestry, natlonal orlgin,
sex, pragnancy, age, disability, marital status, famitial status, sexual orientation, or veteran status,
and will take affirmative action to ensure that employees and applicants are afforded equal
smployment opportunities without discrimination, Such actlon shall be taken with reference te, but
not limited to; recrultment, employment, termination, rates of pay or other forms of compensation,
and selection for training or retralning, including apprenticeship and on the job tralning.

By entetlng into this Contract, the Contractor aftests that It s not In violation of the Americans with
Disabllitles Act of 1990 (and related Acts) or Miami-Dade County Resolutlon No. R-385-85. If the
Contractor oy any owner, subsidiary or other firm affillated with or related to the Contractor Is found
by the responsible enforcement agenoy or the County to be in violatlon of the Act or the
Resolutlon, such violation shall render thls Contract vold, This Contract shall be vold if the
Contractor submits a false affidavit pursuant to this Resolution or the Contractor violates the Act or
the Resolution during the term of this Contrac, even If the Gontractor was not in violation at the
time It submiited its affidavit,

ARTICLE 41, CONFLICT OF INTEREST

The Contractor represents that;

a) No offlcer, director, employee, agent, or othet consultant of the County or a member of the
Immediate family or household of the aforesald has directly or Indirectly received or been
promised any form of beneflt, payment or compensation, whether tanglble or Intangible, In
connaction with the award of this Agreement.
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b)

There are no undisclosed persons or entities interested with the Contractor In this
Agreement, This Agraement Is entered into by the Contractor without any connection with
any other entity or personh making a proposai for the same purpose, and without colluslon,
fraud or conflict of interest, No elected or appointed offlcer or offlclal, director, employee,
agent or other consultant of the County, or of the State of Florida {Including slected and
appointed members of the legislative and executive branches of government), or a member
of the Immediate famlly or household of any of the aforesald:

) is Interested on hehalf of or through the Contractor directly or Indirectly In any manner
whatscever in the execution or the performance of this Agreement, or in the services,
supplles or work, to which this Agreement relates or In any portlon of the revenues; or

) Is an employes, agent, advlsor, or consultant to the Contractor or 1o the best of the
Contracter's knowledge any subcontractor or suppller to the Gontractor,

Nelther the Contractor nor any officer, director, employee, agency, parent, subsldiary, or
affiilate of the Contractor 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 wrlting to such a relationshlp, provided the Contractor
provides the County with a written notles, in advance, which identifies all the Individuals and
sntitles Involved and sets forth in detall the nature of the relationship and why it is In the
County's best Inferest to consent to such refationship.

The provisions of this Article are supplemental to, ot in lleu of, all applicable 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 statute, the stricter standard shall

apply.

In the event Contractor has no prior knowladge 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 ahove, Contractor shall promptly bring such information to the
attentlon of the County's Project Manager. Contractor shall thereafier cooperate with the
County's revlew and investigation of such Information, and comply with the instructions
Contractor recelves from the Project Manager In regard to remedyling the sltuation.

ARTICLE 42, PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

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

a)

b}

lsstie or parmit to be Issued any press release, advertisement or flterature of any kind which
refers to the County, or the Work being performed hereunder, unless the Contractor flrst
obtalns the written approval of the County, Such approval may be withheld if for any
reason the County belleves that the publication of such Informatlon would be harmiul to the
public Interest of is in any way undesirable; and h '

Communicate In any way with any contractor, department, board, agency, commission of
other organization or any person whether governmental or private in connection with the
Services to be porformed hereunder except upen prior written approval and Instruction of
the County; and

Except as may be required by law, the Contractor and its employees, agents,

subcontractors and suppliers wlil not represent, directly or Indirectly, that any product or

séervice provided by the Contractor or such partles has been approved or endorsed by the
ounty,
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ARTICLE 43. 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
procesding, or becomes Invalved in a reorganization, dissoiution, or liquidation proceeding, or if a
trustee or recelver is appointed over all o a substantial portion of the properiy of the

Contractor under federal bankruptoy law or any state insolvency law.

ARTICLE 44, GOVERNING LAW

This Contract, Including appendices, and all matters relfating to this Contract (whether in contract,
statute, tort (such as negligence), or otherwise) shall be governed by, and conhstrued in accordance
with, the laws of the State of Florida, Venue shall be Miaml-Dade County.

ARTICLE 45. COUNTY USER ACCESS PROGRAM (UAP)

a) User Access Fee

Pursuant to Section 2-8,10 of the Miami-Dade County Code, thls Contract ts subject to a user
access fee under the County User Actess Program (UAP) in the amount of two percent (2%). All
sales restiting from this Contract, or any contract resulting from the solicliation referenced on the
first page of this Contract, and the utilization of the County Coniract price and the terms and
conditions Identified herein, are sublect to the two percent (2%} UAP. This fee applies to ail
Contract usage whether by County Departments or by any other governmental, quasi-
governmental or not-for-profit entity.

The Contractor providing goods or services under this Contract shall Involce 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 to help defray the cost of the procurement program, Contractor particlpation in this
involes reduction portion of the UAP is mandatory.

b} Jeint Purchase

Only those entitles that have been approved by the County for participation in the County's Joint
Purchase and Entity Revenue Sharing Agreement are eliglble to utllize or recelve County Contract
pricing and terms and conditions. The County will provide to approved entitles a UAP Partlcipant
Validation Number. The Contractor must cbtain the particlpation number from the entity prior to
fllling any order placed pursuant to thls Section. Contractor participation In this joint purchase
portion of the UAP, however, Is voluntary. The Contractor shall notify the ordering entity, in wrlting,
within three (3) business days of recelipt of an ordet, of a decision to decline the order,

For all ordering entitles located outslde the gsographical boundarles of Mlami-Dade County, the
Contractor shall be entitied to shlp goods on an “FOB Destlnatlon, Prepald and Charged Back”
basis. This allowance shail only be made when expressly authorlzed by a representatlve of the
ordering entity prior to shipping the goods.
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The County shall have no liablllty to the Contractor for the cost of any purchase made by an
ordering entlty 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 Contractor and shall be pald by the ordering entity
legs the 2% UAP,

¢} Contractor Compliance

If a Contractor falls fo comply with this Article, that Contractor may be consldered in default by the
County In accordance with Article 24 of this Contract.

ARTICLE 46, FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Mlami-Dade County, for all contracts for goods and
services, the Gontractor, prior to hiring to fif each vacancy arlsing under a Gounty contract shall (1)
first notify the South Florida Workforee Investment Board {"SFWIB"), the deslgnated Referral
Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make
good falth efforts as determined by the County to fill a minimum of fifty percent (50%) of His
employment needs under the County contract through the SFWIB. If no sultabie candidates can
be employed after a Referral Period of three to flve days, the Contractor is free to fill lts vacancles
from other sources, Contractor wilt be required to provide quarterly reports to the SFWIB Indicating
the name and number of employees hired In the provious quarter, or why referred candidates were
rejected. Sanctions for non-compllance shall include, but not be limited tor () suspension of
contract until Contractor performs obligations, if appropriate; {il) default and/or termination; and (i)
payment of $1,500/employee, or the value of the wages that would have been earned given the
nencompliance, whichever is less. Registration procedures and additional information regarding
the FSHRP are avallabie at hitps/flapps.southfloridaworkforce.com/firstsource/. -

ARTICLE 47. PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF QF A PUBLIC AGENCY

The Contractor shall comply with the state of FL. Public Records Law, s, 118.0701, F.8., specflcally
to: (1) keep and maintaln public records that ordinarlly and necessarlly would be required by the
public agency In order to perform the service; (2) provide the public with access to public records
on the same terms and condliions that the public agency would provide the records and at a cost
that does not exceed the cost provided In Chapter 119, F.8,, or as otherwlse provided by iaw; (3)
ensure that public records that are exempt or confidentlal and exempt from public records
disclosure requlrements are not disclosed except as authorized by law; and (4) meet all
requirements for retaining public records and transfer, at no cost, to the public agency ali public
records in possesslon of the Contrastor upon termination of the contract and destroy any duplicate
publlc records that are exempt or confidentlal and exempt from public records disclosure
requirements, All records stored electronically must be provided to the public agency In a format
that Is compatible with the Information technology systems of the public agency. If the Contractor
does not comply with a public records request, the public agency shall enforce contract provisions
In accordance with the contract, _ ‘ _

ARTICLE 48. SURVIVAL

The parties acknowledge that any of the obligations In this Agreement will survive the term,
termination and cancellation hereof, Accordingly, the respective obligations of the Contractor and
the County under thls Agreement, which by nature would continue beyond the termination,
cancellation or explration thereof, shall survive terminatlon, cancellation or explration hereof,

Rosga.0f nf.07,.
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IN WITNESS WHEREQCF, the partles have executed this Agresment effﬂctlve as of the contract

date haieln abave set forth,

Gontractor

By

Name: {4 U@L&

Tito: & Xaarlicpe W
Date: 14
Attest: _ v ;

@orporate Secretary/Notar Blblle

Corporate Seal/Notaty Seal

*“"“}% Hiida Antonla Diaz
WAACOMMISSION @ PR 137521

% i mmss. Ju. o1, 2018
KoL

Hriuio® lﬁ fLoRlDA %{m [A ]

Miaml-Dxade Ooanty
By:

Name: Catlgs A, Gimenez

Title; Mavor

Date:

 Attest

Gtk of the Board

Approved as to form
and legal sufficlency

Assistant County Altorney
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Appoendix A
Scope of Services
Operatlons and Management Agreement of the County’s South Dade Animal Services Clinlc

(High Volume Spay & Neuter Services)

1. Infrodustion/Background:
Miami-Dade County, hereln referred fo as the "County”, as represenied by the Miaml-Dade Anlmal Servlces Department (ASD),

ls confracting for the provislon and administration of high volume sterllization services fo ba rendered at the County's South
Pade Animal Clinle {*Clinlc”) located at 16710 SW 211" Street, Culler Bay, Florlda, The Cotinly's primary objective Is o offer
high volume spay/neuter services for privately owned dogs and cats, free roaming communlty cats, as well as, ASD's
approved rescusd animals {l.e., an intact animal pulled from ASD by a departmentally approved rescue partner), to further
Increase the department’s surglcal capacity In support of the Counly's "No KIil" resolution.

Over the past two years, ASD has Implemented numerous new programs and renovated key policles In ils pursuit of atlalalng a
80% save rate for both dogs and cats within Miami-Dade County, A significant component of this inltiative Is supported by the
-expansion of spay and neutering services avallabie to the public and through the proliferation of the Trap, Neutar, Glveback and
Reloass (TNG/R) Program.

The Contractor shail give the County's lifesaving Infiiaflves top prlomty and appolnt & lead cilnle manager and a multidiseiplinary
supporting team responsible for the strategic day-to-day operations and oversight of the County's South Dade Anlmal Clinle.
The Contraclor shafl also setve as an ad_vlsor to the County for animal welfare and lifesaving Inltatives,

2, Qualifications
A, Minimum Qualifications

1. Contractor shall be licensed by the U.S. Drug Enforcement Administration, Cflce of Diverslon Control, as & controfled
substances veletinary provider.

2. Contractor veterinarlans performing medical services fo include sterllizatlon, vacclnations and related procedures shall

be licensed by the State of Fiorlda, Depariment of Business and Profess%onal Regulation, Board of Veterinary
Medicine,

Contractor shall maintaln these qualifications durlng the term of the agreement, Including any extensiong, thered,
- B. Preforred Quailfication

The Conlractor shouid possess a minimum of flve years of expetlence providing high volume sieré!!'f’ation servioes for public
shelfering and animal welfars,

3. Bervices to be Provided
The Contraclor's responsibllitles shall Include the following services:
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A. Administration

1.

(D¢

o

Manage and operate the South Dade Animal Services Clinic to serve as a free high volume sterflization facility for
incorne qualified Miami-Dade County residents, in support of the County's Resolution No. R-583-12. The Clinic shall
be operational for a minimum of five (5) days per week, to inclide one weekend day (preferably Saturday). The
County will provide $600,000 to support the sterifization of dogs and cats with an overall Clinic goal of 12,400
completed surgeries (7,400 of which will be free of charge to income qualified residents, through the support of Miami-
Dade County), within the one-year term Agreement. The days and hours wherein Services shall be provided may be
adjusted by the County in consultation with Contractor fo facilitate the County's objectives. Operational hours shall be
convenient for County residents to easily drop-off and pickup pets before and after work (ie., 7 a.m. — 7 p.m.).

Direct the recruitment, training, scheduling and supervision of all staff engaged in the operations of the high volume
sterilization functions, and related medical procedures within the Clinic. Contractor shall ensure that all veterinarians
engaged in rendering medical services shali be ficensed and insured. Contracter shall secure required documentation
prior to veterinarian rendering medical services and annually, thereafter. The Contractor shall provide a copy of all
documentation fo the County,

Ensure compliance with veterinary medical care guidelines for spay/neuter programs as established by The
Association of Shelter Veterinarians Guidelines, to include, but not imited to, standards for pre-operative care, animal
housing, record keeping, anesthetic management, surgical care, animal preparation, surgical procedures for animals
and post-operative care.

Develop and implement a management plan for post-operative emergencies and complications up to forty-eight (48)
hours following surgery.

Provide Standard Operating Procedures (SOPs), within 30 days of contract effective date, for review and concurrence
by the County.

Be solely responsible for the operations and management fee, utiliies, security and general interiorfexterior
maintenance of the Clinic, including but not limited to, the following:

a. Electrical

b. Water facifities

¢. Sewage collection

d. Waste collection

e. General Interior/Exterior Building Maintenance (air conditioning, pest control, plumbing, carpentry, painting,
etc.)

f. Janitorlal Services

Engage a ficensed and insured contractor to perform routine maintenance and necessary repairs to the Clinic.
Contractor shall abide by the County's Integrated Pest Management Guidelines as pravided for by the County,

Purchase all consumable materials {syringes, bandages, etc.) and equipment infegral to the operafions of the County
funded spay/neuter program exclusively, as specified herein.

Verify pet owner's eligibllity for free sterilization Services. Confractor shalf confirm pet owner's low income status
designation through the receipt and review of documentation supplied by pet owner (ie. Food Stamps; Medicaid;
Women, Infants and Children {WIC) Food and Nulrition Services; Supplemental Security Income (S8I); or other form of
documentation acceptable to the County, at its sole discretion). Condractor shall retain copies of proof of jow income
status and supporting documentation provided by each pet owner authorized fo receive free Services. Free pet
sterilization services are exclusively available to income qualified Miami-Dade County residents holding a permanent
residential address, Contractor shall be responsible for authenticating that pet owner is a resident of Miaml-Dade
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County, FL. Expenses [ncurred by pel owners riet qualifying for free sterilization services shall be bome exclusively by
the pef owner and shall not be the responslbify of the County,

10, In accordance with Chapter V, Sections 5-8 and 5-7 of Miaml-Dade County Code, all privately owned pets {dogs, cats

12,

and ferrets) shal be licensed andlor vaccinated for rables protection, Contrastor shall be responsible for conflrming
that pet owner sesking sesvices Is compllant with such County Codes, If at the tlme of surgery, the pet owner has no
compliled with the Counly license requirements, Contractor shall administer rables vacclnafion and provide floense.
The costs for licansing shali be bome by the pet owner and shall not be the responsibliity of the County.

. [mplement a Guallty ConfrolAssurance Program thaf provides for continual monitoring of the Services provided to the

County and Incorporate a self-Inspectlon system, The Quallly Control/Assurance Program shall also Include methods
for monitoring, {dantifying, correcting deficlencles In the quality of service provided, and accurafely reporting the results
of the Program to the County's Project Managar annually, or upen request by the County,

Provide technical assistance In support of the Services listed hereln, fo include consultation with the Gounty's Project
Manager, as deemed necessary by the County. The Confracior shall be avallable for telephone consuliations,
meetings, etc. betwean the hours of 8:00 a.m. - 5:00 p.n,, Monday through Friday, The County reserves the right to
contact the Contractor during evening hours {afier £:00 p.m.) andior weekends,

13, (Cfreate and disiribute outreach materlals that advocate for animal fesaving nrograms, the Clinle’s services and resulling

14,

18,

18,

17,

community benefits, Tha Contractor shall be solety responsibie for the production and graphic design necessary In the

assembly of all marketing malerlals (e.g., fiyers, newslatters, brochures, speclal event banners, ete.) thal are essentfal
In promotional campalgns, Al promoflenal malerlals, webslies, ativeriisamants, ofc. shall clearly Indicate that
Contracter {8 partially funded by Mlami-Dads County In support of achisving a *No 1" inftlative through spay and
nettering services, The County's Project Manager shall provide written approval prlor fo the production and
disseminatlon of [nformation and materials, Contractor should prepare sufficlent materlals for dissemination af ASD's
Headquarters, Contractor shall Include ASD's Sponscr message {graphios) In all Its promotlonal matsrial, Including but
not limited fo soolal medla, ASD sponsor messagefgraphic design shall not be modifled without the approval of the
County, The County may lend support to the Contractor's efforts by ctoss-promoting the Cline's lifesaving inliatives
on the Counly's website/portal and through already establishad ASD madia efforts.

Pariicipate In various animal weliness related speclal events and sommuntty activities that the County may choose to
take part in to ralse Ifesaving program awareness, refaling o spay/neuter services under this Agresment. The
Contractor shall serve as the County's sirategle partner in advancing animal rescue efforts,

Contractor shall also be responsible for prometing all available services through the execution of a proactive marketing
and promation campaign {hat:

a) Showcases avaliablo animal transport assistance;
D) Provides an on-going plan fo Increase awareness io the community as H pertains fo the high voleme
spay/neuter services and showcases ease and accuracy of scheduiing appolntments for the publls; and
"~ ¢) Provides a strategic publle relations plan thal includes media relations, communify outreach, a
gemmunications strategy, a web, emal and scclal media strategy, and timeline for implementation,

Contractor shafl submit to the County a marketing and promefion plan that addresses the aforementioned oblectives,
within 30 days of Contract effecilve date.

Upon County approval, the Contractor shall create and disliibute surveys fo Glinic users seeking fesdback, suggestions
and rscommendations from service reciplents, Foodback shall be complied and analyzed by the Contractor for
presentation to the Colunty's Project Manager, Analysls will be used for the purpose of planning strategle
Implementation Inftlatives that promete, market, and ullimately atéract mors partislpants.

Provide for the transportation of dogs andfor cals to and from Clinle, to deslgnated sites(s) agreed fo by the County
and Contractor for the purpose of facllitating free spay/nsutering services to income qualified pet awners, community
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18,

19,

cat careglvers, ASD approved rescue groups and shelters, efe, The animals must be transported In afr-condiflonad
vehicle, within crates or kennels, sufficlent in size to allow for normal postural adjustments, The Condractor Is wholly
rasponsible for maintaining the operational capacity and Insurlng the transport vehicle uttiized In these Services.

Excmslvely utllize the not to excesd $5800,000 County funds for the purpose of rendeting spay and neuter services as
specifled herein, within the one year term for Incoma qualifled pet owners, feralffres-roaming community cat TNR, and
ASD approved rescue pets,

Estabiish Inttial sterillzation completion rate performance goat at a minimum of 7,400 free of charge to Income qualified
resldents, of which cals will be at a 48% concentration and dogs at 65%, The County may consider modiying
Coniractor's established performance goals upon the review of measurable cufcomes and utilized funds after 6 months
of service.

B. Reporting Obligations

o

1.

2,

Slatistioal Reporis

~The Contractor shall:

Provide the County with quarterly and annual and ad-hoo repotls addressing otitcomes of all high volume sterflization
services at the Clinle, Reporis shall include, as deemed nacessary, at the sole discretion of the County, the following:

a. Slerftization Surgeries Performed an Dogs and Cals, to Include spacific Informatlon on the number of
complications encountered (e.g., In-Heal Pregnant, Pyometra, Hemla Repalr and Cryptorchid) and
[dentification of Any Resulting Dealhs; Report for each category should Include owner's nams, address,
telaphone number, animal breed, gender, age and species;

Low incoma Pet Qwners Qualified for Free Animai Slarilization Services;

Number of Sterflizations Completed hy Each Veterlnarian,

Community Feadback ard Service Satlsfaction Resuits,

Provide histotlcal data flles utliized for reporiing within 16 days of confract termination o explration fo the
Gounty.

oo o

Capltal Purchases/inventory
The Centracter shall:

3. Purchase all capltal equipmentinventory desmed neceasary by the Contractor, and approved by the County, as
an Integral part of the operafional start-up {le,, transport vehicles, large surgical equipment, efc.). All capltal
aqulpment acouired with County funds shall be retumed to the Counly at the me of confract expiration or
fermination,  All capltal equipment/inventory shall be sustained by the Confractor In accordance with the
manufaciurer's recommended malnfenance schedule,  Such malntenance recards shall be available for
review/audit by the County at any reasonable time.

b, Prapare and provide ad-hoo reports, as requested by the County, on alf capital purchases acquired with County
funds, for the operations of the County's South Dade Animal Services Clinio.

Involelng

The Coniractor shall involce the County exclusively for free spayfeuter surgeries performed for the beneflt of Income
qualifled residents and thalr pets. Any rables, DHPP and FYRCP vacclnaflons adiministered at fime of surgery may be
relmbursed, Relmbursement may be made on a menthly basls, on or befora the tenth (10%) day of sach month following
the month In which the service was rendered; Relmbursement roquests shail be accompanled by a surgleal package,
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Including backup documentation (surgeryirables vaccinieficense record, etc.), as applicable, to support relmbursement, as
requested by the County, Reimbursements to the Contractor shail be based on ali free spay/neuter surgerles parformed for
the beneft of Income qualtfied resldents and thelr pets, and DHPP vaceinations for dogs and FVRCP vaccinations for cals,
as requested by the County. The County may provide up to a fwenty (20%) percent payment advancement, al the
Confractor's wriiten request which will Include the submission of the Contractor’s Dellverables Plan, In accordance with
Arficle 14 of the Agreement, for starl-up costs.

The Contractor may Invoice a fhird parly (pet owner, Insurance provider, ele.) for low cost wellness services offered and
provided to the animal at the Clinlc, as the County will not be responsible for payment of wellness services. Such weliness
services Include pravantive vacelnes, license tags, heatt worm exams, nall tims, ele,

The County will reimburse the Contractor for rendared Services fisted hereln, In accordance with Appendix B - Price Schedule,
based on the tmeframe agreed upon in Article 14 of the Agreement, - _ :

D, Fiduciary Protection '

In addition to the other Insurance requlrements stated I the Agresment (refer to Arllcle 15 “Indemnification and Insurence”
attached hereto), the Contracior shall provide indemnifleation and fiability protection for the clinical and non-clinical
administration componanis of the.Services, The Coniractor shall indeminify and hold the County harmiess from any cfinlcal,
professional, or administrative declslons made by the Contractor rendering such Services,

4, Additional Services
At the County's sole discretion, the Contractor may be required fo provide additional services which are related fo, bul not

speclfically Included In the provision of the above Services, The scope for such services shatl be negotiated on a case by case
hasls for the purpose of determining how existing resources may be utilized.

5. County Responsibllities

The County may.

1. Perform capltal Improvement projects on as neaded basis, af the Courty's sole discretion, for the operations of the
Cllnic, ‘

9. Provide struciural rehabilitation services fo the Clinig, on an as needed basls, at the County's sole discretion, fo Include
common areas, lobbles, and restrooms, and parking systems serving the Glinle {except to the extent that the need for
repalt is caused by the act or omisslon of the Contraclor or its employass),
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Appendix B
Price Schedule

A, Adminisiration/Operation Services
The Conlractor’s maximum unlt price for providing all Services as stated in, Appendix A, Scope of Services, shall be as follows:

[fem Descriptlon of Service Mamgﬁlg Unit
1 Surglcal Sterllizatlon Relmbursement for Cats $ 52.00
®  ncludes rablos vecolna for ol cals
o noludes FYROR for all community eals only
8 jnoludes mandelory ear fp for all communily oats only
2 Surglcal Sterilization Relmbursement for Dogs $ 69.00
s  Inoludes rables vevcine for aff dogs
3 Optional DHRP for Dogs at Time of Surgery $ 300
4 Boarding and care of animal, after surgery, If necessary | § NA/Day
{services inchided In
stirgery unif prics)
5 Marketing Campalan (fo ba femized within muliple $100,000
relmbursoment requasis as servives ere Uliiized)
6 Vehlcle {one time cost) $26,000

8. Additional Services {refer to Section 4, Anpendix A, Scope of Sarvices)

Contractor shall provide estimates to ASD In writing at no cost for additional services, as requested by
the County. Written authorizaiion by ASD Is required prlor to work commeneing. In addtlon, Confractor
shalf work with ASD in utiilzing existing rescurces, when applicabio, withouf incurring addHtional costs.
The County raserves the right to negotlate costs for additional services,

Notes:
1. Pricing shall be firm and fixed for the term of the Contract and any extenslons thereof,

2. The Maximum Unit Price include alf costs, such as fulf compensation for labor and all cperating expenses, as they will not be
reimbursed separately by the County,

3. The prices are the maximum amounts the Contractor may involos for Services rendered,

4, MlamiDade Coundy s exempt from ail taxes {Federal, State, and Local). Tax Exemption Certlficate furnished upon request,

Updated 8292014 based on HS revised budget submisslon
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