Memorandu

Date: January 21, 2015

To: Honorable Chairman Jean Monestime Agenda Item No. 8(F)(3)

7 : LT
From: Carlos A. Gimenez _ s gt
Mayor i
Subject: Recommendation for Approval to Awarc\i\: Advertising Services for Transit Vehicles, Metrorail

Stations and the South Miami-Dade Busway

This item was amended at the December 10, 2014 Transportation and Aviation Committee meeting to
reflect the recommended vendor's change of name from CBS Outdoor Group, LLC to Outfront Media
Group, LLC. Additionally, a scrivener's error pertaining to the retroactive extension was corrected to
properly reflect the end date of January 31, 2015.

Recommendation

It is recommended that the Board of County Commissioners (Board) approve the following:

s Award of Request for Proposals No. 00039 to Outfront Media Group, LL.C (Outfront) to deveiop and
manage a revenue-generating advertising program for Miami-Dade Transit. The advertising services will
be provided on Metrobus, Metrorail, and Metromover vehicles, at Metrorail stations, and on the South
Miami-Dade Busway. Outfront is responsibie for securing sales, completing advertisement installations,
keeping advertising spaces occupied at all times, and providing maintenance services. Outfront is also’
responsible for having a local full-time Account Representative authorized to coordinate and direct
advertising and maintenance services provided by Outfront.

» Retfroactive extension of contract TRO3-ADV from September 9, 2014 through January 31, 2015 for the
current advertising services contract with Outfront, which expired September 8, 2014. Retroactive
approval is required due to the time period that was required to negotiate the higher revenues on the
replacement contract and to allow for orderly transition to the proposed contract.

Advertising may take, but is not limted to, the following forms: (1) exterior taillight, full-back, and side
advertising panels, as well as inside fioor and ceiling wrap ads for Metrobus, Metrorail, and Mstromover
vehicles: (2) self-standing, back-it advertising display devices, bench windscreens, and digital
information/advertising units at Metrorail stations; and (3) self-standing, back-lit advertising devices along the
dedicated road and outer panel signage on the busway square advertising devices along limited bus stops for
the South Miami-Dade Busway. All advertising content and its manner of presentation are subject to the
approval of the Miaml-Dade Transit Director prior to installation.

Scope
The impact of this item is countywide in nature,

Fiscal Impact and Funding Source

The revenue to be generated by Miami-Dade Transit during the initial five-year term is 60 percent of all actual
annual revenues, which is conservatively estimated below $1 9,056,000, However, the County will generate a
minimum annual guarantee of $3,250,000 in the first year, which escalates by $100,000 each year fo, total
$17,250,000 at the end of the five-year term.

Year Minimum Annual Guarantee Total Projected Revenue®
1 $3,250,000 $3,811,078
2 3,350,000 3,811,078
3 3,450,000 3,811,078
4 3,550,000 3,811,078
5 3,650,000 3,811,078
Total $17,250,000 $19,055,388

*This amount is based on 2013 actual Outfront advertising sales of $6,351,796 under TR03-ADV.
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and Members, Board of County Commissioners

Page 2

If the County exercises the two (2) five-year options-to-renew, the total estimated generated revenue will be
$57,168,000. The initial five-year term’s revenue represents an estimated increase of over $3,078,000 from
the current contract (TRO3-ADV), which generated $15,978,000 in revenue during the last five-year term.

Track Record/Monitor

Jocelyn Fulton of the Internal Services Department is the Procurement Confracting Officer. The Contract
Manager in Miami-Dade Transit is Rosemary Cortes,

Delegated Authority
If this item is approved, the County Mayor or County Mayor's designee will have the authority to exercise all
provisions of the contract pursuant to Section 2-8.1 of the County Code and Implementing Order 3-38.

Vendor Recommended for Award

A Request for Proposals (RFP) was issued under full and open competition on March 24, 2014. Three (3)
proposals were received in response to the solicitation. The Evaluation/Selection Committee recommended
the highest-ranked proposer, Qutfront, for award based on the criteria established in the RFP.

During the evaiuation process, the Evaluation/Selection Committee determined that Commuter Advertising,
Inc.’s proposal did not address all the technical requirements of the solicitation and was not viable for award
consideration. Direct Media, Inc.’s proposal took exception to the $10 million Letter of Credit requirement. in
response to the exception, the County Attorney’s Office opined that the exception was not a matter of
responsiveness, and that the Evaluation/Selection Committee should determine if the exception was
acceptable. The Evaluation/Selection Committee concluded that the exception was not acceptable because
of the potential financial exposure to the County.

Awardee Address Principal
Cutfront Media Group, LLC 406 Lexington Avenue, New York, NY Raymond Nowak

Vendors Not Recommended for Award

Proposers Reason for Not Recommending
Direct Media, Inc.
Commuter Advertising, inc.

Evaluation Scores/Ranking

Due Diligence

Pursuant to Resolufion R-187-12, due diligence was conducted in accordance with the Internal Services
Depariment's Procurement Guidelines to determine Contractor responsibility, inciuding verifying corporate
status and that there are no performance or compliance issues. The lists that were referenced
include: convicted vendors, debarred vendors, delinguent contractors, suspended vendors and federal
excluded parties. There were no adverse findings related to Contractor responsibility.

Applicable Ordinances and Contract Measures
e The two {2) percent User Access Program provision does not apply as this is a_revenue-generating
contract.
» No Small Business Enterprise measure was assigned to this solicitation as it is a revenue-generating
confract.
e The Local Preference Ordinance was applied but did not impact the outcome.
s The Living Wage Ordinance does not apply.

[ L / | 7{
Alina T, Hudak
DepUW Mayor
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Memorandum

COUNT
Date: July 28, 2014
To: Lester Sola
Director
internal Services Department
Thru: Miriam Singer, CPFO

Agsistant Director
Internal Services Dep

From: Allan M Garcia I

Procurement Contracting Aéw otlate
Chairperson, Evaluation/Selection Committee

Subject: Report of Evaluation/Selection Committee for RFP No. 00039 Advertising Services for
Transit Vehicles, Metrorail Stations and the South Miami-Dade Busway

The County issued a solicitation to obtain proposals from gualified firms that will develop and manage a
revenue advertising program for Transit Vehicles (Buses, Metrorail, and Metromover), South Miami-
Dade Busway, and Metrorail Stations.

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

Committee meeting dates:
- May 21, 2014
- June 11, 2014
- June 25, 2014

Verification of compliance with contract measures:
Not applicable since no contract measures were assigned to this solicitation,

Verification of compliance with minimum qualification requirements:
The solicitation did not have minimum qualification requirements.

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

Summary of scores:
The Commitiee decided not to hold oral presentations. Price proposals were reviewed for those
proposers remaining in consideration after review and scoring of technical proposals.

The final scores are as follows:

FProposer Technical Price Total
Score Score Combined
Scaore
(max.500) {max.500) (max.1,000)
1. CBS Qutdoor Group, LLC 500 420 920
2. Direct Media Inc. 337 500 g3y
3. Commuter Advertising, Inc.
0 0 0
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Memo to Lester Sola

Report of Evaluation/Selection Committee for RFP No. 00039, Advertising Services for Transit Vehicles, Metrorail
Stations and the Solith Miami-Dade Busway

Local Preference; _
Local Preference was considered in accordance with applicable ordinance, but did not affect the
outcome as the highest ranked proposal is local.

Other information: The Commuter Advertising, inc.’s proposal was only for audic and text advertising,
and did not address other requirements such as developing and managing a revenue advertising
program. CBS Qutdoor Group, LLC {CBS) raised the concemn that Direct Media's proposal took
exception to the Letter of Credit requirement in the proposal; the County Atterney opined that it was not
a matter of responsiveness and that the Committes could determine if the exception taken was
acceptable to the County. The Committee determined that the exception was not acceptable due to the
potential financial exposure to the County and that Direct Media would have to comply with the Letter of
Credit requirement as stated in the solicitation.

Negotiations:
The Committee recommends that the County enter into negotiations with the highest ranked proposer,
CBS. The following individuals will participate in the negotiations.

Fred Simmons, Jr., Procurement Contracting Officer, 18D
Rosemary Cortes, Advertising & Media Relations, MDT

Vivian Delgado, Assistant Controller, MDT

Chris Mangos, Director of Marketing Division, MDAD

Marc T. Henderson, Media and Public Relations Officer, MDAD
Andria Muniz-Amador, Public Affairs Officer, Seaport

Consensus Statement: The Commitiee recommended CBS for the following reasons

1) CBS's proposal better met the requirements of the County;

2) CBS's technical approach and experience was superior to that of the
other proposers;

3) The overall score for CBS was highest.

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

Approved

‘/’ -

/ Folrf-
lesterBola T /L Dafe
Director
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Date: May 8, 2014

To: Those Listed Below

From:

Subject: Appomtment of Selection Committee for Miami-Dade Transit Department
Request for Proposals for Advertising Services for Transit Vehicles, Metrorail
Stations and the South Miami-Dade Busway — RFP No. 00039

In- accordance with Implementing Order 3-34, I am hereby appointing those listed below as
the Selection Committee for Miami-Dade Transit Department Request for Proposals for
Advertising Services for Transit Vehicles, Metrorail Stations and the South Miami-Dade
Busway — RFP No. 00039,

Selection Committee

Allan Garcia, 1SD (Non-Voting Chairperson)
Rosemary Cortes, MDT

Vivian Delgado, MDT

Chris Mangos, MDAD

Marc T. Henderson, MDAD

Gabriela De Jesus, CIAO

Andria Muniz-Amador, PortMiami (Alternate)

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

Each Selection Committee member shall be responsible for evaluating, rating and ranking
the proposals based on the criteria and procedure contained in the solicitation. The
Selection Committee will meet to review the written proposals, 1 required, the Selection
Committee will select firms to make oral presentations to the Selection Commitiee at a
properly noticed public hearing. [f proposers are invited to make oral presentations, the
Selection Committee may re-rate and re-rank the proposals based upon the written
documents combined with the oral presentation. You may utilize staff of the issuing
department and the using agency fo conduct a preliminary review of the proposals for
responsiveness. All requests for responsiveness determtinations shail be made in writing by
the issuing depariment fo the County Attorney’s Office.

The alternate commitiee member will serve only in the event of an approved substitution. No
substitution of committee members shall be allowed after the first official meeting of the
committee. The Internal Services Department (ISD) may substitute the chairperson to
ensure the appropriate level of staffing expertise as deemed necessary to accommaodate the
needs of this solicitation.
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Upon completion of the evaluation process, the Selection Commitiee Chairperson shall
prepare and submit a memorandum to include a narrative of the evaluation and justification
of the recommended firm(s) and aitach supporting documentation which MUST inciude the
following information;

Name of firm(s)

Quality Rating Score

Price 7 _
Adjusted Score (if applicable)
Committee's Overall Ranking

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

As a matter of administrative policy and to maintain a fair and impartial process, all
individuals appointed to the Selection Committee (including the Chairperson)} and staff are
instructed to refrain from discussing the solicitation with prospective lobbyists and/or
consultants. Selection Committee members are reminded that in accordance with the Cone
of Silence Ordinance 98-108, there are restrictions on communications regarding the
solicitation with potential proposers, service providers, lobbyists, consultants, or any member
of the County’s professional staff. Violation of this policy could lead to termination of County
service.

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

¢: Lester Sola, Director, 18D
Ysela Llort, Director, MDT
Emilio T. Gonzalez, Director, MDAD
Henry F. Sori, Director, CIAO
Juan Kuryla, Director, PortMiami
Gary T. Hartfield, SBD Division Director, ISD

Selection Commiitee

Allan Garcia, ISD (Non-Voting Chairperson)
Rosemary Cortes, MDT

Vivian Delgado, MDT

Chris Mangos, MDAD

Marc T. Henderson, MDAD

Gabriela De Jesus, CIAD

Andria Muniz-Amador, PortMiami (Alternate)




SELECTION COMMITTEE
TRANSIT DEPARTMENT
ADVERTISING SERVICES FOR TRANSIT VEHICLES, METRORAIL STATIONS
AND THE SOUTH MIAMI-DADE BUSWAY

__RFPNO. 00039 _

- iEdusation ¥

A!léh Garcia
{Non-Voting Chairperson)

3056-375-6650

Rosemary Cortes Hispanic Bachelor's in Public
Administrative Officer 3 MDT 1880 Female Administration - 786-469-5381
Master of Business

Vivian Delgado Hispanic Administration ; Florida Realtor

MDT Assistant Controller MDT 2013 Female Bachelor's in Finance {inactive)  [786-465-5301

Chris Mangos White Bachelor of Aris in

Director of Marketing Division| MDAD 1988 Male Spanish and Liberal Arts -— 305-876-7862

Marec T. Henderson

Media & Public Relations Black Master of Science In

Officer MDAD 1985 Male Journalism ~—r 305-878-7807
Bacheior of Science in | Certificate in

Gabriela De Jesus Hispanic jHospitality Management; Marketing &

Advertising Specialist CIAQ 2011 Feamale & Tourism Advertisement [305-375-2751

Andria Muniz-Amador

Pubiic Affairs Officer Hispanic Master of Science in

Alternate) PortMiami 2004 Female Management 305-347-40862
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MEMORANDUM

(Revised)

TO: Honorable Chajrman Jean Monestime DATE: Jaruary 21, 2015

and Members, Board of County Commissioners

P g N \t_,ii
FROM: R.A.C

- - SUBJECT: Agenda Jtem No.-8(F) (3)
County Attorney

gvas, Jr.

4

Please note any iems checked.

“3-Day Rule” for committces applicable if raised -
. 6 weeks required between first feading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget

Budget required
Statement of fiscal impact required

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

No committee review

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

.

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




Approved Mayor Agenda Item No. 8(F)(3)
Veto 1-21-15

Override

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF AN
AGREEMENT WITH OUTFRONT MEDIA GROUP,
LLC TO DEVELOP AND MANAGE A REVENUE-
GENERATING ADVERTISING PROGRAM FOR
MIAMI-DADE TRANSIT, PROVIDING FOR
ESTIMATED TOTAL REVENUE OF $57,168,000.00
OVER INITIAL. FIVE YEAR TERM AND TWO
RENEWAL PERIODS; AUTHORIZING THE COUNTY
MAYOR OR COUNTY MAYOR’S DESIGNEE TO
EXECUTE SAME FOR AND ON BEHALF OF MIAMI-
DADE COUNTY AND TO EXERCISE ANY
CANCELLATION AND RENEWAL PROVISIONS,
AND ALL OTHER RIGHTS CONTAINED IN
CONTRACT NO. 00039; AND RETROACTIVELY
APPROVING EXTENSION OF CONTRACT TRO3-ADV
FROM SEPTEMBER 9, 2014 THROUGH JANUARY 31,
2015

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

NOW, THEREFORE, BE IT RESOLVED BY THE BbARB OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board

approves the award of an agreement with >>Qutfront Media Group, LLC<<! [[CBS

Outdoor-Group; EEC]] to develop and manage a revenue-generating advertising program

for Miami-Dade Transit providing for estimated total revenue of $57,168,000.00 over
initial five year term and two renewal periods, in substantially the form attached hereto

and made a part hereof, and authorizes the County Mayor or County Mayor’s designee to

! Committee amendments are indicated as follows: words stricken through and/or [[double

bracketed]] shall be deleted, words underscored and/or >>double arrowed<< constitute the amendment
proposed.

a0
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Page No. 2

execute same for and on behalf of Miami-Dade County and to exercise any cancellation
and renewal provisions, and all other rights contained therein, and retroactively approves

an extension of Contract TR03-ADV through >>January 31, 2015<< [[Peeember31;

20147).

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:

Jean Monestime, Chairman
Esteban L. Bovo, Jr., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata
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The Chairperson thercupon declared the resolution duly passed and adopted this
21* day of January, 2015. This resolution shall become effective upon the earlier of (1)
10 days after the date of its adoption unless vetoed by the County Mayor, and if vetoed,
shall become effective only upon an override by this Board, or (2) approval by the
County Mayor of this Resolution and the filing of this approval with the Clerk of the

Board.

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

HARVEY RUVIN, CLERK

Byw:

Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Bruce Libhaber




MIAMI-DADE COUNTY, FLORIDA Centragt NO, 00039

Advertising Services for Transit Vehicles,
Metrorail Stations and the South Miaml-Dade Busway

Contract No. 00039

THIS AGREEMENT made and entered intc as of this day of
N by and betwsen CBS Qutdoor Group LLC, a corporation
organized and existing under the laws of the State of Delaware, having its principal office at 405
Lexington Avenue, New York, NY 10174 (hereinafter referred fo as the "Contractor"), and
Miami-Dade County, a political subdivision of the State of Florida, having its- principal office at
111 N.W. 1st Street, Miami, Florida 33128 (hereinafter referred to as the "County®),

WITNESSETH:

WHEREAS, the Coniractor has offered to provide Advertising Services, on a non-
exclusive basis, that shall conform to the Scope of Services (Appendix A); Miami-Dade County's
Request for Proposals (RFP) No. 00038, and ail associated addenda and altachments,
Incorporated herein by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a writteni proposal dated April 23, 2014,
herelnafter referred to as the "Contractor's Proposal' which Is incorporated herein by reference,

and,

WHEREAS, the County deshres to procure from the Contractor such Advertlsing
Services for the County, in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agresments herein
contalned, the parties hereto agree as follows:

FPage 1 of 26
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MIAMI-DADE COUNTY, FLORIDA Contract NO. 00039

ARTICLE 1. DEFINITIONS

The following words: and expressions used in this Agreement shall be construed. as follows,
except when it is clear from the context thal another meaning is intended:

a)

¢)

d}

D

The words “Adjusted Agreed-Upon Inventory” to mean the device inventory resulting
from adding or deleting devices included in the initial Agreed-Upon Inventory under this
Contract, The Contractor, without the advance wrilten approval of the County, may not
add or delste existing and/or new advértising devices.

The words “Advertising Devices" to mean specific-advertising format listed in Exhibit 1,
agreed upon Invetory.

The words "Contract® or "Agreement” to mean collectively these terms and conditions,
the Scope of Services (Appendix A), all other appendices and attachments hereto, all
amendments Issued hereio, RFP No. 00039, and all associated addenda, and the
Contractor's Proposal,

The words "Contract Date" to. mean the date on which this Agreement Is effective,

The words "Contract Manager® to mean Miami-Dade County's Director, Intemal
Services Department, or the duly authorized representative designated to manage the
Contract.

The word “Contractor’ lo mean CBS Outdoor Group LLC, (Federal Tax D No, 13-
2660769) and its permitted successors and assigns.

The word "Days" to mean Calendar Days Including Saturday and Sunday

The word "Deliverables” to mean all decumentation and any items of any nature
submitted by the Contractor to the County's Project Manager for review or approval
pursuant to the terms of this Agreement.

The words “directed”, “required®, “permitted”, “ordered"; "designated', "selected”,
"orescribed” or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the County's Project
Manager, and similarly the words "approved’, acceptable”, “satisfactory”, "equal’,
"necessary", or words of like import lo mean respectively, approved by, or acceptabie or
satisfactory to, equal or necessary in the opinion of the County's Project Manager.

The words "Extra Work" or "Addlional Work” to mean additions or deletlons or
modifications to the amount, lype or value of the Work and Services as required in this
Contract, as directed andfor approved by the County,

The words “Initlal Agreed-Upon Inventory” to mean all advertising devices listed undet
this Contract whether utilized or not utiized, whether sold or not sold, which have been
approved as to type-and location by the County. The devices listed in Exhibit 1, attached
hereto and made a parl hereof, shall be considered the Initial Agresd-Upon Inventory for
the commencement of this Contract.

The words "Minimum Annual Guarantee® to mean the minimum annual payment ameunt
guaranteed by the Coniractor te the County for each contract year. With the
commencement of each new contract year, the corresponding proposed Minimum

Page 2 of 26
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MIAMI-DADE COUNTY, FLORIDA Contract NO. 00039

n)

0}

P

e}

Annual Guarantee will become effective.

The words “Net Revenues” to mean all moneys paid or payable to the Contractor for
sales mads, and for services rendered at/or from advertising devices covered under this
Contract, regardless of when or where, on a cash or credit basis. The term “Net
Revenues” shall not include commissions pald to recognized advertising agencies
(excluding Contractor and its agents), not to exceed 16% of the custemer's billing; any
{axes imposed by law which are separalely stated to and paid by the customer and
directly payable by Contractor to a taxing authority; any reasonable artwork production
charges; and moneys received pursuant to Article 2.3 of Appendix A, Payments received
by the Contractor in advance shall be reported as Net Revenues in the month moneys
are sarned, calculated on a straight-line basis,

The words "Project Manager” to mean the County Mayor or the duly authotized
representative designated to manage the Projsct.

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

The word "subcontractor” or "subconsultant' to mean any person, entity, firm or
corporation, other than the employees of the Contractor, whe furnishes labor and/or
materials, in eonnection with the Work, whether directly or indirectly, on behalf andfor
under the direction of the Contractor and whether or not in privity of Contract with the
Contracior,

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

ARTICLE 2. ORDER OF PRECEDENCE

If there is a confllct between or among the provisions of this Agreement, the order of
precedence is as follows: 1) Any Amendment, Change Order to these terms and conditions, 2)
these terms and conditions, 3} the Scope of Services (Appendix A), 4) the Miami-Dade County's
RFP No. 00039 and any associated addenda and attachments thereof, and 5) the Contractor's
Proposal.

ARTICLE 3. RULES QF INTERPRETATION

a)

References 1o a specified Arlicle, section or schedule shall be construed as reference to
that specified Article, or section of, or schedule to this Agreement unless otherwise
indicated.

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

The terms ‘"hereof’, "herein", "hereinafter”, “hereby", "herewlth”, "hereto", and
"nereunder" shall be deemed to refer to this Agreement,

The titles, headings, captions and arrangements used in these Terms and Conditions
are for convenience only and shalf not be deemed fo limit, amplify or modify the terms of
this Conftract, hor affect the rmeaning thereof.

Page 3 of 26
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VMIAMIEDADE COUNTY, FLORIDA Contract NO, 00038

ARTICLE 4. NATURE OF THE AGREEMENT

a) This Agreement Incorporates and includes all prior negotiations, corresponidence,
conversations, agresments; and undérstandings applicable to the maliters contalned in
this Agreement. The parties agree that there are no commitmients, agreements, or
understandings concerning. the subject matter of this Agreement that are not contained
in this Agreement, and that this Agreement coptains the entire agreement belween the
paities as to all matters contained herein. Accordingly, it is agreed thal no deviation
from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or wrilten. 1t is further agreed that any oral represeniations or modifications
concerming this Agreement shall be of no force or effect, and that this Agreement may be
modified, altefed or amended anly by a written amendment duly executed by both
parties hereto or {heii authorized representatives,

b) The Contractor shall provide the services set forth in the Scope of Services, and render
full and prompt cooperation with the County in all aspects of the Services performed
hereunder.

o) The Coniractor acknowledges that this Agreement requires the performance of all things

necessary for or incidental to the effective and complete performance of all Work anid
Services under this Contract, All things not expressly mentioned in this Agreement but
hecessary to carrying out its intent are required by this Agreement, and the Gontractor
shall perform the same as though they were specifically mentioned, described and
delineated,

d) The Contractor shall furnish all labor, materials, tools, supplies, and other items required
to perform the Work and Services thal are negessary for the completion of this Contract,
All Work and Services shall be accomplished af the direction of and lo the satisfaction of

the County's Project Manager.

el The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. 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 to act In an expeditious and fiscally
sound manner in providing the County with input regarding the time and cost {0
implenient said changes and in executing the activities required to Implement said
changes.

ARTICLE 5, CONTRACT TERM

The Contract shali becoime effective on date stated on page 1 of 26 of this agresment, and shall
continue through the last day of the 60" month. The County, at its sole discretion, reserves the
right to exercise the oplion to renew this Coniract for a period for two (2) additional five-year
perlods, The Counly reserves the right to exercise its option to extend this Gontract for up fo
one hundred-elghty (180) calendar days beyond the current Contract period and will notify the
Contractor in writing of the exienslon. This Contract may be extended beyond thé initial one
hundred-elghty (180) calendar day extension period by mutual agreement betweer the County
and the Contractor, uponh approval by the Board of Caunty Commissioners.

ARTICLE 6. NOTICE REQUIREMENTS
All hotices required or permitted under this Agreement shall be in writing and ghall be deemed

Page 4 of 26
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MIAMI-DADE COUNTY, FL ORIDA . Contract NO. 00039

sufficiently served if delivered by Registered or Certified 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:

(1) To the County

To the Project Manager:
Miami-Dade County
Transit Department
Atfention: Rosemary Cortez
Phone: 786-469-5381
Fax:
E-mall: Corles, Rosemary (MDT) <RCores@miamidade.gov>

and,
a) To the Contract Manager;
Miami-Dade County
internal Services Depariment, Procureiment Management Division
111 NW. 1% Slreet, Suite 1375
Miami, FL 33128-1974
Attention:  Assistant Director
Phone: (305} 376-5548
Fax: (305) 375-2316
E-mail: Singer, Mirlam (1SD) <§INGER@miamidade.gov>

(2) Tothe Contractor

CBS Outdoor Group LLC

Attention;  Richard Ament

Phone: 1-212-297-6530

Fax; 1-212-247-6555

E-mail: Richard. Ament@ecbsoutdoor.com

Either parly may at any time designate a different address andfor contact person by giving
notice as provided above to the other party, Such notices shall be.deemed given upon recelpt
by the addressee.

ARTICLE 7, PAYMENT TO THE COUNTY

The Contractor warrants that it has reviewed the County's requirements and has asked such
auiestions and conducted such other Inqulties as the Contractor deemed necessary in order to
determine the revenue share o the County. The reventie share payable to the Counly for all
Work and Setvices performed under this Contract, Including all costs associated with such
Work and Services, shall be in accordarnce with the Revenue Schedule: Form B-1. Except for a
change andfor modification to the Contract, which Is approved and executed in writing by the
County Mayor, and the Contractor, payment obligations of the Contract will be as defined in
Form B-1.

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

With respect to travel costs and travel-related expenses, the Contractor agrees to adhere to
Section 112.061 of the Fiorida Statutes as they pertain to out-of-packet expenses, Including
employee lodging, transpartation, per diem, and all miscellaneous cost and fees, The County
shall not be llable for any such expenses that have not been approved in advance, In writing, by

Page § of 26
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MIAMI-DADE COUNTY, FLORIDA Contract_NQ, 00039
the County.

ARTICLE 8, REVENUE SHARING o
Revenue sharing shall be in accordance with the Revenue Schedule, FORM B-1.

ARTICLE 9, SALES TAX
INTENTIONALLY OMITTED

ARTICLE 10. METHOD AND TIMES OF PAYMENT _

The Contractor shall pay the Counly on a monthly basis, on or before the 1% calendar day of
each month, including any option or extension periods. Notwithstanding the first MAG payment
shall be made no less than 3 business days after receipt of Notice to Proceed. To the extent
Notice ta Proceed is issued afler the first day of the month, the MAG for that initial month shall
be adjusted on a prorated basis. If the percentage fee due to the County on the monthly
revenue exceeds the MAG payment, the Contractor shafl pay the County the difference
between the MAG and the percent of all Net Revenues In addition to the MAG by the 10th day
of the calendar month following the month during which the Net Revenuses were received or
acerued via electronic payment (ACHMWire), Payments recelved by the Contractor in advance
s-hailbbe reported as Net Revenues in the monih the money is earned, calculated on a straight-
line basls,

In the event of over payment, the Contractor will be allowed to deduct such amount from the
next payment due {o the Counfy. In the event of an under payment, the Contractor shall be
required to increase the next scheduled payment by the amount of the underpayment, plus
interest at 1 %% percent of the original payment due. Payment adjustments will be reflected in
meonthly statements to balance the account,

The Cantractor must make all monthly payments due to the County notwithstandihg any claim
including, but not limited to, device inventory andfor menthly payment adjustment claims, Fallure
by the Confractor to submit all monthly payments due to the County on time shall result in a
waiver of claims and/or rights to any adjustments during the term of this Gontract and any
extensions thereof.

This provision does not, in any way, diminish the County's right provided herein to terminate the
Contract. Notwithstanding any. provisions herein, the Contractor understands and agrees that in
the event the Contractor fails to pay the Gounty any owed amount; such failure may be cause
for the County to declare a default. Payment ta the County shall be made via check, unless
otherwise directed by the County.

ARTICLE 11. LATE PAYMENT CHARGE

(@) In the event that the Conlractor fails to make any payments on time, by the due date, as
raquired fo be paid under the provisions of this Contrac, ten calendar days after such due
date, interest at the rate of 18% per annum shall accrue against all such definquent
paymenit(s) from the original due date, until the County actually recelves payment. The
right of the County to require payment of such interest and the obligation of the Contractor
to pay same shall be in addition to and not in lieu of the County's rights to enforce other
provisions herein, including termination of this Contract, or to pursue other remedies
provided by law.

(b) Fallure by the Contractor to submit on time alt payments due to the County as described,
result in a waiver of any claim and/or righlg to any adjustments during the term of this
Contract. Implementation of this provisien shall not preciude the County from terminating
this Contract for defauit in the payment of the monthly Minimum Annual Guarantee and/or
the percentage of Net Revenues or from enforcing any other provisions contained herein.

Page 6 of 26 '
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MIAMI-DADE COUNTY, FLORIDA _ _Contract NO. 00038

ARTICLE 12, |NDEMNIFICATION AND INSURANCE

Contractor shall indemnify and hold harmiess the County and lts officers, employees, agents
and instrumentalities from any and all liability, losses of damages, including attorneys’ fees and
costs of defense, which the County or its officers, employees, agents or instrumentalities may
incur as a result of claims, demands, suits, causes of actions or proceedings of any kind or
nature srising out of, relating to or resulting from the performance of this Agreement by the
Contractor or Its employees, agents, servants, partners principals or subcontractors. Contraclor
shall pay all claims and losses in connection therewith and shall investigate and defend all
claims, suits or actions of any kind or nature in the name of the County, where applicable,
including appeliste proceedings, and-shall pay all costs; judgmients, and attorney's fees which
may issue thereon. Contractor expressly understands and agrees that any insurance protection
required by this Agreement or otherwise provided by 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 ag herein provided.

The Contractor shall furhish to the Internal Services Department, Procurement Managermient
Division, 111 NW 1% Street Suite 1300, Miami, Florida 33128, Certificate(s) of Insurance which
Indicate that insurance coverage has been obtained which meets the requirements as outlineg.
below:

A, Worker's Compensation insurance for all employees of the Coniractor as required by
Fiorida Statule 440,

B. Commercial General Liability Insurance on a comprehensive basis in an amount hot l€ss.
than $1,000,000 combined single fimit per occuirence for bodily injury and property damage,
Coverage must include Advertising Liability. Miami-Dade. County must be shown as an
additional insured with respect to this coverage.

C. Automoblle Liabitity Insurance covering all owned, non-owned and hired vehicles used in
connection with the work, in an amount not less than $5600,000 ‘combined single” limit per
occurrence for bodily injury and property damage. '

All insurance policles required above shall be issued by companlies authorized to do business
under the laws of the State of Fiotlda, with the following qualifications:

The company must be rated no less than "A-" as to management, and no less than
"Glass VII" as fo financial strength by Best's Insurance Guide, published by A.M. Best Company;
Oldwick, New Jersey, or its equivalent, subject to the approval of the-County Risk Management
Division,

OR

The company must hold a valid Florida Certificate of Authority as shown in the latest
"List of All Insurance Companies Authorlzed or Approved to Do Business in Fiorida” issued by
the State of Florida Office of insurance Regulation.

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
141 NW 1* STREET
SUITE 2340
MIARME, FL 33128
Page 7 of 26
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MIAMI-DADE COUNTY, FLORIDA Centract NO. 00039

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

Notice to Proceed Is contingent upon the recelpt of the insurance documents, as required, within
five (5) business days, If the insurance cettificale is received within the specified 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 Agreement within ten (10)
business days, the Contractor shall be in default of the contractual terms and conditions 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 period of the
Contract, including any and all option years or extension periods that may be granted by the
County, If insurance cerlificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submifting new or renewed insurance certificates to the
County at a minimum of thirly {30) calendar days in advance of such expiration, in the event
that expired certificates are not replaced with new or renewed ceriificales which cover the
contractual period, the County shall. suspend the Contract untit suich time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thirty (30) calendar days. Thereafter, the County may,
al its sole discretion, terminate this contract.

ARTICLE 13. MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County In accordance with the terms and
conditions of this Agreement. The County shall be entitled to a satisfactory performance
of all Services described herein and to full and prompt cooperation by the Contractor in
all aspscts of the Services, At the request of the County, the Contractor shall promptly
remove from the project any Contractor's employee, subcontractor, or any other person
performing Services hersunder. The Contractor agrees that such removal of any of its
employees does not require the termination or demotion of any employee by the
Contractér,

b) The Contraclor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suits, actions, damages and cosis
(Including altorney's fees and court costs) made against the County, occurring on
account of, arlsing from or In connection with the removal and replacement of any
Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractoer's personnel as used in this Article shall nat
require the termination and or demotion of such Contractor's personnel.

c) The Contractor agrees that at all times it will employ, maintain and assign fo the
performance. of the Services a sufficient number of competent and qualifled
professionals and other personne! to meet the requirements to which reference is
hereinafter made. The Contractor agrees to adjust its personnel staffing levels or to
replace any its personnel if so directed upon reasonable request from the County,
should the County make a determination, in its sole discretion, that said personnel
staffing is inappropriate or that any individual is not performing in a manner consistent
with the requirements for such a position.

Page 8 of 26

40

Execution




MIAMI-DADE COQUNTY, FLORIDA Contract NO. 80039

d) The Contractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experlence, rights, authorizations, ntegrily, character and
licenses as necessary {o perform the Services desctibed hereln, in a competent and
professional manner,

&) The Contractor shafl at all imes cooperate with the County and coordinate its respective
work efforts to most effectively and efficiently maintain the progress in performing the

Services.

f) The Contractor shall comply with all provisions of all federal, siate and local laws,
stalutes, ordinances, and regulations that are applicable to the performance of this
Agreement,

ARTICLE 14. EMPLOYEES OF THE CONTRACTOR

All employees of the Contraclor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not employees or agents of the County. The Contractor
shall supply competent employses, Miami-Dade County may require ihe Contractor to remove
an employee it deems careless, incompetent, insubordinate or otherwise objectionable and
whose continued employment on County properly is not in the best Interest of the County. Each
employee shall have and wear proper identification,

ARTICLE 15, INDEPENDENT CONTRAGTOR RELATIONSHIP

The Contractor is, and shall be, In the performance of all work services and activities under this
Agreement, an independent contractor, and not an employes, agent or servant of the County,
All persons engaged in any of the work or services performed pursuant to this Agreement shall
at all times, and In all places, be subject to the Contractor's sole direction, supervision and
control. The Contractor shall éxercise control over the means and manner In which it and its
employees perform the work, and Iin all respects the Contractor's relationship and the
relationship of its employees to the County shall be that of an independent contractor and not as
employees and agents of the County. : :

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

ARTICLE 16. AUTHORITY OF THE COUNTY'S PROJECT MANAGER

a) The Contraclor hereby acknowledges that the County's Project Manager wiit determine
in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: questicns as to the value, acceptahility and fitness of the Services;
questions as to either party's fulflilment of Its obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Contractor’s
Proposal; questions as to the interpretation of the Scope of Bervices; 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 modification of any
previous order and regardless of whether the Conlractor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be issued in
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wiiting by the Project Manager as soon thereafter as is praclicable.

The Contractor must, in the final instance, seek to resolve every difference concerning
the Agreement with the Project Manager. in the event that the Contractor and the
Project Manager dre unable to resolve thelr difference, the Contractor may initiate a
dispute in accordance with the procedures set forth in this Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder,

In the event of such dispute, the parties to this Agreement authorize the Miami-Dade
Transit Director or designes, who may not be the Project Manager or anyone associated
with this Project, acling personally, to decide all questions arising out of, under, or in
connection with, or In any way related to or on account of the Agreement (including but
not fimited to -claims in the nature of breach of conlract, fraud or misrepresentafion
atising either before or subsequent fo execution hereof) and the decision of each with
respect to matters within the Miami-Dade Transit Director's puiview as set forth above
shall be cenclusive, final and binding on pariies. Any such dispute shall be brought, if at
all, before the Miami-Dade Transit Director within 10 days of the occurrence, event or act
oul of which the dispute arises.

The Mlami-Dade Transit Director may base this decision on such assistance as may be
desirable, Including advice of expetts, but in any event shall base the decision on an
independent and objective determination of whether Contractor’s performance or any
Deliverable meets the requirements. of this Agreement and any specifications with
respect thereto set forth herein. The effect of any decision shall not be impaired or
walved by any negotiations or setflements or offers made in connectioh with the dispute,
whether or not the Miami-Dade Transil Director participated therein, or by any prior
declsion of others, which prier decision shall be deemed subject to review, or by any
termination or cancellation of the Agreement. All such disputes shall be submitted in
writing by the Contractor to the Miami-Dade Transit Director for a declslon, together with
all evidence and other pertinent information in regard to such questions, in order that a
fair and mpartial decislon may be made. Whenever the Miami-Dade Transit Director Is
entitled to exercise discretion-or judgment or to make a determination or form an opinion
pursuant to the provisions of this Article, such action shall be fair and impartial when
exercised or taken. The Miami-Dade Transit Director, as appropriate, shall render a
decision in writing and detiver a copy of the same to the Contraclor. Except as such
remedies may be limited or waived elsewhere in the Agreement, Contractor reserves the
right to pursue any remedies available under law afler exhausting the provisions of this
Ariicle,

ARTICLE 17, MUTUAL OBLIGATIONS

a)

This Agreement, Including attachments and appendices to the Agresment, shall
constitute the entire Agreement between {he parties with respect hereto and supersedes
all previous communications and representations or agreements, whether written or oral,
with respect to the subject matter hereto unless acknowledged In writing by the duly
authorized representatives of hoth parties.

Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of
any third party that is not a parent or subsidiary of a parly of otherwise related (by virue
of ownership control or statutory controf) te a parly.

In those situations where this Agreement imposes an indemnily obligation on the
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Cotitractor, the County may, at its expense, elect to parlicipate In the defense if the
County should $o choose. Furthermore, the County may at its own expanse defend or
settle any such claims if the Contractor fafls fo diligently defend such claims, and
thereafter seek indemnity for costs from the Gontractor.

ARTICLE 18, QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subgoniractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements sel forth in the
Scope of Services; The Contractor and its subcontractors and suppliers, shall retain such
records, and all other documents relevant to the Services furnished under this Agreement for a
period of three (3) years from the expiration date of this Agreement and any extension thereol.

ARTICLE 19. AUDITS

The County, or its duly authorized representatives or governmental agencies, shalt until the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access to and the right to examine and reproduce any of the Contractot's books,
documents, papers and records and of its subcontractors and suppliers. which apply to all
mallers of the County. Such records shall subsequently conform to Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions
related to this Agreement,

Pursuant to Sectlon 2-481 of the Miami-Dade County Code, the Contractor will grant access to
the Commission Auditor to all financial and performance related records, property, and
equipment purchased In whole or In part with government funds, The Coniractor agrees to
maintain an accounting system that provides accounting records thal are supporied with
adequate documentalion, and adequate procedures for deterriining {he aflowability and
allocability of costs,

ARTICLE 20. SUBSTITUTION OF PERSONNEL

INTENTIONALLY OMITTED

ARTICLE 21. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall fot assign, transfer, convey or otherwise dispose of this Agreement,
including its fights, titte or interest in or to the same of any part thereof without the prior written
consent of the County.

ARTICLE 22. SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any parl of this Agreement o be performed by a
Subgontractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees in all respects as if it and they were employees of the
Caontractor; and the Contractor will not be in any manner thereby discharged from its
obligations and liabilities hereunder, but will be liable hersunder for all acts and
negligence of the Subcontractor, its officers, agents, and eraployees, as if they were
employees of the Contracter. The services performed by the Subocentractor will be
subject to the provisions hereof as if performed directly by the Contractor.
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by The Contractor, before making any subcontract for any portion of the services, will
state in wrlling to the County the name of the proposed Subcontractor, the portion of
the Services which the Subconfractor is to do; the place of business of such
Subcontractor, and such other Information as the County may require. The County wili
have the right to require the Contractor not to award any subcontract to a person, firm
or corporation disapproved by the County,

c) Before entering ‘into any subcontract hereunder, the Contractor will inform the
Supcontractor fully and completely of all provisiens and requirements of this
Agreement relating. either directly or indirectly to the Services to be performed. Such
Services performed by such Subcontractor will stricily comply with the requirements of
this Confract.

ARTICLE 23. ASSUNMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contfractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided to the Conlractor for
evaluation purposes only, However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations of guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be drawn
therefrom; and any assumptions, parameters, profections, estimates and explanations shall not
fotm the basis of any claim by the Contractor. The Contractor accepts all risk associated with
using this information,

ARTICLE 24. SEVERABILITY

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

ARTICLE 25, EVENT OF DEFAULT

a) An Event of Default shall mean a breach of this Agreement by the Contractor. Without
fimiting the generality of the foregoing, and in additlon fo those. Instances referred to
herein as a breach, ah Event of Default shall include the following:

i, the Coniractor hias nol made MAG payments on a timely basls;
ii. the Contractor has not made Percentage Net Revenue payments;

ii. the Contractor has become insolvent {other than as interdicted by the bankruptcy
laws), or has assigned the proceeds recelved for the bensefit of the Contractor's
creditors, or the Coniractor has taken advantage of any Insolvency statute or
debtor/creditor law or If the Contractor's affalrs have been put in the hands of a
receiver;

iv. the Contractor has failed to obtain the approval of the County where required by this
Agreement;

v. the Contractor has falled to provide or maintain a valid Lefler of Credit in the
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amouni prescribed in the Contract;
vi. the Contractor has failed in the representation of any warranties staled herein,
vil, the Contractor has falled to obtain or maintain insurance as prescribed In section
12.

ARTICLE 28. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Défault oceurs in the determination of the County, the County may so nefify the
Gontractor ("Default Notice"), specifying the basis for such default, and advising the Contractor
that such default must be clred immediately or this Agreement with the County may be
ferminated, Notwithstanding, the Counly may, in Its sole discretion, allow the Gontractor to
reclify the default fo the County's reasonable salisfaction within a ten (10) day period, The
dofault nofice shall specily the date the Contractor shall discontinue the Services upon the
Terminstion Date.

ARTICLE 27, REMEDIES IN THE EVENT OF DEFAULT

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

a) lost revenues,

b) 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 ‘

c) such other direct damages.

The Conftractor shall alse remain liable for any liabilities and claims related to the Contractor's

default. The Counly may also bring any suit or proceeding for specific performance or for an
injunction. : :

ARTICLE 28. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor shall not infringe on any copyrights, frademarks, sefvice marks, trade
secrets, patent rights, other inlellectual property rights or any other third party proprietary
rights in the performance of the Work.

b) The Contractor warrants that all Deliverables furnished hereunder, including but not
mited to: equipment, programs, documentation, software, analyses, applications,
methods, ways, processes, and the like, do not infringe upen or violate any copyrights,
trademarks, service marks, trade secrets, patent rights, other inteflectual property rights
or any other third party proprietary rights.

¢} The Contractor shall be liable and responsible for any and all claims made against the
County for infriingement of patents, copyrights, service marks, trade secrets or any other
third party proprietary rights, by the use or supplying of any programs, docurnentation,
software, analyses, applications, methods, ways, processes, and Ibe like, in the course
of performance or completion of, or in any way connecled with, the Work, or the

County's continued use of the Dellverables furnished hereunder,  Accordingly, the
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Contractor at its own expense, including the payment of attorney's fees, shall indemnify,
and hold harmless the County and defend any action brought against the County with
respect to any claim, demand, cause of action, debt, or liability.

d In the event any Deliverable or anything provided to the County hereunder, or portion
thereof is held to constitule an Infringement and its use Is or may be enjoined, the
Contractor shall have the obligation to, at the County's option 1o (i} modify, or require that
the applicable subcontractor or supplier modify, the alleged Infringing item(s) al its own
expense, without impairing in any respect the functionality or performance of the item(sy,
or (i) procire for the County, at the Confractor's expense, the righls provided under this
Agreement (o use the item(s),

) The Contractor shall be solely responsible for determining and informing the County
whether a prespecfwe supplier or subcontractor Is a perty to any litigation involving
patent or copyright Infringement, service mark, trademark, violation, or proprietary rights
claims or is subject to any Injunction which may prohibit it from providing any Deliverable
hareunder. The Contractor shall enter Into agreements with all suppliers and
sutbeontractors at the Gonlractor's own risk. The County may reject any Deliverable that
it believes to be the subject of any such litigation or injunction, or if, i the County's
judgment, use thereof would detay the Work or be untawful,

ARTIGLE 29, CONFIDENTIALITY

INTENTIONALLY OMITTED

ARTICLE 30, PROPRIETARY INFORMATION

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

During the term of the contract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove. from the Counly's property, any
computer programs, data compilations, or other software which the County has developed, has
used or is using, is holding for use, or which are otherwise in the possessien of the County
(hereinafter "Compuler Software”). All third-party license agreements must also be honored by
the contractors and their employees, except as authorized 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 Contracters
thereof, This inclitdes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

The Contractor will report to the Counly any information discovered or which is disclosed to the
Condractor which may relate to the Improper use, publication, disclosure or removal from the
County's property of any information technology seftware and hardware and will fake such steps
as are within the Contractor’s authority to préevent improper use, disclosure or removal,

ARTICLE 31. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests In and to all materials, data, documentation and copies thereof furnished by
the Counly to the Contractor hereunder or furnished by the Contracior to the County
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andfor created by the Contractor for delivery to the Counly, even if unfinished or in
process, as a result of the Services the Coniractor performs in connection with this
Agreement, including all copyright and other proprietary rights therein, which the

Contractor as well as lls employees, agents, subcontractors and suppliers may use only

in connection with the performance of Services under this Agreement. The Contractor
shall not, without the prior written consent of the Counly, use such documentation oh any

other project In which the Confractor or its employees, agents, subcontractors or

suppliers are or may become engaged. Submission or distribution by the Contractor to
meet official regulatory tecuirements -or for other purposes in connection with the
performance of Services under this Agreement shall not be construed as publication in
derogation of the County's copyrights or other proprietary rights.

All rights, title and interest in and to ceriain inventlons, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed
Works" shail become thé property of the County,

Accordingly, neither the Contractor nor #ls employees, agents, subcontractors or
suppliers shall have any proprietary interest in such Developed Works. The Developed
Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or
any employee, agent, subcontractor or supplier thereof, without thé prior written consent

of the County, except as required for ihe Contractor's performance hereunder.

ARTICLE 32, VENDOR REGISTRATION/CONFLICT OF INTEREST

a)

Vandor Reglsiration

The Contractor shall be a registered vendor with the County — Internal Services Department,

Progurement Management Division, for the duration of this Agreement.

In becoming a

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

1.

2,

3.

&

7.

Miami-Dade Goundy Ownership Disclostire Affidavil
(Seclion 2+8:1 of ihe Counly Code}

{Section 2-8.9 of tHe Colinly Cods)

) 10, Miami-Dada County Domestic Leave and Reporiing

Miami-Dade County Employment Diselosure Affidavit Affidavit
{Section 2.8-1{¢}{2) of the Counly Gode) {Article 8, Section 11A-60 11A- 67 of the County Code}
Miami-Dade Empioyment Druy-free. Workplace 11, Suhcontracting Practices
Ceartiflcdtion {Ordinance 97-35}
{Section 2-8,1.2{b; of the County Code)

12, Subconfracter SSupplier Listing
MiambDade Disabillly and Nondiscrimination Affidavit {Seclion 2-8.8 of the Counly Code)
{Section 2-8,1,5 ol the Counly Code)

13, Environmentally Acceptable Pachaging
WiambDade County Rebarment Disclosurg Affidavi (Resolution R-738-97}
(Sscifon 10.38 of the County Code)

14, W-9 and 8108 Forms
Miarmi-Dadle County Vendor Obfigation ta County {as required by the Intetnal Revenue Service)
Affidavit
(Section 2:8.1 of the Counly Codeg) 18, FEIN Number or Sacial Securily Number

Miami-Dade County Code of Business Ethics Affidavit
(Sectlon 2-8.1{f and 2-11(D){1).of the Counly Code trough

{6) and (9} of the Counly Code and Seclion 2-11.1(c) of the
County Cods)

Miamf-Dade Counly Family Leave Affldavit
{Articls V of Chapler 11 of the Counly Code)

Miasul-Dade Counly Living Wage Affidavit
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v Identification.of individual accounl records 17, -Smal! Business Enterprises
» To make payments-o individual/Contraclor for The Counjy endeavors to obtain the padiclpation of all
goode and services provided o Miami-Dade small busingss enterprises pursuant to Sectlons 2.8.2,
Counly 2-8.2.3 and 2-8.2.4 of the Counly Code and Titla 48 of
v Taxrepofiing purposes the Code of Federal Reguiallons,
» To provide a unkje identifler Inthe vendor
database that may be used for searching and 18, Antitriist Laws
sorting departméntal records By acceptance of any Goniract, the Conlraclor agrees
to comply wilhy all antilrus! laws of the United Sfales and
16, Office of the Inspector General the State of Florida,

{Seclion 2-10786 of the County Code)

b} Conflict of Interest

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any
member of the employee’s immediate family who has a controlling financial Interest, direct or
indirect, with Mlaml-Dade County or ahy person or agency acling for Miami-Dade County,
competing or applying for a contract, must first request a conflict of Interest opinion from the
County's Ethics Commission prior to their or thelr Immediate family member’s entering into any
contract or fransacling any business through a firm, corporatton, partnership or business enlity
in which the employee or any member of the employee's immediate family has a controlling
financial interest, direct or indirect, with Mlami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or husiness engagement entered in violation of this
subsection, as amended, shalf be rendered voidable. For additional Information, please contact
the Ethics Commission hofline at (305) 6§78-2593.

ARTICLE 38, INSPECTOR GENERAL REVIEWS

independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the Counly has the right to retain
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 County, the
Contractor shall make available to the IPSIG retained by the County, all requested records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shali the
Conlractor's prices and -any changes thereto approved by the County, be inclusive of any
charges relating to these IPSIG services. The terms of this provislon apply to the Gontractor, its
officers, agents, employees, subcontractors and assignees. Nothing contained in this provision
shall impair any independent right ‘of the County to conduct an audit or investigate the
operations, activities and performance of the Contractor i connection with this Agreement,
The terms of this Article shall not impose any liabllity on the County by the Contractor or any
third party.

The Miami-Dade County Inspector General Is authorized and empowered to review past,
present and proposed Counly and Public Health Trust contracts, transactions, accounts,
records and programs. In addition, the Inspecfor General has the power {o subpoena
withesses, administer oaths, require the production of records and monitor existing projects and
programs.  Monitoring of an existing project or program may Include a report concerning
whether the project Is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necesslly of and
reasonableness of proposed change orders to the Contracl, The Inspector General is
empowered 1o retain the services of independent private sector inspectors general (IPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Contraclor, its officers, agents and employees, lobbyists, County
staff and elected officials to ensure compliance with contract specifications and fo detect fraud
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and corruption.

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

ARTICLE 24, LOCAL, STATE, AND FEDERAL CONPLIANCE REQUIREMENTS

Coniractor agrees fo comply, subject to applicable professional standards, with the provisions
of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and
regutations which may pertain to the Services required-under this Agreement, Including, but not
limited to:

a) Equal Employment Opportunity (EEO), In compliance with Executive Order 11246 as
amended and applicable to this Confract,

b) Miami-Dade County Florida, Départment of Small Business Development Participation
Provisions, as applicable t¢ this Contract.

¢} Environmental Protection Agency (EPA), as applicable to this Contract,

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subconbractors
performing work n connection with this Contract shall provide equal opportunity for
employment without regard to race, color, religion, anceslry, national origin, sex,
pregnancy, age, disability, marital status, familial status, sexual orientation, or veteran
status. The aforesaid provision shall include, but not be limited to, the following:
employment, upgrading, demotion or fransfer, recruliment adverising; layoff or
termination: rates of pay or other foims of compensation; and selection for fraining,
including apprenticeship, The Confractor agrees to post in a conspicuous place
avaflable for employees and applicants for employment, such notices as may be
required by the Dade County Fair Housing and Ermployment Commission, or other
authority  having jurisdiction over the work selling forth the provisions of the
nondiscrimination faw,

) "Conflicts of Interést" Section 2-11 of the County Code, and Ordinance 01-198,
f) Miami-Dade Gounty Code Section 10-38 “Debarment”.

o)) Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq, of Miami-Dade Code
pertaining to complying with the County's Domestic Leave Ordinance,

h) Miaml-Dade County Ordinance 99-182, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

The Contractor shall hold all Hcenses and/or certifications, oblain and pay for all permits and/or
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inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein. Damages, penalties, and/or fines imposed on the
County or Contractor for failure to obtain and maintain required ficenses; certifications, permits
and/or thspections shall be borne by the Contractor. The Project Manager shall verify the
certification(s), license(s), permit(s), ele. for the Contractor prior {o authotizing work and as
needed. '

Notwithstanding any other provision of this Agreemeni, Contractor shall not be required
pursuant to-this: Agreement to lake any action or abstain from taking any action if such action or
abstention would, In the good faith determination of the Contractor, constitute a violation of any
law or regulation to which Conlractor is subject, including but not limited to laws and regulations
requifing that Contractor conduct its operations in a safe and sound manner,

ARTICLE 35, NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not disoriminate against any
employee or applicant for employment because of race, color, religion, ancestry, national origin,
sex, preghancy, age, disability, marital status, familial status, sexual orientation, or veteran
status, and will take affirmative action to ensure that employees and applicants are afforded
equal employment opportunities without discrimination.  Such action shail be taken with
reference to, but not limited to: recruitment, employment, {ermination, rates of pay or other
forms of compensation, and selection for training or retraining, including apprenticeship and on
the job training.

By entering inte this Contract, the Contractor altests that It is not in violation of the Americans
with Disabilities Act of 1990 (and related Acts) or Miami-Dade Counly Resolution No. R-385-95.
If the Contractor or any owner, subsidiary or othet firm affiliated with or relaled to the Contractor
is found by the responsible enforcement agency or the County to be In violation of the Act or the
Resolution, such violation shall render this Contract void. This Contract shall be void if the
Coniractor submits a false affidavit pursuant to this Resolution or the Contracior viclates the Act
or the Resolution during the term of this Contract, even if the Contractor was not in violation at
the time it submitted its affidavit.

ARTICLE 36. CONFLICT OF INTEREST

The Coniractor represents that;

a) No officer, director, employee, agent, or other cansultant of the: County of a member of
the immediate family or household of the aforesaid has directly or indireclly received or
heen promised any form of henefit, payment or compensation, whether langible or
Intangible, in connection with the award of this Agreement.

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

iy Is interested on hehalf of or through the Contractor directly or Indirectly in ahy
manner whatsoever in the execution or the performance of this Agreement, or in the
services, supplies or work, to which this Agreement relates or in any portion of the
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revenuss, or

I} is an employee, agent, advisor, or consultant to the Contractor or {o the best of the
Contractor's knowledge any subcontracior or supplier to the Contractor,

Neither the Contraclor hor any officer, director, employee, agency, parent, subsidiary, or
affiliate 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 wiiling to such a relationship, provided the Contractor
provides the County with a wrilten notice, in advance, which ldentifles all the Individuals
and entities involved and sets forth in detail the nature of the relationship and why it is in
the County's best interest to consent to such-relationship.

The provisions of this Article are supplementalto, not in lieu of, all applicable laws with
respact 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 knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an actial or apparent
viclation of any of the above, Contractor shall promptly bring such informatlon 1o the
attention of the County's Project Manager, Contracter shall thereafter cooperate with the
County's review and investigation of such information, and comply with the Instructions
Contractor receives from the Project Manager In regard to remedying the situation.

ARTICLE 37. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

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

a)

lssue or permit to be issued any press refease, advertisement or literature of any kind
which refers to the County, or the Work heing performed hereundesr, unless the
Contractor first oblains the written approval of the County. Such approval may be
withheld if for any reason the County believes that the publication of such information
would be harmful to the pubiic interest or Is In any way undesirable; and

Communicale in any way with any contractor, deparimenti, board, agency, commission
or other ofganization or any person whether governmental or private in connection with
{he Services to be performed hereunder except upon prior written approval and
instruction of the County; and

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

ARTICLE 38, BANKRUPTCY

The County reserves the fight to terminate this contract, if, during the term of any contract the
Contractor has with the County, the Contractor hecomes involved as a debtor in a bankruptey
proceeding, or becomes involved in a reordanization, dissolution, or liquidation proceeding, or if
a trustee or recelver is appointed over all or a substantlal portion of the property of the
Gontractor under federal bankruptcy taw or any state Insolvency law.
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ARTICLE 38, GOVERNING LAW

This Contract, including appendices, and all matters relafing to this Contract (whether In
gontract, statute, tort (such as negligence), or otherwise) shall be governed by, and construed in
accordance with, the laws of the State of Florida, Venue shall be Miami-Dade County.

ARTICLE 40, COUNTY USER ACCESS PROGRAM (UAP}

INTENTIONALLY OMITTED

ARTICLE 41. CONTRACT LETTER OF CREDIT (L0OC)

42,1 The Contractor shall furnish the following Letter of Credit (LOC) at its own-expense:;

Letter of Credit (LOC) — The Contractor shall, five business days after contract award and
before the Counfy lssues the Notice to Proceed (NTP), provide to the County a LOC in the
amount of $10,000,000.00. The LOC shall be acceéssible such thal the Counly may, at its
convenience, withdraw funds from the LOC in the event thé Contractor fails to execute its
performance and payment obligations in a timely manner, The LOC shall be refreshed within
five days if drawdowns are made by the County, such that the amount of the LOC is continual at
$10,000,000. The LOC shall remain in full force for the contract term, and any extension periods
approved by the County, On the first anniversary of the effective date and each anniversary
date thereafter contained in the Notice to Proceed, the Coniractor may cause the amount of the
LOC to decrease to reflect 100% of the outstanding contract reguirements.

422 The LOC shall be in an acceptable form to the Counly, and shall be executed by a
Financial institute acceptable to the County, authorized to Issue surety LOCs in the State
of Florida,

42,3 Provisions of the LOC shall not limit, In any way, any lability of the Contractor to the County.

42,4 The LOC shall be drawn on a financial institution which is federally insured and
authorized to do busipess and with offices in the State of Florida.

ARTICLE 43, LIABILITY FOR DAMAGE OR JNJURY

The County shall not be Fable for damage or injury which may be sustained by any party or
persons on the properly where advertising structures/space are located other than the damage
or injury solely caused by the negligence or Intentional actions of the County, its agents and
_employees while in the couise of County business, and as limiled by Section 768.28, Florida
Statutes.

ARTICLE 44, FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant (o Section 2-2113 of the Cede of Miaml-Dade County, for all contracts for goods and
services, the Contractor, prior to hiring io fill each vacancy arising under a County contract shall
(1) first notify the South Florida Workforce Investment Board (*SFWIB"), the deslgnated Referral
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Agency, of the vacancy and lisl the vacancy with SFWIB according to the Code, and (2) make
good faith efforts as determined by the County to fill a minimum of fifty peércent (50%) of its
empioyment needs-under the County confract through the SFWIB, If no suilable candidates can
be emploved afier a Referral Period of three to five days, the Contractor is free to fill its
vacancies. from other sources, Contractor will be required to provide quarterly reports to the
SFWIB indicating the name and number of employees hired in the previous quarter, or why
referred candidates were rejected. Sanctions for non-compllance shall include, but not be
iimited to: (i) suspension of contract untit Contractor performs obligations, If appropriate; (i)
default andfor termination; and (i) payment of $1,500/employee, or the value of the wages that
would have been earned given the noncompliance, whichever Is less. Registration procedures
and additional information regarding the FSHRP are available at
hitps:/fiapps.southfloridaworkforce.com/firstsource/.

ARTICLE 45, PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF A PUBLIC AGENCY -

The Contractor shall comply with the state of FL Public Records Law, s. 119.0701, F.5,,
specifically to: (1) keep and maintain public records that ordinarily and necessarily 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 conditions that the public agency would provide the
records and at a cos! that does not exceed the cost provided in Chapter 119, F.S,, or as
otherwise provided by law; (3) ensure that public records that are exempt or confidential and
exempt from public records disclosure requirements are not disclosed except as authorized by
law: and (4) meetl al) requirements for retaining public records and transfer, at no cost, to the
public agency all public records in possession of the Contractor upon termination of the contract
and destroy any duplicate public records that are exempt or confidential and exempt from pubiic
records disclosure requirements, All records stored electronically must be provided to the public
agency in a format that is compatibte with the information lechnology systems of the public
agency. If the Contractor does not comply with a public records fequest, the public agency shall
enforce contract provisions in accordance with the contract,

ARTICLE 46. SURVIVAL

The parlies 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 this Agreement, which by nature would contintte beyond the termination,
canceliation or expiration thereof, shall survive termination, cancellation or expiration hereof,

ARTICLE 47, INDIVIDUALLY IDENTIFIABLE HEALTH INFORMATION and/or
PROQTECTED HEALTH INFORMATION

INTENTIONALLY OMITTED
ARTICLE 48, TERMINATION

48.1 The Contractor, at the termination of this Contract shalt remove all of its properly
forthwith., Adveriising materials displayed will not be considered Contractor's properly.
Any property of the Confractor not removed in accordance with this Article will be
removed by the County to County storage at the cost of the Contracior, Failure on the
part of the Contraclor to reclaim its properly withih thirly (30) days from the date of
termination shall constitute a grafuitous transfsr of tille {o the County for whatever
disposition is deemed to be in the best interests of the County.
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48.2 At termination of this Contract, for whatever reason, all Contractor-provided advertising
devices installed under this Contract, shall be acquired by either the County or
Contractor's successor af thelr depreciated value, For this purpose, the Contractor shall
depreciate advertising devices .on a straight-line basis for five (5) years from their date of
instaliation, unless otherwise mulually agreed to in writing by the Contractor and the
Director at the time of installation. Contractor-provided advertising devices shall inciude
any adverlising display units installed by the Contractor and approved by the Director.
incidental materials used to prepare advertising copy, materials used to maintain
advertising devices, will not be considered advertising devices. The Contractor shall notify
the Director in writing prior to any instaliation of the value of the device, including such
value and date of its acquisition and instaliation. At the termination of this Contract, for
whatever reason, if such nhofifications have not been provided for the devices, such shall
be considered to be fully amortized.

48.3 At termination of this Contract, for whatever reason, all adverising material under
unexpired contracts shall remain In the display device in which it was installed at the time
of termination. All materials to which advertising copy is bonded or attached or is required
to maintaln the adverlising copy in the display device, shall become the property of the
County,

48.4 The Coniractor hereby grants the County or successor contractor the right to acquire at
the termination of this Contract for whatever reason, all unexpired contracts for
advertising for assignment to and continued servicing by the County or its successor
Gontractor. The Contractor shall incorporate this provision into all of its contracts for
advertising under this Contract, The County, or lis successor contractor, shall remit to the
Contractor for the unexpired contract term or for six (6) menths, whichever occurs first, a
twenty percent (20%) commission on collected revenues.

485 The termination of this Contract, for any reason whatsoever, shall not refieve the

Contractor of Its obligation to make any payments which are due and unpaid at the time of
such termination.

ARTICLE 49, TERMINATION FOR CONVENIENCE OF MIAMI-DADE COUNTY

49.1 The Agreement may be terminated by the County in accordance with this provision in
whole, or in part, whenever the County determines that such termination is in its best interests,
Any such determination shall be effected by delivery to the Contractor of a Notica of
Termination specifying the extent to which the Agreement is terminated and the date upon
which such termination becomes effective.

49.2.  After receipt of a Notice of Termination and except as otherwise directed by the County,
the Contractor shall:

A. Stop work under the Agreement on the date and to the extent specified in the Notice
of Termination;

B, Place no further orders or subcontracts for materials, services or equipment, except
as may be necessary for completion of such portion of the Work not terminated;

C. Terminate all orders and subconiracts to the extent that they relate to the terminated
portion of the Agreement;

D. Asslgn to the County, in the manner, at the time, and to the extent directed by the
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County, all of the rights, title and interest of the Contractor under the orders and
subgcontracts so terminated, in which case the County shall have the right, in its sole
discretion, to settle or pay any claims arising out of the lermination of such orders
and subcontracts;

E. Selte all outstanding liabllities and alt claims arlsing out of such termination of orders
and subcontracts, with the approval of the County, which approval shall be final for
all the purposes-of this provision;

F. Complete performance of such poriion of the Agreement as was not terminated by
the Nofice of Termination; and

(. Take such- action as may be necessary, or as the County may direct, for the
prolection and preservation of the property related to.this Agreement, which is in the
possession of the Confractor and in which the Counly has or may acquire an
interest, until the effective date of termination.

49.3  After receipt of a Notice of Termination, the Contractor shall submit to the County its
termination claim, if any, in the form and with the certification prescribed by the County. Such
claim shall be submitted promptly but in no event later than one year from the date of
termination, The fallure of thé Contractor to submlt Its termination claim within the time speclfied
shall preclude the recovery of any costs or damages Incurred by the Contractor as a result of
the total or partial termination of the Agreement,

ARTICLE 50. INGRESS AND EGRESS

Subject to the Rules and Regulations of the Director, the Contractor, its employees and
agents shall have the right to ingress and egress from vehicles, Metrorail stations, and the
South Miami-Dade Busway with a valid identification card provided by Miami-Dade Transit. The
Contractor must notify the Contract Administrator in order that proper identification authorizing
admittance may be issued to Contractor, lts employees or agents. All identification cards
supplied by the County to the Contractor shall be returned to. the County at the end of the
contract year or any extension thereof or as requested by the Director at any time during the fife
of this Contract.

ARTICLE 51. SERVICE INTERRUPTIONS

If the Contractor is unable to perform its work or services under this Contract because of any
sfrike or other labor untest, fire, natural disaster, acts of God, acts of Federal, State, or local
government in thelr sovereign capacity, or other unforeseen causes beyond the control of the
Contractor and without the Contractor's fault or neglect, or the County's Metrobus, Metiorall,
and Metromover systems are not available for use by the public, and twenty percent (20%) or
rore of the advertising devices subject to this Contract Is not avallable to the Contractor, for
more than three (3) suceessive days, then the contract payment retained by or paid to MDT
shall be reduced on a pro-rata basls for the period of time of such interruption.

ARTICLE 52, PREMISES AND TERMS

52.1 Upon issuance by the County of the Notice to Proceed, defined hereln as witten notice
from the County to the Confractor specifying the date on which the Contractor is to proceed
with the service and on which the contract perlod commences to tun, the County grants the
Contractor the right to sell, install, dlsplay, maintain, change, and remove advertising,
including posters and other forms of advertising devices, at locations approved by the Director
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of Miami-Dadé Transit or his/her desighees (herelnafter referred to as the "Director”) for transit
vehicles, Metrorail statiohs, and the South Miami-Dade Busway. These locations are Initially
designated fo include the inventoried devices as designated In Exhibit 1, Agreed Upon
Inventory, altached herefo and made a part hereof, The adverlising display device inventory
shatl be subject to change. The contract annlversary date shali be one year from the date
specified in the Notice to Proceed. The Annual Minimum Guarantee shall be applicable Upon
Nofice to Proceed.

The Contractor is. granted exclusivity as to the specific advertising devices included in ihis
Contract. The Contractor is responsible for the replacement of the devices.

52.2 The Director reserves the right without limitation at all times during the term of this
Contract, and any exlensions thereof, to require the addition, removal, ¢change of location,
modificatlon or refurbishment of any or all advertising devices covered under this
Contract, The Director has the right, without fimitation, fo add or delete advertising
devices at any time during the tefm of this Contract, and any extensions thereof,

52.3 The rights granted herein to the Contractor are not in derogation of the rights of the
County to grant to licensees, concessionaires, and lessees the right to advertise in the
premises or space uged by them for their own business. Should the Contractor supply
such advertising for monetary consideration the County shall share In such -consideralion
as provided herein. The Contractor shall have no c¢laim agsinst the County for any lost
revenues that may be atiributable to the exercising of these rights by the County. The
County reserves the right lo place self-promotional material and devices in or on any
County owned facility or property. The Director, at its sele discretion, further reserves the
right to aliow vendors or advertisers the use of County owned facilities including Metrorail
stations and the South Miami-Dade Busway for special short-term joint promotions which
encourage the use of public transportation,

52.4 Assignment of buses to routes and/or fransit facilities: It is hereby expressly understood
and agreed that the sale of adverlising privileges is only incidental to the business of the
County. Contractor shall not have the right to request/include as part of any agreement
the transferringfreassignment of buses between routes and/or transit facilities.

525 The Contractor shall have no clalim against the County, including, but not limited o,
adjustments to the Annuai Minimum Guarantes andior the Agreed-Upon [nventory
caused by changes to bus routes, assignment of buses to different routes andfor
Mefrobus garages/facilities, transit vehicles temporarily removed from service due to
mechanlical failure or damage caused by accidents, or similar changes resulting from the
operation of the transit system.

52,6 New Advertising Opportunities and Nonexclusivily: This Coniract Is nonexclusive in
character and shall in no way prevent the County from offering or authorizing the sale of
competitive services, products or items by olher concessionaires or others in other
locations or facilities not specifically listed in Exhibit 1 attached hereto, The Contractor
shall have no rights to any new display device that may be made available by the County,
The County retains the right to enter into contractual arrangements with parties other than
the Contractor for the use and installation of new advertising opportunities which are not
included in this Contract. The Contractor does nof have the right of first refusal for new
adverlising opportunities, All recommendations regarding new advertising opportunities
are subject to review angd approval by the Director or hisfher designee whose doclsion in
such matters shall be final. The Contractor may, however, at the County's sole discretion,
be given the opportunity to adopt and implement such opperlunities, provided the
foltowing are met:
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(a) The Director and the Contractor are able to mutually agree to monthly sales rates,
which will be charged for each unit of each type of new advertising device.

(b} The Director and the Contractor agree to the allocation of expenses invoived in the
installation, maintenance, and removal of new advertising devices including all
necessary repalrs, if any, to fransit vehicles and transit properties damaged by the
installation andfor removal of new advertising devices,

52.7 New Adverlising Device: In the evént that a new advertising device is added to the
Agreed-Upon Inventory under this Contract, a six (6) month trial period will commence.
Once the trlal petiod is over, and only after Director's final appraval, the new device shall
become a part of the Agreed Upon Inventory,

§2.8 The Contractor, under this Contract, does not lease or occupy any portion of MDT
premises or facifities.
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract

daté herein above set forth.

Contractar

Name: Tamend Vsl
gTb ) -
Tite: YA LAC] 116 QPG
Pate: 4| 5 ;,,\4
= o

Attest; << e

‘Corporate Secrétary/Notﬂé'fy Public

Corporate Seal/Notary Seal

ERIC DAVIS
Notiary Public, State of New Yk
No. 02DA6083590
Qualified in Kings County
Commssion Expites Newember 18,20

Miamli-Dade County

By:

Name: Carlos A, Gimenez

Titie: Mavor

Date:

Altest:

Clerk of the Board

Approved as to form
and legal sufficlency

Assistant County Attorney
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Scope of Wark

2.4 Background
The Contractor shall manage the transit advertising program. Such adverlising shall be in the form of:

At Metrorall stations: back-ightad "diorama” poster displays, non-lluminated bench windscreens, non-lluminated
wall-mounted poster displays, mapfadvertising displays, digital information/adverising units and statlen domination
opportunities.

Al South-Miami Dade Busway: Self-standing, back-lighted adverlising devices along the dedicated road and the
outer pane! signage on the Busway square advertising devices along Hmited bus stops.

Melromover exterior wrap advertisement with fimited window coverage.
Metrorall exterior wrap advertisement with limited window coverage (exlsting traln fleet aniy).

Inside transit vehicles: inside Melrobus and Melrorall car advertising posters; and inside Metrobus, Metrorall, and
Metromover fioor and celling wrap opportunities,

Exterlor of buses: Tallight adverlising panels; Full-Back adverlising panel on back of buses; King Size adverlising
panels on side of buses; Queen Size adverlising panels on side of buses; Ullra King (no window coverage)-and Ultra
Super King panels {including window coverage on one side of bus only) applied directly o the side of buses between
wheel wells; Metrobus exterior full-wrap advertisement {imlled window coverage and excluding the front of vehictes),
and other approved forms of adverlising at such times and locations as designated and approved by the Director of
Miami-Dade: Transit (hereinafter referred lo as the "Dlrector’). The surrent advertising device Inventory is listed in
Exlbit 1 of the Sample Agreement included in this RFP,

2.2 Reguirements and Services To Be Provided

The Contraclor shall secure necessary sales, complete ad nstallations, provide maintenance personnel, and a local
Miam-Dade County based fult ime account representative who is authiorized lo act on behalf of the Contractor, The
responsibilities of the Contractor shall Include, but not iimited lo the following:

a)Aggressively pursue sales of adverfising devices infon MDT vehicles (Buses, Metroral, Metromover),
Metrorail statlons, and the South Miami-Dade Busway. :

byProvide billing services
¢) Preparation of refated financial and operating reports as specified in seclion 2.5,

d)Placement of adverlising materials and all refated operalions ingluding preparation of advertising materials
for installation, scheduling of work, and removal of expired materials.

e)Malnlenance of all adverfising devices. shall include maintaining al display devices listed in Exhibil 1 In
clean, graffiti-free and good condition,

f) Restore leansil vehicles lo thelr orlginal condition if any damage oceurs due lo installation and/or removal
of any adverlising device.

All installation, maintenance, and personnél shall be properly uniformed shalt present a neat and clean appearance
at all times and adhere to Transit Security Protocols. The Contractor shall controf the actions of its employees and
remove from employment any employeg whose conduct the Director determines is detrimental fo the best Inlerests of
the general public or the Counly.

The Installation and removal of adverlising devices and materials shall lake place during hours of minfimum
passenger and visitor aclivity, at such hours as approved by the Gounty.
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All contractors and subcontraciors ere required o have a cufrent. ID card dispiayed while on MDT propery at all
times. In order lo obtaln a new or renewed Conltract D card, the following paperwork must be stbmitled. in person:
a) A completed, oflginal conlractor ID application, completed In blue Ink, and signed by both the
contractorfsubcontractor and an MDT authorized representative,
b) Acompleted, original fingerprint card, _
¢} A completed, original National Crlime information Center (NGIC} background check form Wilh & proper
ralsed seal.

All documents must be original, and can have no alterations or markings. Similatty, afl documents must be produced
in-person, No smails, PDF files, or facsimiles witl be accepled.

Copias.
All copies of original documents will be maintained by an MOT nventory control specialist,

ineligibliy for issuance eor renewal of contractor/subcontractor ID cards

Personnel may ol be Issued a new or renewed contractor or subcontractor (D I hefshe currently or In the past has:

«  Any felony, sexual, or domestle vialence conviction

»  Been discharged from the mifitary under any conditions other than henorable

s Any history of irresponsible behavior includlng but not Bmited to an unreasonable driving record, or
a problerm employment record as detérmined by (he county contract administrator or designee

o Any oriminal aclivity listed In 49 US Code of Federal Regulalions (CFR) section 1642.208,
Disqualliying Criminal Offenses and 19 CFR 122,183, Denial of Access.

Display of |D card

All contractor and subcontrasior personnel must at all times conspicuously display their contractor/subcontractor 1D
card. Prior to entry, and at all imes while on MDT property, contract'and subcontract personnel are subject to i8]
checks by any authofized MDT agent, Any personnel nof In possession of their 1D card will be denied access fo MDT
properly, or if aiready on property will be immediately escorted off MDT properly until such time as he/she can
display proper D,

Al contract and subicontract personne! are subject to random ID checks while on MDT property, at any time for any
purpose, by-any authorized MDT agent,

Limit of Duration of ConfractorfSubcontractor 1D card

New o renewed confractorfsubeontractor 1D cards shall be valid for a time not lo excead one year. All issued
coniractor/subcontractor cards must be reneéwed prior lo {he completion of the one year period o maintaln ali
contractorfsubcontractor privileges Included thereln, Any contractor or subcontractor who fafls o comply with the one
year renawal requlrement is striclly forbidden from entering any MDT properly as a contractorfsubcontractor unfl
such time as the ID card Is renewed and relurned to valld status,

The Installation and removal of bus ardverlising devices shall take place when stch vehicles are not In service.

23 Unsold Advertising Space
The Coniractor shall keep all adverflsing spaces ceoupled with advertising materials at all times. Devices nol used by
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paid adverlising shall be filled in the foliowing order of priority:
(a) Transit information or Miami-Dade TransH self-promofionat malerials
(b) Counly services information or seli-promotlonal malerials

Any use of unsold adverfising space may be pre-empled by cash sales, The Contractor shall maintain a complete
Inventory of all unsold devices ocoupled by County advertising materials posted by the Contractor. Contraclor shail
be responsible for the Installation and removal of County materials.

24 Advertising Content

Al advertising malerials, advertisement content and manner of presentation shall be subjeel 1o approval by the
Direcior prior to installation, which may disapprove any such items al its sole discretion. The Directer is authorized to
deny the placement of any adveriisement, which in his/her opinion is delrimental to the-alms, purposes, goals, ar
reputation of Miami-Dade County andfor Miami-Dade Trahsit.

The Coniractor shall remove from the vehicles, Metrorail stations, and the Saulh Miami-Dade Busway, at its sole cost
and expense, within three (3} daye upon receipt of wiitten demand, any adverlising malerial thal is disapproved,
damaged, or becomes unsighfly. Any advertising malerial previously approved, which may subsequently be
considered objectionable by the Director shall llkewise be removed. If Director requires the removal of previously
approved advertisements, Contraclor shall be entilled to reasonable production cosls Incurred. Contractor-shall
nrovide wrillen documentation verifying produclion costs and production expenditures.

In the event that such disapproved malerial Is nol removed within three (3} days upon: receipl of wiitten notloe, the
Director may cause sald material to be removed, and the Ceniractor shall pay all related costs and expenses, The
Counly shall not be- liable for any damages In connection lherewilh, Refusal by the Confractor to remove said
materlal shall be considered a defaull of this Conlract, which shall be considered as walved by the corrective action
oh the parl of the Counly and reimbursement of all costs and expenses by the Contractor.

The Contractor shall adhere to generally accepted pfihs%ples of adverllsing in relation to good taste and truth In
advertising, Whenéver a auestion arises as io the propriety of an advertisement, the Contractor Is required to submil
{he adveriisement fo the Director for review and approval prior o installation,

Tobacco adveitising andfor polilical or.political campaign advertising shalt not be alfowed.
Advertising of aleoholic baverages shall be peraiitied wilh the following restrictions:

{a) To avold overexposura, this category shall be fiinited.to no more than 25 percent (25%) of the contract’s
Agreed-Upon lnvenlory to include Metrobuses, Metromover and Metrorail vehicles, Melroralt s!aﬁons,
and the South Miami-Dade Busway,

(b) Miami-Dade Transit (MDT) stafl must pre-approve all ads for alcoholic beverages

{¢) Al advertising of alocsholic beverages must include the disclalimer below as mandated by the Alcohol
Beverage Labeling Act (ABLA} of 1988. Government warning disclaiimer must be equal to al least 10% of
the size of the ad;

GOVERNMENT WARNING: (1) According to the Surgeon General, women should not drink
alcoholic beverages during pregnancy because of the risk of birth defests. (2) Consumption of

alcoholic beverages impairs your abilily to drive a car or operale machinery, and may cause health
problem,
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2.5 Reports

Manthly Reporl

The Contractor shalf provide MDT wilh a link or access {o real-lime repords iy Conlractor's current reporiing system,
Access {o reports shall include but not be limited to:

a) Gross billings and nel blilings - All Gross and Net Revenue billings:

b) A copy of each and every conlract or agreement by the Coniractor -~ including, but not limited to,
local and national agreements, agency commission paid or unpaid Including {rade, and bonus or
free space traded.

¢) Inventory occupancy by device — Includes the lofal soidfunscld space by device fype; total
advertlsing space traded or barlersd by device lype; and the total advertisitg space used for public
service announcemenls by device lype.

d) Instalations and removals of adverflsement devices - Includes the name of the adverliser;
adverlising agericy (if applicable), the type of advertising device, quanity per type of advertisement
divice Installed andfor remavéd, date of installalion and tocation per adveriising device (1.6, bus
number, bus exterior side, Metrorail station, Bugway localion, elc.)

End of Contract Year Revenue Report

The Conlractor shall, within ninefy {30) days following each anniversary date of this Confract, submit to the County a
Revenue report prepared and sighed by an Independent Cerlifled Public Accountant, as to the Contractor's
operallons under this Contract, Said Revenue report shall be prepared in conformance with the American Institute of
Certified Public Accountants’ requirements for special reporis. Such Revenue reports shall contain twelve {(12) full
calendar months of reconcillation and summary of 12 months of reports,

While the County does not expect to request ofher reports en a rotline basls, there may be Inslances when lhe
County may requlre & special reporl as i relates {o the confract sevices. The Conltractor shall provide all required
reports to the County, In a format, frequency and quantily acceplable {o-the County,

Within ninely (90} days from the dale the Contrastor s required to provide the End of Contract Year Report, the
Counly shall make a reconciiiation of the tofal amount paid by the Conlractor 1o the County during a contract ysar
based on the Minimum Annual Guarantes and the percent of Nel Revenue calculations.

In the event thal the lotal amotnl pald by the Confractor to the Counly al the end of a contract year was less than the
Minimum Annual Guarantee or the percent of the Annual Netl Revenues required under this Coniract, whichever is
greater, a payment for the difference owed to the County shalt be made by the Cottragtor within thirty (30} days from
written nofification from the County-lo the Centractor on the feconclliation outcome.

2.6 Inventory
FRAMING OF BUSES

The Contractor shail provide, Install, maintain and replace, at its own cost, all necessary Melrobus Interior and
exterior (if any) adverlising dlsplay hardware (frames, card springs, etc.), The County must approve changes from
current praclices, All hardware, once Installed on or In transil vehicles under this Conlract shall become the property
of the Counly. As vehicles are laken out of service for disposal, it shalt be the Coentractor's responsibility to remove all
advertising hardware (If any) from such vehicles.

ADVERTISING DEVICE RELOCATION
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The present localions of all adverfising devices under the Agreed upon Inventery are permanent. No adverfising
device may be. removed or relocated by the Contracior without prior written approval of the Gounty, The Contractor’
shall remove, reinstafl andfor telocate any advertising device 4t the County's discretion and upon direction by the
Counly and at no cost or expense to the County. The Contractor should consider all advertising hardware locations
as permaneni.

ADVERTISING DEVICES RESERVED FOR MOT
The following adverlising devices shall be reserved for the exclusive use of MDT through the contract year;

{a) Flve Interlor devices In each Metroral vehicle.
{b) The device directly behind the driver's seat (bulkhead) In the interlor of each bus,

{c} The two devices nearest the front door (one on each sige) located over the windows in the interlor of each
Hus.

(d) Al center bench windscreen adverising device in Metrarall statfons.
(8) Five South Miaml-Dade Busway Advertising Kiosk panels between SW 104% Street and SW 160 Street,

{f) MDT shall receive guaranieed posting for promotional purposes of at least 25 bus exterior devices al MDT's
discretion,

{0) Any advertising device not Included In Exhibit 1, otherwlse authorized by the Director.

27 Audio and Texf Advertising
The County at its sole discretion reserves the right lo modify the Agreed-Upon Iwentory {o include audio and text
advertisament on Its Melrobus, Matromover, and for Metrorail Vehicles, The County at Its scle discretion may award
a coniract fo a different provider for said audio and lext advertisement Inside Transit vehicles.

2.8 Installations, Removal and Damaggs
The Contractcr shall reimburse the County for the cost as defermined by the Gounly of repairs for any damage
caused by the Coniractor, its employees, subconiractors, and agents fo ransit vehicles, Melrorait stations, South
Miami-Dade Busway adverlising devices, or any other MDT properly Including damages occurred due to- the
insiallation andior removal of advertising devices, If County makes repairs, the cost of the repairs shall Include all
materials and labor necessary lo return the device: or sfructure to ils original conditien. County labor cost for shall be
at the current rate for personnel completing the repalr plus fringe benefits at the then labor rate,

The Contractor shall restore fransit vehicles to their original condition if any damage occurs while Instailing andfor
removing advertisement materials. If the Contractor fails to restore the transit vehicles to its original condition, the
County shalt have the righl lo have repairs completed and requires ihe Confractor o reimburse the County.

Transit vehlcle numbers must be visible al all times regardless of the advertisement on the vehicles, unless the.
Director grants-prlor written approvat.

Al no time shall advertisement malerials be installed on the front of {rensit vehicles. On Melromover, no
advertisemant device installation will be allowed on the froni and the back of ¢ars,

In the event thal the Conlractor fails fo conform to fhis regulation, the County, at the sole discretion of the Director,
will be able to remove all or the porlion of the adveriising device(s) covering any part or all window area. The County
shall have the right to seek monetary reimbursement for all costs associated wilh the removal of such device(s) as
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sfaled In Section 8.03 above.

Should the need arise o cover or partially cover an MDT logo decat with an adverlisemeni device, the Conltractor
must obtain prior written approval from the Director (full-wrap bus ads exciuded). In addifion, the Conlractor wilt be
responsible for replacing each MDT logo decal damaged as a consequence of installation and/or device removal,

Al advertising malerials shall be removed within seven days of lis confract expiralion date. All dated advertising
malerials shall also be removed within seven days of the date shown on the advertisement, In the case that the
Contractor falls {0 rémove such matarials, the Counly can remove sych adverlisement materlals al the sole cost to
the Condractor.

The Contraclor, in connection with the Installation of any advertising device, shall not alter Metrorail stations, the
South Miami-Dade Busway Adveriising devices, or any part thereol withoui prior wrilten approval by the Director, The
Director reserves the right to make such Improvements to Metrorall stations and South Miami-Dade Busway
Advertising devices, as It may deem deslrable at any time.

29 ‘Payments to the County
The Contractor shall pay the County the highest of the Minimum Annual Guarantes or a percentage of Monthly Gross
Revenue from the date of the Notics to Proceed and through the termination date of the Agreement (see Form B-1}).

Minimum Annual Guaranleed

The Contractor shalf pay to the Counly 1112 of the Minimur Annual Guarantes {MAG) due In advance on the first
day of each calendar month via electronic payment (ACH/Wire). The MAG proposed shall be no less than 2 million
dollars per year. Any proposed MAG less than 2 mifion doliars in any year will not be eligible for award,

if the percentage fee due to the County on the monthly revenue exceeds the MAG payment, the Contraclor shali pay
the County the difference between the MAG and the percent of ali Nel Revenues In addition to the MAG by the 10th
day of the calendar month following the month during which the Nel Revenuss were recelved or accrued via
alectronlc payment (ACHMHre), Paymerits recelved by the Contraclor in advance shall be reported as Net Revenues
in the monih the money is eamed, calculated on a stralght-line basis, (See example base on-a 2 miiion deliar MAG
and 63% Nel Revenue below}.

Payment lo County on '
MAG on the First Day ‘o — the 10% Day of the
| of the Monlh Tolal Net Revenus 60% of Nef Revenue iollowing Month
January $166,666.66 $500,000.00 | $300,000.00 $133,383.34
| Fabruary $166,666.56 $525,000.00 | $315,000.60 $148,333.34
March $166,666.66 $650,000.00 $330,000.00 $163,333.34

Increase/Decrease in Agreed-Upon Inventory: In the event there Is an Increase or decrease by 20% or mare, af any
time during a coifract year, in the lotal number of buses designaled by MDT as included in the Agreed-Upon
lventory in effect at the time of Ihe increasefdecrease (Exhibll 1), the Minimum Annual Guarantee shall be
recaloulated as provided below:

The Minimum Annual Guarantee shall be adjusted to be effective with the firs! day of the calendar month following
such recalculation, Such adjustment shall be prorated for purposes of adjusting the Minimum Annual Guarantee for
the contract year. Fallure by the Contractor to request In wiiling to the County any adjustments lo the Agreed Upon
inventory andfor Minimum Annual guarantes with ninety (90) days of receipt of notice from the Counly of the actual
inveniory adjustment by the Counly shall result In a walver by the Confractor of claims andfor righls to any
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adjustments with raspeot fo. such aclual inventory adjustment during the term of this Confract and any extenslons
thereof. '

For purposes of this sectian, the fofal number of buses shall Include the full-size and minibus fleet,
All recalculations ef the Mintmum Annual Guarantee shall be accompiished as follows:

(1} The Minimum Annual Guarantee for sach coniract year under this Contract — At the: commiencement of each
new confract year, the corresponding Minimum Annual Guaranteg for thai specific contract year under Form
B-1.

(2) In the event that thers Is an increase/decrease of 20% or more of the number of buses avallable as inclided
I the Agreed-Upon Inventory tn effect at the time of the increase/decrease, the Minimum Annual Guarantee
wit be adjusled upward or downward, as the case may be, by the same percéntage as the
increase/decrease of ihe number of buses available.

Any increass/decrease to the number of Melrorall vehicles, Metrorall station deviges, Melromover vehicles, and lhe
South Miaml-Dade Busway advertising devices shall-not cause an adjustment to' the Annual Minimum Guarantes,
unless otherwise requested and/or approved by the Diraclor,

2,10 Pro Forma
Proposals shall include a Pro Forma that generally provides & financial analysis integrating revenues, payrall
expenses, cosls of goods and Services, Investnients and depreclation, operating expenses, and nef revenue for a
period of first five (5) years of the project's operation, The financlal analysis-and feasibilily of the project shall be
presenied In a fashion to enable a clear understanding of financiat feasibility-and financtal inflows and outllows over
the projection peried.

211 Laws. Requlatlons, and Permits
COMPLIANCE
The Contractor shall comply with all laws, ordinances, regulations, and rules of Miami-Dade Translt and the County,
State, and Federal governments, which may be applicable to Its operation under this Contract.

PAYMENT OF OBLIGATIONS

The selecied Contractor shall pay all costs and expenses in connection with #s operations under this Contract and
the rights and privileges hereln granted, including without imitation, permit, and license fees. The Conlractor shall
assume and pay all parsonal property taxes levied or assessed against its property located th Metrorail stations,
transit vehicles, and the South Miami-Dade Busway. The Conlracior may be required to report, and digplay evidence
that all permit, exclse, and licénse fees and personal property laxes have been paid,

212 Tradeor Barter )
During the term of this Contract, the Contractor may not enter Into trade or barler agreements related to the Agreed
Upon Inventory without the prior written approval of the MDT Director,

213  Rates

The Contractor shall establish all rates for the sale of adverlising devices included in the Agreed-Upon Inventory.
All advertising sales rales and relaled charges shall be provided to the Oireclor for information. Rates, including
any long-term discount to be offered (e.g., three-month, six-month, twelve-month rate), that will be effective from
the commencement of this Conteact, shall be submitled to the Director within 16 days from award of the Notice to
Proceed, Subsequent sale rate adjusiments shall also be submitted {o the Director for informallon ne fater than 30
days priar to the effective date of fie adjustment, The County will nol be responsible to the Contractor for any loss
of anticipaled profits or subsequent damages resulting from an Inaccurate esiimate of annual sales rates for
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adverlising devices;

214 General Maintenance

The Conlractor agrees thal its representatives and employees will not deface or damage any Iransit property or
depostt or scatier any rubbish, waste, or litter In-or about any transil facility or vehicle. The Contractor will, -al its
own expense, promplly remove .any. such rubbish, waste, and fitter cavsed by any of ils representatives or
employess.

The Contractor will maintaln, at is own expense, all adverlising devices and {he advertising malerials clean and In
good repair:and fres of graffiti at all times. The Conlractor, at lts sole cost and-expense, will take remedial action on
any advertlsement device-related complaint including graffitl, cleanliness, safety-related condition, ele, within 24
hours of verbal noification by the Director or hisfher deslgnee. The Director reserves the right fo Immedialely
remove any device or advetllsing malerial which may be hazardous or offensive o the public,

The Condracter shall be-responsible, at ils.own expense, for alt malntenance of advertising devices as needed, of
as requested by the Direclor, This maintenance shall inciude keeping in warking condilion all electrical
components, repairing andlor repainting of frames, replacsment of the acrylic covers, and the removal of any
graffili on them. The maintenance shall also include a thorough inspection of all hardware for loose electrical wires,
frayed wires, loose poster frames, sharp edges, replacement of burnt-out lamps; etc, The Contractor is sofe
responsible for insuring that all eleciricat devices conform fo standard safety measures and do nol represent a
hazard fo any person. All parls and malerials tused in the maintenance of advertising devices shall become the
property of the County,

While the County confinuafly makes a good faith effor{ to keep Metrorait stations, Metrarall/Metromover vehioles
and the interiors and exteriors of Metrobuses in 4 reasonably clean condition so that the ability of the Contraclor o
seil and renew advertising accounts wilt not be. impaired, the County cannot guarantee the cleanliness of these
vehicies and facifities or the Contractor's advertisements installed thereon,

Electric Power: The County shall provide the electricity used for the operafions and lighting of advertising devices at
the sole discretion of the. Director,
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EXHIBIT 1
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METRORAIL STATIONS AVAILABLE FOR ADVERTISING

Dadeland South
Dadeland North

South Miami

University

Douglas Road

Coconut Grove

Vizcaya

Brickell

Government Center
Historic Overtown/Lyric Theatre Station
Cuimer

Civic Center

Santa Clara

Allapattah

Earlington Heights

Miami International Airport *
Brownsvitle:

De. Martin Luther King Jr.
Norihside

Tri-Rall

Hialeah

Okeachobee

Palmetio

ADVERTISING DEVICES APPROVED FOR POSTING AT METRORAIL STATIONS :

Diorama Advertising Device ~ 43" high % B2" wide :

Back-lighted (transparency) self-standing poster display device available in concourse
-area of stations except Government Center, Palmetto, and Miami Interpational Airport:
Metrorall Stations,

Bench Windscreen Advertising Device - 46" high x 60" wide, non-fifluminated poster
display device. Each bench structure contains six devices. The center space on both
sides of bench structure is réserved for MDT.

Wall-mounted Advertising Device — 46" high x 60" wide
Non-flluminated poster display aftached toths walls at several Metrorail stations.

Digital InformationfAdvertising Units - Electronic advertising display units located.
on the platform level of all Metrorail Stations.



EXHIBIT L
AGRERED-UPON INVENTORY

Station Domination — An advertising 'package that includes varlous types and
quantities of devices sold'as a single device and inslalled at a single Metrorail Station.
This device requires Director's approval.

*Station Domination is not allowed at the Miami international Airport Metrorall Station

METRORAIL VEHICLES: 136 CARS

intericr Metrorall Advertising Device — 23" high x 22” wide
Five display devices reserved for MDT.

Interior Metrorail Domination ~ Inside domination allowed on a cass by case basis
with the MDT Director's approval only.

Exterior Metrorail Advertising Device — Applied advertising device covering all or
part of the exterior body, excluding windows. Limited window coverage may be
allowed on a case by case basis with the MDT Director’s approval enly. All Metrorall

exterior advertising must be pre-approved by the MDT Director before
installation.

NOTE: Acceptance of new rail vehicles Is scheduled to begin May 2016 — August
2018. New rail vehicles are to be phased in, Exterlor advertising will not be allowed
on the new rall vehicles.

METROMOVER VEHICLES: 25 CARS

Exterior Metromover Advertising Device ~ Applied adveriising device coveting all
exterior body, except front and rear of Metromover cars. Limited window coverage
allowed on a case by case basis with the MDT Director's approval only. All

exterior Metromover advertising must be pre-approved by the MDT Director
before installation.

Interior Metromover Dominatlon ~ Inside demination allowed on a case by case '
basis with the MDT Director’s approval oniy.
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Miamk-Dada County Bid RFP-00038

Miami-Dade Couaty, Florida RFP No 00039
FORM B-1: REVENUE SCHEDULE

INSTRUCTIONS

Proposer shall complete and fill In all blanks on this Form B-1. Proposer's faliure to adhere fo
this Revenue Schedule format may render its proposal non-responsive, Proposed revenue
Schedules will be evaluated in accordance with Section 4.8 of the solicitation document.

PERCENTAGE NET REVENUE EVALUATION

Proposer shall propose a Percentage Net Revenue by indicating a Percéntage Net Revenue peér
year over a five-year period that will he paid to the Counly, The percentage net revenue shall
not be less than 60%. Any Proposer with a proposad Percentage Net Revenue less than 60%
will not be eligible for award. The proposed Percentage Net Revenue submilted will be used to
avaluate Proposer's revenue offer, '

Please complete the Percentaga Net Revenue chart below:

Annual Percentage Net Revenus (Pald {o the
Percentage Net Revenue County on a Monthly Basis) ~
Must Be at Least 60%
Yenr | B0 %
Yoar 2 60 o
Year 3 60 %
Year 4 60 %
Ycﬁ]~ 5 [V \_60___._______%

242014 341 PM

MINIMUM ANNUAL GUARANTEED REVENUE [MAG)

The selected Contractor shall pay to the Counly 1112 of the Minimum Annual Guaranteed
(MAG) on a monthly basls, on the first day of each month. The MAG proposed shail be no less
than 2 milllon dollars per year. Any Proposer with a proposed MAG less than 2 millfon dollars in
any year will not be eligible for award. Please Include the annual MAG amount for each of the
five yoars listed below.

MAG Payment
Must be al least §2 mitlon [Vear 4 $ 3.250.000.00
each contract yoar i e
Year 2 $ 3,350,000.00
Year 3 $ 3,450,000.00
Yoar 4 $ 3,550,000.00
Yaor b $ 3,650,000.00

NOTE No. 1: Please note that ilie County reserves the vight o negoliste percéninge net revenues, and MAG
mnounis,

F|Posge
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