Memorandum

Date: February 3, 2015
, Supplement to:
To: Honorable Chairman Jean Monestime Udeemin ; é(A)(l)
and Members, Board of Commissioners Agenda Item No-

From: Carlos A. Gimenez ™
Mayor

Subject: Supplemental Information Subseqlent to Bid Protest Filed by Altyus, Inc. for Airline
Liaison Office Consulting Services for the Miami-Dade Aviation Department, RFQ No.
MDAD-13-03

RECONMENDATION

This suppiemental information is being provided subsequent to the conclusion of the bid protest filed by
Altyus, Inc. in reference to the Request for Qualifications for Airline Liaison Office Consulting Services
for the Miami-Dade Aviation Department (MDAD), and the decision of the Hearing Examiner (attached).
in favor of the County and recorded pursuant to Section 2-8.4 of the Code of Miami-Dade County.

BACKGROUND -

Altyus, Inc. filed a bid protest pursuant to the recommendation to award an agreement for Airline
Liaison Office Consulting Services for MDAD fo Airport & Aviation Professionals, Inc. (AvAirPros). In its
protest, Altyus argued that (1) AvAirPros is not a local firm and did not submit the Local Business
Preference form (RFQ - Appendix F), and therefore did not meet Code requirements for this preferential
treatment; (2) Altyus is a local business and submitted the Local Business Preference form; and (3) the
difference hetween the two firms' respective points was within 5 percent at 4.5 percent.

The Local Preference Ordinance, Section 2-8.5 of the Miami-Dade County Code, allows second-
ranked, local proposers to proceed to negotiations if their scores are within 5 percent of a wmmng, non-
local firm.

At the protest hearing held on December 9, 2014, before Hearing Examiner David Tobin, Altyus, the
County and AvAirPros presented their arguments, The Hearing Examiner determined that the only
issue presented was the timeframe in which the County determined the local business preference. The
Hearing Examiner found that the County was not capricious or arbitrary in determining that Altyus was
not entitled to local preference because it had not applied for or obtained a local business tax receipt in
2013 at the time that it submitted the bid. Although Altyus retroactively applied for a license covering
2013, the County was correct in its decision that Altyus was required to demonstrate compliance with
the local preference ordinance on May 23, 2014 when it submitted its proposal.

Accordmgly, the Heari Examiner affirmed the original recommendation to award the agreement to

Jack Osterholt, Deputy Mayor



Harvey Ruvin
CLERK OF THE CIRCUIT AND COUNTY COURTS
Migmi-Dade County, Florida
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GLERK OF THE BOARD OF COUNTY COMMISSICNERS
STEPHEN P. CLARK CENTER

SUITE 17-202

111 NW. 1% Street

W &, Miami, FL 33128-1983
\ ML/ Telephone: (305) 375-5126

December 30, 2014

Luis Andre Gazitua, £sq.
1101 Brickell Avenue
South Tower, 8" Floor
Miami, Florida 33131

Re: Bid Protest — RFQ No, MDA-(03-13
Alrline Liaison Office Consulting Services for Miami-Dade Aviation Department
Protesters ALTYUS, Inc.

Dear M, Gaziiua:

Pursuant to Section 2-8.4 of the Code and Implementing Order 3-21, forwarded for your
information is a copy of the Findings and Recommendation filed by the Honorable Judge
David L, Tobin, Hearing Examiner, in connection with the foregoing bid protest hearing
which took place Tuesday, December 9, 2014,

Should you have any questions regarding this matter, please do not hesﬁate to contact this
office.

Sincerely,
HARVEY RUVIN, Clerk

Circuit an% fi 5% Courts ;%/_\

Ch: istopher Agrippa, Director
Clerk of the Board Division

CA/fed
Attachinent

CLKICT. 700 Rev 1213 Cleri's web address: wey.miaml-dadecietk.com Printed on Recycled Papsr €3




Luis Andre Gazitua, Esq.
Page Two
December 30, 2014

cc; Honorabie Chajtwoman Rebece Sosa and Membetrs,
Miami-Dade County Beard of County Commissioners {vin email}
Carlos A. Gimenez, Mavor, Miami-Dade County
Alina T. Hudak, Deputy Mayor (via cmail)
R.A, Cuevas, County Atlarney (via emall)
Hugo Benitez, Assistani County Allorney (via email)
David M. Murray, Assistant Connty Atternay (vin cmail)
Raosa Murtin, Counly Atiorney’s Qffice {via email}
Jenetle Sayder, County Attomney’s Otfice (via emall)
Rita Gonzalez, County Attorney’s Office {via emait)
Chartes Anderson, Cominission Auditor (via email}
Emilio T. Gonzalez, Director, Aviation Department {via email)
Tony Quiniana, Assoclale Aviation Direotor, Miami-Dade Aviation Department (vie email)
Cynthia Paul, Government Alfairs Coordinator, Miami-Dade Aviation Deparitacat (via emall}
Peir Betancourt, St Prosurement Contract Officer, Miami-Dade Aviaiion Department {via emuil)
Marie Clark-Vincent, Contracts Administeation, Minmi-Dade Aviation Department (via cranil)
Greg Owens, Mismi-Dade Aviation Depariment (via email)
Dusty Milton (via cmail)
Alrporl & Aviation Profiessicnals, Ine, (via email)
ALTYUS, Inc. {via email) .



MIAMIDADE COUNTY BOARD OF COUNTY COMMISSIONERS

ALTYUS, INC,, R¥P NQ. MDAD-13-03
(Adline Lisidon Office Consulting Sarvices)
Petitioner,
v
MIAMI-DADR AVIATION DEPARTMENT,
Rospondent,
And
ARPORT AND AVIATION

PROFESSIONALS, INC,,

Intervenar.
/

REPORT AND RECOMMENDATION

A hearing an this matter was condueted an December 9y, 2014, io Mienod, Flovida,

before the madersigned Hearlng Fxaminer Mudge David 1. Tobin, Having reviewed the Bid
Protest filed by Altyus Ino, (“Altyns”), the exhibits filed by Altyus, the response and attached
exhibits filed by Miamd-Dade County (“the County™), end Intervenor Aivport aad Aviation
Professionals ("AvAirPros™), ns well as logal arguments, 1 find that the Altyus did nef

demonstrale that the Cowunty's actions were athitrary, capricious, ox illegal,  The wndersigned

notes that all parties involved presented excellent oral and written produer,

APPEARANCES

For Petitione: Bston B, Malton, 111
{hairman, Glebal Projects, Inc,
3430 Poinelana Avenune
Miamd, Floride 33133

Por Respondent: - David M. Muoway, Esq.
Assistant County Attomey
Miami-Dade County Attorney’s Office
P, Q. Box 0253504
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RFP NO. MDAD-13-03

Miami, Plorida 33102-5504

For Intervenan James Paul Gueits, Bsq,
Of Coungel, Gazitne Leteliez, P.A.
1101 Brickell Avenue
South Tower, Bighth Floor
Miamt, Flotida 53131

Luis A, Gazitua, Bsq,

Prosident, Gozitua Letelier, P,A.
1101 Brickell Avenus

South Tower, Bighth Floox
Miami, Florida 33131

Dhearvers for
Potitioner: Walter X, Btokes, Chairman
(. Goerge Hazy, President -
Obsteyers for
Intervenor: Lovis Satomon, Chief Operating Officer
Chrjstopher Bradley, Sentor Managing Director
FACTS

The faets in this case do not appenr fo be in digpute. The County has enaoted o Looal
Preference Ordinance, Section 2+8.5 of the Miami-Dada County Codas, which allows second
ranked, but locul, proposers {o proceed to negotiationa if their scoves are within five percent (59%)
of a winning non-looal fem, Altyus asserted in its proposal that it was entitled to Looal
Prefurence, due to tho differential 04,5 percent betweet itk scores and thove of AvAlrPros.

In ¢rder t be entifled {0 Locs! Preference, all parties spree that Altyus needed to have a
Local Business Tax receipt (or receipts) that cover tha perlod from May 23, 2013 through May
23,2014, At the time Altyus submitted its bid, it was in possession of a Local Business Tax
reveipt that dated from September 30%, 2013 through September 30%, 2014,

Notieing this cinission, the County’s contracting officet, Ms, Lenara Allen-Johnson,
emailed Mr. George Hazy of Altyns on June 3, 2014, asking himn to provide the required Tocal
Business Tax reeoipt, In responsc to this email, Mr. Hazy advised Ms. Allen-Johnson that:
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. © RFP NO. MDAD-13:03
“ALTYUS did nat apply for and did not oblaln a local business tax receipt in 2013", and fariher
advised that “ALTYUS is not able to provide & copy of the local businese tax receipt for 2013,
Additionally, the Tax Collestor’s Office confirmed that “Altyus Ine. just applied for the Losal
Buginess Tax Reoeipt as of 5/2014, so NO they did not have the 2012-13 fiscal year Receipt,”
On Inty }8"‘, 2014, the Counly notified Altyoys that it was not entitied to claitn L‘o;:ai Praference,
‘Therefore, the Selection Commitice ranked firms, and detevynined AvAirPros was most
qualified. The County Negotlation Committes then met with AvAirPro and negotiated a
contract, recommending AvAiPro for award oxlz September 17, 2014,
Finslly, on October 28"“, 2014, Atlyus pald for and received 2 retroactive Logcal Business
Tax receipt covering September 30% 2012 through September 30" 2013, Altyus at that point
agserted that it was entitled apain to Lotal Preference, and this protest foliows,
IS8UES OF LAW
. The County’s contracting decisions are entitled fo yubstantisl deference: *a public body
hag wide disoretion in soliclting and aceepting bids for public improvements and its decizion,
when baged on an honest axercise of this discretion, will not be overtusned by a court even ifit
may appear etroncous oz if reasonable persons may disagres. Liberty Coumty v, Baxter dsphalt
& Conarete, Inc., 421 80, 2d 505, 507 (Fla. 1982); see also Dept. of Trans. v. Grove-Watkins
Constructors, 530 8o, 24 812, 914 (Fla, 1988); Migmi-Dade County v. Church and Tower Ine.,
715 So. 24 1084, 1089 (Fla. 3rd DCA. 1998) (where bid award decision is based on facts
reasonably tending to support it, courts should not intexfery, even ife decision &Y appear
incorrect),
Thuy, an awnrd recormnendation may only be overtumed if the County's contracting
depision is arbitrary and eapriclous, ox is the product of dishonesty, fraud, illegality, oppression,
or misooududt, of which 1 {ind none. See Baxter Asphalt & Conerete, Ine., 421 8o, 2d at 507
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RFP NO. MDAD-13-03
(Fla, 1982); City of Cape Coral v. Water Services of Ameriean, Inc., 567 86. 2d 510 (Fla. 2nd
DCA 1990). An agenvy's decision is arbitrary {f 1t {5 not supported by facta or logic. See Agrico
Chemigal Company v, State Deparament of Envivenmental Regulation, 365 S0, 2d 759, 763 (¥la.
18t DCA 1978). An agency's action is capricious i the agency tikes the action without thowght
or reason. or Wifh iurationality, 1., see also Marviott Corp, v, Metropolitan Dade County, 383
So0.2d 662 (Fle. 36 DCA 1980) (County procwrement decision need only be reasonably based on
facts tending to support the Cownty’s conclusion), An agency may only take an exception to a
ecampetitive requirement 1 not “of such a matirs that ita waiver would affect competitive bidding
by placing a bidder in & positlon of advantage over other bidders or otherwise altering the
common standard of competitton”; it ay egoeption would place ¢ compatitor in a position of
advantage, or alter the common standards of competition, 1£ 18 materel and cannot be altered or
wailved, Robingon Blectric v, Dade Cownty, 417 0,24 1032, 1034 (Fla. 3d DCA 1982),
RECCOMENDATION

I affirm the County Mayor's declsion to award the sgreement for RFP NQ. MDAD-18-
03, Airtine Lisison Qffice Consuliing Services, to AvaAirPros. The only issue presented fn this
protest is when the County dotermines efigibility of a finn for Local Preference. As the Local
Preferoncs is o function of logislation, the answer is contralied by the text of that legistation,
The Ocdinmice statos fizms sesking Local Preference st have:

B valid business tax recéipt issued by Miami-Dade County af leaat one year pnor

t0 bid or proposel submission, snd & physical busineas address lovated within the

litmits of Miaxai-Dade County from which fhe vendot operates or perfonns

business. ... Vendors shall affiren bt weitlng their complianee with the foregeing

at the timie of submiiting thelr bid or praposal 1o bo eligible for considexation ag

a "locel business” vader this section. (emphasis added).

Where a statute is cleas, a cotwt must give effect o its torms, Holly v. Auid, 450 8o, 2d 217, 219

(Fla. 1984) (“couts of this state ave withput powet to constiue an wasmbigious statute in & way



RFP NO, MDAD-13+03
which would extend, modify, or Hnit, #ts expross (erms of 38 reasonable and obvious
tnplications'y; Grugn Corp., Ine. v. AT &T Wirelass of Florida, Ine. 112 80.2d 1141, 1143 (¥la.
FEDCA 1998) whete “statute is olear and unambignous and conveys a olear and defindte
meaning, there is 110 oseasion for resorting to the rules of statutory interprotation and
construction; the statte must be given. its plain and obvigus ineating”), The Covnty argues that
the Ordinance clamdy requires compliange by Altyus “at the time of submiiting their, . propogal.”
1 agreo that this language 1a olear and unambiguous, and that Altyws was therefore required to
domonsirate compliance with the Ordinance on May 23%, 2014, when it submitted its proposal, [
further note that the Ordinanes i5 clear and ynequivocal as fo the nesd o have t?%e Local Business
Tax. for the year preceding the proposs! submittal, It is indispited that on this date it was not in
compliance with the xequirements of the Ordinance,

Moreover, ¢ven were I to believe that the language used i the Ordinance was
ambiguous, the Cownty’s interpretation of the ordinance is neither arbitrary or capricions, The
Connty axtienlated reveral non-arbitrary resyons why the Ordinance does not allow & proposer to
vosme into coraplianee afier propogal snbmittal, First, it would allow proposers to “game the
systom”’; fixms oowld wait to pay their local business taxes only if it fumed ont they needed to
clpim Local Preference, which is obvionsly Inconsistent with the requivernent that firms pay theix
taxes, Second, it would create an utwieldy procureiment process in which neither participmits

“or fhe County are aver sure of thejr status, and which could encowrage corapetitors 1o delny
olaiming Losal Preference for tactical purposes, Given these reasons—io séy notbing of the
unambignons text—I beliave that the County's conelusion thet Local Preference i moasures ai
the time of proposal submittal Ia correct,

Altyus dlengrees, citing to 8 County Attorney Opindon knowt 88 Delta Dental, As un
initial matter, 1 do not believe T au bound by the opinions ofthe County Aftormey’s Offics, or by
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RFP NO, MDAD-13-03
any waivers which may have baen sanotioned previcusly by the County Attorney's Office, which
rofleet the beliefs of a party 8t 2 particulur point in time and based on a partienlar set of facts; L
e instend only bound by appellate opinions of Florida Distrivt Cowts of Appeal. Accordingly,
Iplace Tittle weight on the Delte Denfal opinion, Moraovet, that apinion obly dealt with the
question of whether « firm could comply with the Ordinanse if it submitied a retroactively
obtained Local Business Tax recelpt with itg proposal, That matter sheds no light on the presem
sttuation, where the Y.ocal Business Tax receipt was both retroactive and also submitted nearly
four and & half months wfter proposals were subiitted,

Lastly, in the event that Altyns would be entitled to claim Local Preference after
proposals are submitted, | see no reason why AvAirPros would not also be entitled to assert s
olabm for Local Preference aitef proposals are submilted, However, 45 1 do not believe either
fitm can olaitn Loocal Proference at this point, 1 do not make any findings regarding AvAirPros
entitlement to Local Prefexunce.”

Dated thig M/d% of Dasembez, 2014,

) %7”
it 'Z;;/.w i/ : / (A
T

Hofiorable David L. Tobin
ing Breminer
7807 Southwest 88 Tevacs

o Missmd, Florida 33156
Copies furlshed to;

G. George Hazy
Altyus, Ine.

Eston B, Melton, 11
Luis AL Guziton, Bsg,
Jamnes Pawd Gueits, Bag,
Gazitan Lotelier, P.A.

David M, Murtay, Bsq.

U1 do note, however, that AvAlPros does have Loon! Business Tax veceipte daring haek o 10935, See County's
Respanse at Teb 3, Alryuw’ snggestion thut AvAirPros could not be jesued Locu) Business Tax recelpts without
osmmibtting a fraud on the Tex Colleolor spposrs 16 be innsourste,




MEMORANDUM

T Hugo Benitez DATE:  November 12, 2014
Assistant County Altorney

FROM: Chrislopher Agrippa, Director SUBJECT:  Bid Protest - RFQ No, MDAD-03-13
Airline Liaison Office Consulting
Services for Miami-Dade Aviation Dept,

Pursuant to Section 2-8.4 of (he Code and Implementing Order 3-21, Bid Protest Procedures, an “Intent t¢ Prolest” letter was
filed in the Clerk of the Board Division on November 10, 2014. The “Intent to Protest” was filed by G. George Hazy,
representing ALTYUS, Inc.,

A filing fee in the amount of $3,000.00 was submitted by the protestor,

A copy of the “Intent to Protest™ letter and the award recommendation are attached for your review, Upon your direction, |
will begin the bid protest procedure,

Thank you for your attention to this matter, If you have any questions pertaining 10 this protes(, please contact Fara C. Diaz
2l (305) 3751293,

CA/fled
Attachment

Distribution;

Alina T Hudak, Depuly Mayor (via email)

Juck Osterholl, Deputy Mayor (vin emsail)

R.A. Cuevas, County Altomey

Dravid M. Murray, Assistanl Counly Allorney {via emuil}

Jenelle Snydor, County Altorney’s Office (via email)

Charles Andersor, Commission Auditor (via emally

Elizubeth Owens, BCC Legistative Analyst, Commission Auditor's Offiee (vin email)
Emitio T. Jenzaiez, Direotor, Avialion Department {via emait)

Teny Quintero, Assooiate Aviation Director (MDAD) (via email)
Cynthin Paul, Governmient Affairs Coordinator (MDADY) (via email)
Pele Betancourt, Sr. Procurement Contraet Offieer {MDAD} (via email)




November 10, 2014

VIA HARD o

Mr. Christopher Agrippa
Director, Clerk of the Board
Board of County Commissioners
Miami-Dade County

Miami, FL. 33128

Re: Request for Qualifications (RFQ) No. MDAD-13-03,

Dear Mr. Agrippa:

Please consider this the formal written intent of ALTYUS, Inc., 1o protest the proposed award
of the above-referenced procurement to Airport & Aviation Professionals, Inc., pursuant to Section 2-
8.4 of the Miami-Dade County Code and Tmplementing Order 3-21, A check in the amount of $3,000,
the required prolest fee, is attached.

Statement of Facts -

Two proposals were submitted in response to the above-referenced RFQ. Following oral
presenlations to the County’s Evaluation Commitiee for this procurement, Airport- & Aviation
Professtonals Inc. (“AvAirPros”) received a total score of 462 points, while ALTYUS Inc,
(“ALTYUS”) received a total score of 442 points. The difference between the two firms’ respective

~scores was 4.5 percent,

AvAirPros, in its proposal submitlal, did not include an executed and notarized RFQ Appendix
¥ form, the mechanism in this procurement to assert the “local preference” treatment allowed by the
County Code. That is because AvAirPros is nol a local firm, and it does not meet the Code
requirements for that preferential trealment.

ALTYUS, on the other hand, has been a local business since 2002 and is entilled to the benefit
of the County Code preference, ALTYUS incladed a fully execuied and notarized RFQ Appendix F in
its written proposal submittal. At the moment the County issued its written recommendation for
contract award to AvAitPros on November 5, 2014, ALTYUS possessed all of the required Local
Business Tax Receipts. ALTYUS has a bona-fide office, which it rents and controls and from which

1006 5" Street, Suite 200, Miami Beach, FL. 33139

sty o
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the desired services would be performed. And ALTYUS contributes to the focal economy in a variety
of ways, including but not limited to its local workforce, its local purchase of office goods and
supplies, its payment of local rent, and the local charitable contributions of its executives,

Grounds for Protest

The County Code stipulates that, if the final score of a genuinely local vender who meets the
Code requirements for receiving the local preference benefit is within 5 percentage points of the final
score of a non-focal vendor who does not meet those requirements, the County will commence
negotiations first with the local vendor,

That did not occur in this procurement, even though the point differential was only 4.5 percent.
The County, instead, negotiated a contract with AvAirPros, the non-local vendor, and the County has
recommended AvAirPros for contract award.
Conclusion
ALTYUS respectfuily requests that the County be instructed to withdraw its current
recommendation for contract award to AvAirPros, and to cormmence negotiations with ALTYUS, in
compliance with the County Code,

Thank you very much [or your attention and consideration,

Sinceref)f

G. George Hax
President

Attachment
ce: Mr, Luis Salomon, AvAirPros, Naples, FL

David M. Murray, Esq., Assistant Miami-Dade County Attorney
My, Waller H. Stokes, Chairman

1800 5™ Btrest, Suite 208, Miami Beach, FL. 33139

Wy aily Us.som
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Da"i-e:-’*"; -
To:
From:

Subject:

MIAMIDADE

Memorandum s

October 30, 2014

e
Christopher Agrippa o .’Q@L

Director, Clark of the Board (3 N\?‘/L P
“,

Tony Quintero
Associate Aviation Director

Award Recommendation for Airfine Liatson Office Consulting Services for the Miami-
Dade Aviation Depariment, RFQ No, MDAD-13-03, in the amount of $5,263,125.00

Please accept the attached County Mayors award recommendation for the subject contract
pursuant to the filing provisiohs contained in Ordinance No. 94-26, as amended by Ordinarice No.
84-72. The iterm ls scheduled for the November 12, 2014, Transportation & Aviation Commiitee

msaeting.

Accep’éed by

TR

i

e

0

Clerids Stamp;




Memorandum &

Lol P %0
Date: o
To: Hanorable Chairwoman Rebeca Sosa S R
and Members, Board of Caytnty Compmlssioners
From:; Carlos A. Gimeng
Mayor
Subjeck: Award Recommendation for Airllne Liaison Office Censuliing Services for the Miami-
Dade Aviation Department, RFQ No, MDAD-13-03, In the amount of $5,263,125,00
RECOMMENDATION

it is recommended that the Board of County Gommissioners (Board) approve the award of a Non-
Exclusive Professional Services Agreement for Airtine Liaison Office consulting setvices 1o Airport &
Aviation Professionals, Inc. {AvAirPros) in the amount of $5,263,126,00, and authorize the Mayor or the
Mayor's designee to execute the Agreement and exercise any termination provisions.

SCOPE
Miami International Airport (MIA) is located primarily within Chalrwoman Rebeca Sosa’s District 6,
however, the impact of this item is countywide as MIA is a regional asset.

DELEGATED AUTHORITY '

In acgordance with Mlaml-Dade County Code Section 2-8.2 related to identifying delegation of Board
authorlty contained within the subject agreement, the Aviation Director or designee has the authority to
terminate the Agreement.

FISCAL IMPACT/FUNDING SOURCE
The total contract amount for the seven (7) year term is $6,263,125.00 including the Inspector General
Fee and will be pald from the Miami-Dade Aviation Department (MDAD) Operating Budget.

- TRACK RECORD/MONITOR

AvAirPros has performed satisfactorily on the existing contract, accordlng lo MDAD Assistant Director
of Business Retentlon & Development Gregery C. Owens, who wlll monitor this Agreement,

DUE DILIGENCE

Pursuant to Resolution R-187-12, due diligence was conducted to delermine AvAirPros' responsibility,
including verifying its corporate status and that no performance or compliance issues exlst, The lists
that were reviewed Include! convicted vendors, debarred vendors, definguient contractors, suspended
vendors, and federal excluded partles, There were ho adVBrse findings related tc AvAiIrPros'
responslbmty,

BACKGROUND

AvAirPros will provide Alrline 1. laison Office constlting services and serve as a single point of contact
for MDAD ag It relates to coordination of issues with the Miami Alrport Affairs Comimittee (MAAC) on
matlters with broad Impllcations to airlines related to financial, technlcal, operations and airport affairs as
required by the Alrline Use Agreemant between MDAD and airlines operating at MIA.

The Alrline Liaison Office is a valuable asset as a third-party consultani, providing services te both

MAAC and MDAD In managing the alrport/airline relationship, facilitating airline approval required by
any agreements that exist between members of MAAC and providing a single point of contact for all

/4



Honorable Chairwornan Rebeca Bosa
and Members, Board of County Commissloners

. Page 2 0of 3

parties on resolving airport/alrline issues, The alrlines rely on the Alline Lialson Office for analysis of
lssues and technlcal expertise to assist in the evaluation of the Airport's rates and charges, proposed
policy changes and the existing and proposed Capital Improvement Program,

As the current agreement will expire at the end of the year, the Request for Qualifications (RFQ) for the
subject project was edvertised on April 18, 2014, with 2 Small Business Enterprise (SBE) goal of 20%.
Both responding firms, Alrport & Aviation Professiongls, Inc and ALTYUS, Inc, were deamed compllant.

The Evaluation/Selaction Committee met on August 8, 2014 and reviewed the Gualification Stalements
submitted by the two {2) responding firms and heard thelr presentations at the public hearing on August
19, 2014, The Committes recommended negotiations with the highest-ranked responsive and
responsible firm, Alrport & Aviation Professionals, Inc, and negotiations were successfully concludad,

PRCJECT:

PROJECT NO..
PRCJECT LOCATION;
COMPANY NAME:
TERM OF AGREEMENT:
OPTION(S) TO RENEW;

AMOUNT OF
AGREEMENT:

COMPANY PRINCIPALS:
GENDER, ETHNICITY &

OWNERSHIP BREAKDOWN;

COMPANY LOGATION:

HOW LONG IN BUSINESS:
PREVIOUS AGREEMENTS
WITH THE COUNTY WITHIN
THE PAST FIVE (6) YEARS:
CONTRACT MEASURE:

CONTRACT MEASURE
ACHIEVED:

SBE SUBCONSULTANTS:

REQ for Alitine Liaison Office Consulting Services
RFQ Na, MDAD-13-03

Mlami international Airport

 Alirport & Aviation Professionals, Inc.

Seven {7) vears

Nene

$3,500,000,00 for basic services and $1,750,000,00 for additional
services, and $13,125.00 for the Inspecior General Audit Account
for a total of §5,263,128.00.

L.uis Balomon

Anglo white male

5551 Ridgewood Drive, Suite 300
Naples, FL. 34108

Twenty Five (25) years

One agreement at $3,150,000.00

20% SBE goal

20% SBE goal ($1,060,000,00)

LIVS Associates

\YD



Honorable Chairwoman Rebeca Sosa
and Mambers, Board of County Commissioners

Page 3 of 3

ADVERTISEMENT DATE:; April 18, 2014

LIVING WAGE: No

USING DEPARTMENT. Miami-Dade Aviation Department

Wil
Jack Osterholt, Deputy Mayot

Vo




Approved Mayor Apgenda Ttem N,
Veto
Override

RESOLUTION NO.

RESOLUTION APPROVING PROFBSSIONAL SERVICES
AGREEMENT RBETWEEN MIAMLDADE COUNTY AND
AVIATION & AIRPORT  PROFESSIONALS, INC,, FOR
AIRLINE LIAISON OFFICE CONSULTING SERVICES, RFQ
NO. MDAD-13-03; IN AN AMOUNT NOT TO EXCEED
$5,263,125,00; AND AUTHORIZING THE COUNTY MAYOR
OR HIS DESIGNEE TO EXECUTE THE AGREEMENT AND
EXERCISE THE PROVISIONS CONTAINED THEREIN

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSTONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board: (i) approves
the Professional Services Agreement between Miari-Dade County and Aivport & Aviation
Professionals, Inc. for Airline Liaison Office Consulting Services, RFQ No. MDAD-13-03,
substantially in the form attached hereto, in an amount not to exceed $5,263,125.00, and for a

term of seven {7) years, and (ii) authorizes the Mayor or designee to oxercise the provisions

therein,
The resolwtion was offered by Comunissionet ,

who moved its adoption, The motion was seconded by Commissioner

and upon being put to a vote, the vote was as follows:

\"™ ]
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Rebeca Sosa, Chairwornan
Lynda Bell, Vice Chalr

Bruno A, Barreiro Esteban L. Bovo, Jr.
Jose "Pope” Diaz, Audrey M, Edmonson
Sally A. Heyman Barbarg J. Jordan
Jean Monestime Dennis C, Moss

Sen, Javier D, Souto Xavier L. Suarez
Juan C, Zapata .
The Chairperson thereupon declared the resolution duly passe‘d and adopted this 2nd day
of December, 2014, This resolution shall become effective ten (10) days afler the date of its
adoption uniess vetoed by the Mayor, and if vetoed, shall beceme effective only upon an

override by this Board,

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

HARVEY RUVIN, CLERK.

By: _
Deputy Clerk

Approved by County Atforney as
to form and legal sufficiency.

David M, Muray
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NON-EXCLUSIVE PROFESSIONAL SERVICES AGREEMENT FOR '
AIRLINE LIALSON QFFIGE CONSULTING BERVICES '
FOR THE MIAMI-DADE AVIATION DEPARTMENT

Thig AGREEMENT made ag of the day of in fhe year 201 _betwenn

the County: Miami-Dade Cownty Flotida, a political subdivision of the, State of
Flotida, sacting by weod theough its RBoard of County
Cormmissioners, heteinsfier called the "Counfy", which shall
include its officials, successors, legal representatives, and assigns,

and the Consutltant; Luty Salomon
Alrport & Aviation Profestionals, Ine.
5551 Ridgewodod Dulve, Suite 300
Naples, RL: 34108
Phoned: (439) 262-0010 !
Faxffy (239) 262-8808 ' d

which term shall inelude s officlals, sucoessors, legal
wepresentatives, and assigns, .
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Aldine Ulalson Dffice Consuliing Servides Agreement RFQ No,MDAD-13-03

MYAMI-DADE AVIATION DEPARTMENT
NON-EXCLUSIVE PROFESSIONAL SERVICES AGREEMENT FOR.
ATRLINE LYATSON OFFICE CONSULTING SERVICES

This Non-Exetngive Professional, Services Agreement (the "Agfeement™) is made fhis

day of , 201_ by and between Miami-Dade County (fhe “County”), a political
ibdivision of the State of Florids, by and throwgh its Board of County Commissioness (the
“Boaxd™), and Afrport & Aviatlon Professionals, Ing. (the "Congultant”™), authorized to do
business b the State of Florida (collectively, the “Parties™),

WHEREAS, the County as owner and cpersier of Miam! Inteinationsl Abport (MIA”
or the “Airport”) through its Mimmi-Dade Avidtion Défattment (MDAD™ or the-“Department”),
needs professtonst Atrline Liaison Office {ALO) consulling services; gnd

WERIREAS, the Cousultant offers to provide said consulting séivices in a mansey that
shell conform 1o () the. Seope of Work delineated i the County's Request for Qualifications
(“REQY) No, MDAD 13-03 md all assoclated addenda, incorporated hereln by reference, and (i)
e reguirsments of s Agreetient; and

NOW THEREFORE, in constderatipn of the Agresment, und the mutual covenants
herehy contained, the Parties agree ag follows:

ARTICLE 1 - DEFINITIONS

The following words end expressions used in this solisitation shall be constred as follows,
cxcept when it is olear from the context that another meaning is intended:

1) The terms “Agreement” or “Contract” shall mean this Agreement incliding (i) all
contract terms and conditions; (i) Consultant’s Qualification Statément, and (if) all
__appendices, alfachments, exbibifs and amendmignts thereto entered it by the County

snd the Congultant,

b) The tenn “Altline Use Agrevment” (“AUA") shall mean the Agresmetit which govems.
the rights and responsibilities of comanierclal diilines that. ponduict business at County
airports, This includés the vse of eirfield facilities, termival building facilittes, teihrinal
fandside factlties and all appurtenances, facilifies, improvements, cquipment and setvices
that are provided for the conpnon use of all airlines. Use of facilities is subject to the
males and regulations applicable to the Alrport as established by ke Coyaty or WDAD
and fees and charges established by the Comty or MDAD apphicable o such use,

© g Tl terur Alrport sl -meanWiwmi - International- Alport-Opadocke—Bientive ———-————

Alrport, Kendall-Taniaml Exsoutive Alrport, Homestend General Aviation Airport, and
Dade-Collier Tratning ynd Transition Atliport,
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)

8)

h)

i)
Ie)

B

m)

RFQ No.MPAD-18-03

The term "Article” shall mean the artiole secton pontained in this Agreement,

The ferms “Aviation Divector ox Director” shall mean-the Ditcetor of the Mlami-l)ade
Avistion Department or hiéfher desigrice,

The term “Board” shell mean the Board of County Commissioners of Mismi-Dade
Connty, Florida,

The terms “Consullant® or “Confractor” of “Selested Respondent’ " ghall mesn the
Respondent thattcelves. ail award of &n Agroement ot the. County as a.fesult of the
Solteitation, ’

The term “County™ shall mean Miami-Dade Connity, 4 political subidivision of the State
of Floxida,

The term “Dete of Bxeoution” shafl mean the day 'wpon which the Apreement is
executed by the Mayor of Miami-Dade County or designee and attestation by the Clerk,
The term “Days” shall mean cslendar days, miless specifically staled otherise,

The term “Deliverables” shall moan, all documentation apd eny items of any nafure
gubmiifed by fhe Consultant 4o the Connty’s Project Managef forreview and ahproval
prrsusnt fo the termos of this Agreément. .

"The terms "Department” or “NIVAD" shall mean the Miami-Dade Aviativg, Depariment,

The term “Bffective Dale? shall mean the tentl (10%) business day afier the Dale of
Faecution biy the Mayor dnd attestation by the Clerk of the Board of this A greement.

The tem “Project Matiager” shall meagn the petson that ‘15 asslened to oversee the

LW

project ox his or her designee, Tho Broject Manager's respansibilitfes aze to.coordingle
and communieate with flie. Consultant and to manage and supervise exscutivh and
compietion of the Seops of Work and the tepnis and conditions of this. Agreement, All

parties may rely on the instroctions or Aeterminations made by the Project Masager;

provided, hiwever, that sueli Instruptigns and deferminations o, not change the Scope

of Work ormodiy the terms and conditions of this Apreement, The Couply shel from.

fime to time provide written notice to the Consultant desiphating the Project Managet,

The erm “Qualifieation Statément” shall meat a R.espaﬁdaﬁt‘s wrltfen response to this
eolicitation document.

the Clonsuiant vonceming Gonsulent’s performance fn mesting the requirements of this
Agreement, ‘

"The term *‘Re:porrt(s)” shel! miean gl doaumasitanoncommmngﬂmSamricesofferasdby Tmmmmm——



' Alrline Llalson Offles Consuliing Services Agreemen) o RFG No,MDAD-13-03

Q) The teemy “Scope of Wotk™ shall taean all services, worl,.and actions by the Conanltant
performed puzsuant o Article 3 of this Agreetont,

r} " The term “Serviee Order” shall maan a wiitien order signed by the Dirsttor, or his
designee, diroting the Consultant to petform or modify fhe pexformance of such
Services,

g) The terrh "Sub-Arficle” shall mean the subarficle sentlon contained in this Agreoment, . ;

1) The ters “Snbeonsultant” ar “Subcontractor” shell mean any person, fvm, entity, or
organization, ofher fhan the employees of the Coneultant, who contracts with the
Consultant to fainish lsbor, or labor and matetals, in connection with the Worlk or |
Servises to the County, whether direotly or indizestly, on behalf of the Consultent. '

1) The terms “Work”, “Services”, "Program”, “Projest”, or “Engagement” shall mean all '

matters, and jtems, required of the Consultant in accordance with the provistons of this
Agresmént,

ARTYCLE 2 - THRM ,

The Tepm of the Agreement shall be-seven (7) years, shall Deght upon execution by the
parties and shall be in effect mifl all Services are completed ot untll those Services
Orders ti foree at the end of the stated perod of time have beesn completed and the
Services accepted, whichever may be Jater,

Nothing in this Article shal] prevent the County from exerelsing its tights t0 lerminate the
Agreement.as provided elsewhere hereln, ]

ARTICLE 3 — SCOPE OF WORIC

3.01 BASIC SERVICES: The Consultant will provide 4 single poiut of contact for the
e e T Dade VRGN 1Jepeent (MDAD T a8 I Felatss foeoardimition o issves withr 7
the Miami Alrport Affairs Comniittee (‘MAAC”) on matters with broad jmplications fo
aitlines related o Gnancial, technical, operations, and auport affairs, The work includes!

A. Cogrdhiatiop and Repregentation Avtivities

. THslablich and maintain effective Hnes of communication between. the MAAC,
MDAD, MDAD consuitants, end other County departments (Le., Regulatory and
Reonomic Resourses),

+  Bstablish processes to encourage MDAD ad the MAAC fo wark together to
identify and resclve areas of polentlel disagroement, ‘

s Assisl the MAAC Chaliporson. related do_coordinating activitles of_all_aidine

committzes (Le, Local Statlon Managers, Speclalty Wotldng Groups) with

MDAD staff mnd its consultants &s mey be necessary.

+  Coordinate scheduling of meefings and conference calls among aitlines as well as
between afrlines and MDAD and others ag necessary,

Dy
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< Patiloipate in certain regulatly seheduled and impromptu meetings that are ¢callad

by MDAD and/or the altlines,

« Prepare matetials and paticipate in mesbings with shline representatives (Lo, ,
H

MAAC, Local Station Managers, Spesialty Woiking Groups) s

well as with

MDAD staff representatives on behalf of airlines when airdine representatives are
unable to patlicipate and as directed by the Chair of the MAAC from time to time,
o Attend all MAAC monthly meetings and serve as scribs for compitation and

distrlbution of minutes io participants,

e TFacilligte conmmnications betwean MDAD staff and the MAAC on lssues when

disagreements avise,
+ Distribute MDAD doouments to the airlines serving Miand Interna
(“MATA"),

tional Afrpott

v Provide a single, oordinated response fo MDAD that represents the consensns
view of the MAAC on project toatiers and jssues. To ie-exlent fhat a congensus:
does pot exist, provide the different viewpolnts that exist without prejudice.

» Respond fo requests for information angfor nssistance framy individual aitlive

representatives,

B, Fuiore and - Onproiny Capital Tmprovement

Program

Review/Valldation/Priorifization Activities
+ Pmxticlpaie as o voting member in the MIA User Group mestings
prepare written comments tegarding the nesd for, thming, and ordet

to restiew and
of megnitade

yeasonableness of {he scope/budget of the funded projects not yet iy construction

and unfinded Captta) Inprovement Program (“CIP) s doscribed
phase related documents that are gvailable.

in pre-design

+  Coordivate altlipe indusiry review of progra. fevel planning and pre-design
phase. docwnents in an effort o facilitate ostmblishment of n consensus airline

industry positlon regarding the proposed CIP,

+ Faoilitate discussions early on between MAAC and MDAD in an effort to address
fhose atcas of disagreement that may oxist refated o the proposed CIP,

activities undertaken by MDAD,

+ Cogrdinate MAAC fiput n program Jevel planning atd pre-design phase yelated

. Coordinate the majority-in-interest ¢™MIY) vote of MAAC meepber siilines on

capifal projects as required in the Alvlinie Use Agreemment ("AUA™),

C, Pre-Deslpn Phase defivitics

" Assist MDAD and MAAC In establishing programniatie requirements Sor projecits

to be fnplemented as part of the CIP,

T3, Desizn Phase Acflvities

v Review and prepare writien comments as reguested by the MAAC Chair on

~— desigh-phase submittalsreceived: from- WDAD stafi-and-ifs-conse
“submittals may nclnde;
o Design Drawings and Desiga Crhierla Reports/Specifications.
o Project Cost Estimate and Schedule Repotts,
o Various Project RepottsiStudies (2.8, Vaiue Engineering Repor

Dy
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DW

.......

Analysis Repotts, Hazardons Matstlal Reniedidtion Reports, Speelaity Systero
Reporiy; Alrcraft Parking Stadies).
o Miscellansous Correspondence,
Coordinate MAAGTs review of ahove referenced dealgn phase submittals from
MDAD ind 6 cohsiltants ang such other lssues that avise during the desigh
phase of a project: . _
Assimilate somments and facilfiate diseussions as may be necessary to develop 3
consensus tndusty position/conypents among MIA. alilines as well ag prepatation
of totrespondence to MDAD on behalf of the MAAC, _
Provide, technical put to the MAAC, MDAD staff, and iis sonsulianty on an
advigory basis, : ,
Prenare and present fpclnical/anglytical swpport docymenteiion andfor alternative
concejinal plans, specifications, idefs and perspootive viewpoints s ey be

appropribfe and/or.requested to address design phase Lesues that arise,

. Congtrocton Phage 4 ctivities

Participatetnprograny level and project evel consiruction meetiugs, of certain, but
not all projests as tiay be reqiested by the MAAC Chiair to provide a MAAC
perspective for considertion by MDAD.

Pafticipate ln projoot level activation: meetingd ey tequested by the MAAC Chair
from time.fo time. to help coordinate girline {enant improvement constroction
activifies with base-building construction activiiles,

¥, Fiosneia) Submittad Review, Comment and Lssue Resolatlon Actlvitles

T
*

Asslst the MAAC in ite efforts fo reyiew CIP related financial submittals (eg,
Financial Heasibility, Reports) fo factlitate its understanding of the impact that the
implementation of the CIP will have on-airliné rales and chirges,
‘Piepate, finimelal capacity ahalyses o assist the MAAU and MDAT in
understinding {he, general level of: oapifal expenditre: supportable based on
targeted. cost measnres such ag nit rates or vost per enplanement,

_Review MDAD financal plans. to.provide the MAAC Witham noderstatdinpof

k)

oppmff:uniﬁas 40 roduée ailing costs Wy implementing alieinafive financial
gpproaches,

Cioordinate the MAAC’s involyement in the review of annual Adport MDAD
operating budgets and rates and charges oalowlafed, . :
Producs indepéndeént rate models to vatidate and verify MDAD rafe caloulations,
Vse- tate model. to -develop alternate approaches to 1ale making ag operating
conditions change al the Alrport.

Prepare analysis. for. review/ponsidoration by the MAAC in preparation for
moptings with MDAD as may be necessary to evaluate:the financlal impasts

atiritidtable fo rhistelanacus 1ssués that arise,

{3 Ajrport Operatiing Reviéyw, Comment.and Issve Resolution Actlvities

*

Asaist amirlines and MDAD n their omrtval efforts fo address sitline/uirport
operations] Issuey-as they may arise,

21
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+ Trepaje and, peésent abnalytidal sippor. documentation ad/or  alternative
coneeptut) plens, ideas mud perspective viewpoints as may’ be-agpropriate gnddfor,
reuested o addrbes mistellaneous operational isgues that arise.

¥, Miscellaneons. Alrport Affaivs Issues Review, Comment and Resolfion
Activities
¢ Ausistihe MAAC and MDAD, fo thefr mutual efforts to address miscollaneous
Atrport affairs end related.issues as they may arlse,

I Prohibited Activitise _ .

- The Conslaat in' ifs role as the ALO will not. reprosent the: ghitnes ot interface
diveatly. with Gonsty government beyond appropriate mterface with the MAAC,
unless appraved in.advance by the MAAG, ‘

- 'The. Conztltant, in. its tole aw the ATO, will not Xatetface with the Boad of
County Commissioners indlvidually or in-a publie foruin unless approved n
advarnce by ths MAAC, '

ADDITIONAL SERVICES: Subject to the approval of MDAD and the MAAC; the
AT Copsultaiit may bé requested to perform additlonal services; ipvluding but hot
limited to the seiviced tisted belaw,

A, Tn the event MDAD proceedy with a major Capital linptoyement Progiam (CIP),
MIOAD miny tequest the ALQ Consultant to provide vatlous program administration,
services 1o agsist MDAD end the MAAC in montforing of the CIP,

B. Review and provide best practices for the installation, meintenancs tnd operations of
the airport’s baggage system, .

C, Other closely. related work as requested by the Depaitment and epproved by the.
MAAC,

ARTICLE 4 - COMPENSATION

" COMPINSATION ROR AERVICES AND REIMBURSABLIERPANSRS

Hxoept as otherwise tvovided for liereln, the. compensation for Basio Services, inoluding
réimbutseble expenges, shall not-excesd, $3,500,000.00 for the. Term of the' Agreeinent,
The Compensation for Additiopal Services; inehiding reimbuisable expenses shall not
exceed $1,750,000.00 for the Term of the Agfemént, Compénsation for Bagi¢. and
Additional Services will be-in accordance.with Bxhibit B, Schedule of Hourly Rates.

As compeénsation for the provision of Services and only if authorized by Depattment
Service Order(s), the County ¢hall pay the Censuitant the. fees specified in the Serviee

COrdes(E) dagusd. o

The: County shall have no obligation to issue apy Servioe Order(s), All invojoes for
services resdersd on & tipe and meferials bagls must be accompanied by personnel Hme
tecords saglsfhctory fo: the Depatiment, The Congultant -will not be oprapensatéd for
travel Hime oyfside of nommal busiuess bours (8 am. foS pm., WMonday through Friday).

8
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" he Consutiant shall submif, 4 the Project Manager one (1) oxfghdal and tWo (2 soptes™ " 7 7

4,03

W

Redmbursable expenses incurred by the Consnitant shafl be relmbursed:upon peior weitteit
adtorlzatian frofn the Departinent, a8 patt of such Service Ovder, Payments {0, the
Cionsultant shall be velmbursed withont:ary Consultant or Suboonsultant merkup of the
expshises, and must be approved by the Department, Dlsputed ifems will be progented to
the Consnltest i accordance with the Florlda Prompt Payment Act, The following ftems,
subject fo the conditiens below, onstitute relmbursable expenses:

A. Al photographio, printing, and reprodiiction cost, when, -agpiicable,, will bie
vohmbursed at the same'rates paid by fhe County fo its vendors,

B. Travel oxpenses, in afoordance with the. Miami-Dade County Administrative
Order Mo, 6-1 and applicable TFlorlda, Statutes,  Tolls will be-based, on actnal
charges, Patldng charges will be refimbwrsed while in. Miamd only and while
conduéling business pursiant to this Agtecment.

¢, Hemized lohg distance telephone and. felefax, costs, divecfly attribytable to- ael
identified a5 applicable o the Worl of the Congultant.

D. Postage and shipying directly related t6 thin Agresment will be reimbuirsed at
cosl,

B, Fapense as authorized in A-D above, I submwifted within dhree (3) months 6F
when Heutred will be reimbursed,

The Department reseves the right t© have the. Congaltait produce doonmentary support
that said seinibursensent js applicable 1o specific Work, '

The Department will provide office space to AvAlrPros at MIA: af no additional cost
INVOICES AND MIETHOD OF PAYMENT '

of duly certified trivaioe(8) for payments due for the portion(s) of Services performed.and
eligible for payment unter the terms of #is Aproement. Tuvoices. must be- necomphnied
by @) copy(ies) of applicable-Seivice Qudei(s), () documendation of perscnnel, e, and
(i) original reoeipfs for relmbyssable sxpenses; as ppproprlate. The Project. Mandger
may Leguest oiber supporting docupdentation reasnyiably- required fo support fhe
pracessing of payments, All payments shull be govemed by the provisions of the Fiorida -
PromptPaynicat Act )

ACCOUNTING RECORDS AND AUDIT PROVISIONS

fhe County reséives the EREIS aidl WE Ascounls dbd Tedtrds OF the Cossultant -

supporting el payieits for Servicds hersunder and all reimburpable expensés including,
But not limited fo, pagroll teords #nd federal tax setuens, The County shelf bave
vitrestrioted acoess to all of the Consnltant’s books and records thet periaing {o the
Copsultant’s operstion under fiis Agreement. In addition, the Counfy shell hive the

7
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W

unregiricted fighito audit, eithet by County: staff of an sudit firm chosen by the County,
Sueh. mudit mey take place dwming sepsnnable tuginesy howrs for the perlod of the
performauge of this Agroenent and, foy three (3) years after final payment ndex fhis
Agrepment, The Conevltant shall mainfaln, as pert of jts regular scootintifly Systeln,
records of & natave enid In a sufficient degrae. of datail 1. shable snch awiit to, deteérmine
the persomel how and personnel costs and oflier Sxponses assoointed with the
Agreement. It 15 further dgreod that seid compensaiion. provided for in this Agreement
shall be adfusted o exclode any significant cosis where the County. determines That the
payment for Services was Increased dne.to inaveurate, fneomplete, of non-correlit Wafe
cutes or other fasturl vnit costs. All sich adjustments fn oqimpensation paid ot pa,yabie to
Clonenltaiit under this Agresment shall be made within thege (3) years from the date of
fingl billing or noceptance of the Services by fhe County, whichever is later, The
Consultant shai], pay for all sudit-relaled oxpenses, wheye the audit findings apgregate o
gresto: faan or equal fo thse percent (3%) of the conect amount the County showld have

paid ot Gedn tnvolced. The figes peteent (3%) mudit-related cxpense threshold only
applies o {tie: amount(s) audited, & 4 sor all of the Conspltant's billtogs, Any
overpayment amont(s) disgovered by audit shall be reimbursed fo the County within a

fifteen (15) Day-notice of {he audit results fo the Consultabt:

SUBCONTRACTORS PAYMENT REPORT

Tn aceerdance with Secflop 2-8.8 of the Gounty Cads (as asended by Qrdinance Mo, 11+
90), an exfity confracting wifh the County s o condiffon. of find payment under &
coniract -the Consultant shall dentify 2ll cuboairtactars used 1o the Wark,, the exowmt 6f

each subconiract, and the amount pald to shch siibeorittadtor, In the event that the

Consuliant intends to pay Jesd than the suboopiract amovnt, the Consultant shall deljver 1o
fle Conntya staternent explaininig {he disciepaney or oy disputed arnownt- Iy the attached
Bxhibit C,

ARTICLE § - INDEMNIFICATION AND HOLD HARMLESS

employess, agents and Instrumentalities frore anyl and gl liability, losses or damapes,
inoluding afforney’s fees and cost of dufense, which fhe County oy ifs. officars,
employees, agenis or fnstrymentalitics may incur a¥ a result of clalma, demands, solts,
causes of actiont or procecdings of any Yind of natare arising out of, welating fo ot
resulting from the performipnes of the Agresment by the contractor or s employess,
agents, servands, partaers,-op principals er subooniractors/sabeonsuliants, The, Clonsultant
shiall pay all claims and Jossed i connection therewtih, and shall iovestigate and .defend,
all cluims, suits or, actions of any kind of uature in the pame of the County, where
applicable, including eppellate proceedings, and shall pay. all costs, judgments, and

 afforney’s fees. which may J§sve. therenn, The Corsuliant exprosgly usdersterds and
agress that zny ingurange protection required by fhe Agreerment ot otierwlge provided by

Gongultants shall inne way limil the responsibility to indemnify, keep and savs harmigss
and defend the Couuty or #1g offfcers, employess, dgents and jmstrumentalitics. as hetein
provided.
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ARTICLE 6 - NONDISCRIMINATION
EQUAL EMPLOYMENT OPPORTUNITY

The Consiltant shall peitfiel disoiminate agalost any employee ot applleasy for
employment because, of age, sex, taee; color, Teligion, marital status, place of bixth or
national oripin, encestey, nor in accordances with the Amerlegns yitly Disabilitfes Aot (42
U,8.C. § 12101), discrimdnate: agalhst any otherwise qualified eniployess. or applicants
for exmployment with disabilities whio can: fierform. the esseritis] functivns of the job with
or without Feasonable acepmmadaton, The Consultant shall take gffirmetive action to
encure that applicante are emploved and that cmployees ave. treated dudng their
employment withont tegard 1o age, sex, race; color, religion, warital status, place of blrth
or ational. ciigin, aficestry, or disibility, Suoh actlonsdndludé, butiare not Lindited 1o, the
following! employment, wpgrading, frasdfer pr denotion, feornitment, recriitment
advertising, leyoff or terminetion; iates. of pay of other forms -of compensation; and
seleotion for training including apprenticeships.

The Consultant agress to post in consplouous places, available fo. eniployees and.
applicazts. for employment, notices to be-provided by the Caviy setting fonh the
provisions of this Bgual Brplaginest Opportusitty clese, The Consultant, thell comply
with al) applicable provisions of the Civil Righis Aot of 1964, Exeeutive Order 11240 of
Heplember 24, 1965, as amended by Exesutive Order 11375, revised Order No, 4 of
December 1, 1971, as amended, the Americans with Disabllillen Acf, the Age
Diserimination in Emplyymént A¢t efféetive Jine 12, 1968, fhe rules, regulations and
relevant orders of the Seorstaty of Tabor, Florida Statwter §§ 112,041, 112:042, and
112.043, and Miami-Dade County Ordinence No, 75-46, Axticles 3 and 4.

NONDISCRIMINATION

DwW

During the performance of this Agreement, the Consuliant dgrees s follows!

The Conaulfiant shall, in &1l soloitationg or adverlisements for employees: placed by or
behalf of the Consultant, state that all qualified applicants shel) recelve consideration for
employment without tegad to age, sex, race, color, religion, marifal satus; place of birth
of natinnal arigi, ancestry, physical handicap o disability, The. Constltant shall furnish
all Information und Reports required by Breoutlve Order 11246  of September 24, 1963,
as amended by Bxeculive Order 11375 and by xules, regulations, and orders of the
Secretary of Labor, or pursuant theseto, aod Will permit aceesy to, Consultant's books;
records; accounts by the County and Complahce Reéview Agencies for pufposes of

- investigation to ascertain the comipliance with suely miles; regulations;-and- ordess, . Jhvde .

event of the Consultant's nonpomplisnce with the pondiscrimimation clauses of this
Agreemeht or with any of the said rnles, regulations, and orders, this Agreement may be

cameplled, terminated, or snapended in whole of In, part in accorddice with. Sub-Artcle

13,05 hereof and the. Consultent mey be declated ineligible for further comtinoty. in
gocordance with procedures euthorized in Exeoutive Order 11246 of Septetnber 24, 1963,

9
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6.04

£.05

as amended by Bxecutive Order 11375 and such sanctions as may be imposed and
remedies dovoked as provided do Bxecuttve Order 11246 as amended o1 by riledy
reguilations, and orders of the Secretary of Lebor, ot a3 othetwise provided by law,

The, Consultant shall inclide Sub-Article 6.01 above in all Consulfant subcontracts in
excess of $10,000, unless exempted by the rules, tegulations or orders of the Secrefary of”
Tiabot Issued pursvant 6 Seotlon 204 of Executive Ordet 11246 of September, 24, 1965,
as amended by Exeontive Order 11375, so that such' proyisions shall be binding upon
gach Sub-consultant ‘

DISABILITY NONDISCRIMINATION CERTIFICATION

By ecntering futo this Agreement with thé County end sigiing the Disubility
Nondistrimination, Certifieation, the Consullant attesty fhat it s not in violation of the
Americans with Disabilities Act of 1990 (end releted acts) of Migri-Dade: County
Resplution No. R-385-95, If the Consultant of amy ownéf, subsidiary or other firm
affiliated wilb o telated to the Consultant js found by the vesponsible enforoement
uffieer, vourts, or the Gounty to be in violation of the act or fhe vesolution, gush violation
shall rendet this Agréoment terminable: it aceoidance. with the Sub-Article 13.05 hereof,
This Agreement shall bevoid if the Consultant submits a false cerfification pursuant 10
this resolutlon or the Copmiltant viclated the act ox the xesolution during fhe fermn of this
Agreemzent, even if the Consultent was not . violation at the tme it submitted its
affidavit,

BREACH OF NONDISCRIMINATION COVENANT

In the pvent it hay been determined. that the Consultant has breached, any afvforcealile
sondiserimination covenont oontained in Sub-Article 6.01 above, pursudat fo the
copuplaint procedurés-confelned in the. apptioable federn! segnlations; and the Cengultant
fails to comply with the sanctions and/ox, semedies whilch have been preserived, the
}(fouﬂ’cy shall have the sipht to tenninate fhis Agreement putsuant fo the Sub-Article 13,05
nereot, '

N DISCRIMINATORY ACCHSS T0 PREMISES AND SERVICES

Contractor, Tor itself, its porgonsd representatives, sycegssora.in nterest, and assigng, ag
part of the consderation hereof; does hereby vovenant and agree B & cgvenint runnig
with the Jand that: (1).10 pérson on the grounds of'race, obeed, colot, sex, netional origin,
age, disabiliy of ancestry” shall be excluded from participatian it, dénied ths benefits of,
ar be otherwise subjected to diserimination in the use of the Premises; (2) that Confracioy
chail wse the. Premises fo compliance with all other requirements Impoged by or pursuant
to Tifle 49, Code of Federal- Regulations, Department of Trandpersilon, Subfifie A,
Office of the Seerotary, Prt. 21, Nondisorimination in Tredarally-assisted programms of the

“Depattivient of Trngpotation-Efectustion ofTitle VI-of the Civil Rights-Act of 1964,

" and s sald Regulations may be amended; (3) the Contragtor shall wee the premiges in

DW

compliance with el other requirements impoged by or pursuant, lo the énforoeable
regulations of the Department of Transportation 45 amended fiom thae to thme; and (4)
the Coulractor shall obligate fhelr Subcontractors and sb-consultanty to the same

10
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nondisorimination requirements impoged on the Conttacor and assure seid Tequirements
are'inchuded in thase sub-agroements,

ARTICLE 7 — AFFIRMATIVE ACTION
AFFIRMATIVE ACTION REQUIREMENTS

In Acctrdance With the requitements of Seoflon 2-8.1.5 of the Code of Mirini-Dade
County, all, firnis with snnugl gross revenues in ¢xcess of §5-miltion seeling to. contract
wifi Miani-Dade Coutsty shall, s & Gondition of award, have a wiitten Affirmative
Action Plan mnd Procurement Policy on file with fhe Coynty's Bmall Buslness
Development (“SBED™) Division, Said fums mesf also submil, a5 a part of their
submission to be filed with the Clerk of the Board (the “Clerk™), an apprdpiistely
sompleted and signed A ffixmative Aofign Plan/Proourement Polivy Affidavit, '

Firms whoge Raards of Director sre representative of the population maeke-up of the
riation.are exetypied from this requiternent 40d must sibiidt, I wilting, & detelled Hsting
of thelr Boards of Directors, showing the race or ethnicity of eadh Loard member, to
SBED, Fims claiming sxemption must submit, ab pért of their proposal/bids-to be filed
with the Clerk, an apptoptiafely complefed and signed Exemption Affidavit, 4d
accordance with Section' 2-8.1.5 of the Code of Mismi-Dade County. These submlttels
stigfl be. subject to perlodio review fo assure that the entities do ot disetimitate i their
empldyineit and prosurément practices agalbst minarifles and womei/owned busfiesses,

1t shall be thie responeibility of each firm. fo provide verifivation of thelr gross annudl
tevenués to determine the requitement for eompliance with the ordinance, Those Hrms
thet do pot excesd $5 mifflon snaval gross revenues oust clearly state so in fheir
stbhmission,

CONTRACT MIEASTURES

“This centract ipcludes participation provisions for Miarsi-Dads County Small Business

Dy

Bnterprises (SBEs) as follows!

Mensure Progiam,
20% SBE -

The patticipating SBE fimms (or joint venturés) xnst maintain 4 valid Migmi<Dade
County SBE certification throughous the duration of this Agrocment, 4s well ag; mest all
other raguirements ay stipulated in Bxhibit A,

| ARTICLE § - INSURANCE
The Consultant shall frntsh fo Miemni-Dade Aviution Department, o/o Risk ﬁ\’iﬁnaé@xﬁeﬁi
Division, 4200 MW 46" Street, Miami, Floda, 33122 or P, O, Béx 025504 Mismi;

Blorida 33102-5504, Certificate(s) of Insirande which indicate that inswrance coverage
hae Beenobtained which meets the requizernents as ouflined. below:

i
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The Consultant shall malvtain the following insurince thronghout the perférfnance of this
Agreement 1l the Work has boeon completed by thé Consultant and accepied by the
Department,

The Comsultait &hall not be issued any Service Order Woder this Agrooment unfil the
insurance Tequited hereunder has been obtained snd the Mlami-Dade Axtation,
'Departuient has actepted such insyrance.

A Worker's Conipensation, as requived by Chapter 440, Florida Statutes.

B, Commercial Genersd Liability Insurance on a compreliensive bagis incliding
Confractiudl Liability, in. az.amount not less than $300,000 combined sifgle Jmit
pei oconrrence for bodily 1ajury aud property demage. Miami-Dade Connty
must be shown as gn ndditional tnsured with vespect.fo this covernge,

€. Awtomobile Liability Indurance, covering all owned, non-owned and hired
veficles used.in connegtion with the work in an amount not less than §300,000
combined single Hnitt per occutrence for bodily infury and property daniepe,

Note: Under no circumstenogs s the Confractor pormitted on the airfield
opesations area ("AQA") side of the Alrport without inereasing the autcinobile
coverrpe 16 $5,000,000 coibined single limdt,

D,  Profesdionsl (Brrorg and Omisslons) Lixkilit Insu.ranc;: in an amoupl not less
than $250,000 per olatm with p deductible not t exceed 10% of the Tt of
Hiabilify.

The insusance coverage tequired shall include those dlassifications, ag listed in standand
liability-tosuratce manuals, which most nearly refleot the operation of the Consulianit.
ATl imsurance. poticies requived above shall be issued by comparics prithorized o do

Wisineds urider the laws 6 the State of Flofida with th following qualifications:

The company. must be rated o Jess than “A-" a5 10 finangizal sirength end o
Tegs than “Class VI™ a5 to fioanelal size, according to the latest edition. of
Key Rathag Guide, published by AM. Best Company, of ifs- squivalent,
subjeot fo the approval of the Depertment’s Risk Management Office.

Prior to the copmmencemeit of operations hersunder, and anoally thereafier; the
Constltant shall furnish cepficates of inswrapce to Mismi-Dade County Avisflon
Departraent. Rigk Management wibich, cextificates shall oleatly indioate; (1) that the
Consultant has obtalned insurancs In the type, sment and classifications ne required for
striot compliance with this seotlon; that Miami-Dade Coynty is » amed as an Additional
Thsured with respect 1o, the Comitérelal Géneral Tiability sovéinge. ~ ~ ~ i

Complience with the foregoing requirergents shall not selieve the Congoltant of this
lability snd obligation under thls section of wnderang otbet pection in this Agreement.

i2
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The . County weserves the ight- o require the Consultais fo provide such reasonably
amended [tsursnée coverdge a3 i deems necessary ot desirable upon issuance of notice
in waiting fo fhe Consulfand, which notice shall antomatically amend this Agreement
effective thirty (30) Days after such notlce,

The Congulisef shall be.résponsible for assiving that the insurance cerfificates reguired in
conjuction with this section vemein in forec for the duration of the dontractual perdod of
thig Agreement, includimy ey and, all optlon years or extension. petlods that say be
pranted by the Ciounty, If inswance vetificates are scheduled. to- expire dusdng the
Agreement pesiod, the Consultabt shall he sesponsible sor shbmitting new or fenswed
insurenios certificates to the, Miathi-Dade Aviatioh Deparimenit at a minimuny, of thirty
(309 Days o advence of such expiration, [n the event that expired certificates: are not
replaced with dew of renewéd. certificates which.covet the cotittactual period, The Miami-
Dade, Aviation Dépariment shall suspend fhin Agréeraent until sooh Hie as the. new ot
renewed certificates ave recetved by the. Miami-Dadp - Aviafion Department in the mannei’
presaribed hereiny, provided, however, {ial this-suspenided perlod does ol exceed thirty
(303 Days. Thereafter, the, Mismi-Dade Aviation Deparfment may, at is sole discretjon,
terminate this Agreement:

Right 0 Exeming; The Miami-Dade Aviation Departent reserves the right, upion
reasonable nuticy, to bxamine the otigipal of tive woples of poligles of ihawance
Gucfuding but not-tmied, to binders, smendments, exclusjons; tiders and applicationd) to
daterinine the e eittent &f coverdge. The Consiiltant agiees to permit duch inspection 4t
the- dffides aftlic Minmi-Dade Aviation Department,

Corhptianee: Cobipliance with the. foquirembits of. thit arficle shall not relieve he
Consultant of its abillty under any” othoi fortion of thiy Agréement o any other
agreement hetweon the County and the Congulfant,

ARTICLE 9 RULES, REGULATIONS AND PERMITS

e e ey R OB AND R QUL TR == s e o e e

The Consultant, shafl comply with: (1) the ordinances of the Counly Inchuding the rules
and regulations of the Dapartmesit; (i) Chaptér25.of the Code; (311) operational directivas
fssved hereunder; (1) all addifional {awy, statutes, ordinances, regulationy and nies of
the fedoya), state and. local govermments, asd.pty and all plans and programs deyeloped in
sompliance thevewifly (v) aty County administrative otders, implementing oxders and
resolutions of the Board of Cously Commissioners which may be applicabls 1o its
ppofations or aotlvities tnder this Agrecraedty (vi) federal alr end sefefy laws and
regulations; and, (vil) federal, state, and County énvironmental, hazardous wastes and
roaterials, ard natoeal sesonrceslaws aid regulations.

202 VIOLATIONS OF RULES AND REGULATIONS

- The Consultant reprefents and agrees fo.pay on behalf of the Counfy any pensliy,
assbssment,of fine, ssued sgatagt the County, orto defend {2 the mame of the County auy

18
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«clgio, assesemeént or oiyil aetion, which may be presented or initiated by any agency or
officer of the federal, stafe or Jocal governments; based in-whole of gubstantial part Gpon
g cleim or sllegation fhat the Consultsnt, ity agonts, employees; consulfaits,
‘Buboonsultants, suppliers, or invifses, have, violated eny law, stétule, Grdinapoe,
regmulation piaule describied in Sub-Adticle §.01-aboye oz auy plan or prograw developed
in eompliance therewith, The Consultsot furthet represeénts gid agrees that the substance
of Sub-Article 9,07 above and Sub-Article 9.02 shall be inclpded. in pvery contract: and
ofhor agreements; which the Consultent may eter into rolated 1o fts operations and
nofivities under this Apretment and that sny suck cobtract and other agreemeiits shall
spepifically, provide that “Miami-Dade County, Floridd Ly  thizd party beoeficiary of this
and related provigions” This provislon shall not gonstiinte & walyver of any other
conditions of fis Agresment prohibiting or lmitfing assigoments, subleling o
subcontraciing,

5,03 PRRMITS AND LICENSES

The Consultant coyenants, represents) and wamants that i shall, at its sole cost and
expense, be siriely liable and .responsible to obtaln, pay for, maintaln dument,. fully
pomply with, and 'make mvailable fo-the Department npon féguest, elf permits, eenses,
and govermmental avthorizétions and approvialy, however designafed and as may be
requited, at-any time during the term of this Agreement, by any federal, state, or County
povernmentel entily or judicial body having jurisdiction aver the Consaltanl orits
opetations and activities, for huiy. activity and foi auy astions of fhe Congtiltant at the
Adrport, including ensuring that all legal sequiréments, pernoits, abd licenses.nsceasary for
or Tesulting, diteetly or indirectly; fiom the Consultent’s operstions and activities at the
Atrpart have been oblained and ate in compliance,

9,04 COMPLIANCE WITH ADDITIONAL RULES AND REGULATIONS

The Consultiit ackuowledges and acoepts £l responsibllity for- compliance with all
applitablé 1ples atid tegulations of the Trafisportation Securlty- Adminlstration (“TEA™,

e - Fogorl Iy taton Adnmnistation (*FAR™); and MDA wywetforth-from time o tier 7 T

yelating fo Consultant's work -at the Adrport.
ARTICEE 10 — CIVIL ACTIONS,

10.01 GOYERNING LAW: VINUE

Tiis Agreoment aliall bp governed and constined in.accordancs with the Taws.of the State
of Florlda, Venue for any action -or elaim arising' from this Agreement shall be m:the
Cirouit Court of fhe Hleventh Judicial Cironlt in and for MiamizDade Coumaty, Florida, or

iin the Ulnited States Distrlot Covrt inand for the Sopfhem District-of Florida

1002 RECISTERED OIFICER/AGENT; JORISDIG TION

The Consultant, if a-corporation; shall designate a registered office and a fegistered agent,
as required by Section 48,091, Florida Statnics, and sich desipnations 10 be fled witly the

. 14
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Flotida Deprrtment of Stato jn-actordande. with Section 607,034, Flonida Statutes, I {he.
Consuliant is ‘8 natural persony, both ihel Copsoftant and My or her personal
representatiye(s) hereby submit themselyes o e jussdiotion of the-comrds of the State of
Florids for any cause of action, based in whale or in part on the alleged bhreach of this
Agreement.

10.03 VIOLATIONS OF LAWS AND REGULATIONS

Dw

'The Consultant.agress 1o pay on bekelf of the County any ponalfy, assesspient; or fine,
issned in the name of e Coungy, or to defend in the neme. of the County any: claim,
asseasment o ofvil action, which may be pregented ot injtlated by any egénel or officef
of the federal, siate 6r County govetinienis, based i whole 0of substantial part dpon a
cluird of allefation that the Consuliant, its Agents; Subconsultants, employees or fnvitees;
Have. violafed.any Jaw, statute, ordinance, resolution, regulation or yuls desortbed in. fhis
Agreement oy any plan ox program developed jn complignee therewilh,

ARTICLE 11 TRUST AGREINENT

Notwithgianding auy of the {exms, provisions and. conditions of thig Agreement, It.is
tinderstood and. agresd by the pasties Heretd that the provisions of the Amended and
Reinstated Trust Agreoraent dated ds of December 15, 2002, and approved by the Boatd
of Ciounty Commissioners in Resolution No. R1261-02 on November 19, 2002, securing,
Wiami-Dade Avietion Facilities Revenve Bonds, shall prevail and goves rt the event of
ay inconslstency with or amblguily relatlng to the terms and cohditfons’ of This
Agreement, inclbding the rents, fees or chatgey téquired horein, and thihr modification or

adivstoent; Coptes of thie Trust, Agreement niay be examised by the Consullant af the'

afficey of the Department dering norowal wo fidng honbs,

ARTICLE 12 — SUBCONSULTANT RELATIONS

If the. Consiltaint, with the wuitten p,}gpr,dwal of the Depariment, ésnigeg aury part of thiy

A piEerhEl th bE periariied by W Subconsitany, the pioviEons of this Agresment will

rpply to snch Subconauftant andits officers, agents and enaployees in ull rexpects as I 3f
and they were eaployoes of the Congullant; znd, the.Consnltant will not be in any manner

thereby dischitgod from fts obligations and Mabifities herounder, but will be Hdble

liereimder for all aoty and negligence. of the Subgonsultant, its officérs, apents, dnd
epaplyees, as if they were eniployess of the Consultaut, The serviges performed by the
Subeonsultent will be subjet fo the, provisions hereof as 1f performed directly. by the,
Consultant.

The Consultant, before maldng any suboontract for any portion of the services, will state

. in writing fo. the, Covnty  the neme of fhe.proposed, Suboonsiiitany, the portion, of the

Servibes, which the Subvonsultant is t6 doj the place of busthess of such Subcensulfadt,
andl shoh ofher juformuation gs the County'may rbauirs, The County will have the tlghtto
require the Consilinnt oot to awatd any subcotitract {o a person, firm or oorporstion
disappreved by the Counfy:

18
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Before entering inip any subtontract hereunder, the Consultant will uform the
Subeonsultant fully and completely of all piovistons and requirements of this Agreement
velating’ either direcily or indirectly to. the Services to be: perforned, Such Scwvides
performed by such Subconsuftapt will steiofly comply with the requirements of fhid
Agreement,

Th ordet to qualify as & Subconsaltant satisfadtory fo . County, In-addition to the.other
requiterehts herein provided, the Subeonsibiant must be prépered. to prove (o fhe
satisfaction of the Counly that it has the necessary taeiliies, ddll and wxperience, and
ample financial resources fo perform the Hervices in &, satisfacfory mamner. To be
congidéred skilled and experienced, the Subsorsuitant miust show o the satisfaction of
the County that it hag satisfaotorlly petformed services of the same yeidial (ype which is
required 1o be performed vnder this Agréement. .

The Cownty. shall have the right to withdraw its ponsent t0:8 subeontract if it appeaty fo
fie Comsty that the subcontiact will delay, prevent,. or dtherwise iinpalr the perfotmiante
of Cansultant's obligations vmder this Agreement, -All Bubepnsultants are required to
protect the confidestiality of the. Coutity's proprietary and confidétial nformetion.
Congultant shall fornish to the Counfy copies of all subcontracts between Congsultant and
Suboonsuliants and suppiless bereunder, Within each such subeoniract, theie shall be a,
clause for the benefit of the County penmitting' the County fo request completion of

perfotmangs by the Subvonsultant, of Its obligations upder-the subcontrack, in the event,

the Cowaty findy Consulant In bregeh of its obligations, the option to pay the
Subgonsuftant divesly for ihe performance by spch Subetnaultant, Notwithstanding, the
foregoing, shall neither convey nob imply any obligation, or lability ot the part of the
County-to any. Subeonsultaut hescundr a8 mote fully described horeit,

ARTICLE 13 - DEFAULT ANY TERMINATION

13,01 EYDNTS OF DEFAULT

TR Gefalt bl mest & breach. of fhis Agresment by the Consutteni (anEvent of -

D

Default”), In gddition torthiose:defanlts defined in Sub-Article 13,02, an Bvent.of Defbul,
mary also Include one (1) or more of the following oocnrrences:

(A)  The Consultant has violated the ernis and conditionis of this Apreement;

(B) the Consultant hay failed to. el prompt payment to Subeonsitliants or
suppliers for any Service or Work provided pursuant o this Agreemient;

(C)  the Consultant has become insolvent {other then as interdicted by the
bankruptey laws), or has. assigned the proesds reoelyed.for the behefit of the
Conguffent’s creditors, or the Consuliant hay taken adventage of any
insolvency slafute or debtorfereditor law, o the Clonsditart’s affairs have beén
put in the hands of & receiver;

(D) the Consultant has faffed to.obtein ho approval of the Comnty whers required.
by this Agreésment;

16
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13.02

13.03

(£)  the Contultant has failed 3 @ refresemtation. o warranty stated herein].or

(F}  the Consulfant has repeived {hree (3) nolives of defanlt, of any kind; within o
twenty-fout (24} ronth perlod,

(®)  the Consultant fells fo timely deliverany Work or Services required under this

' Agieement; ' _

(M)  the Conmltant fafls to deliver the Work or- Services In & competent,
professional manner and in the forhit reghepted by the Cotnty.

OTHER DEFAULTS

The County shall bave the right, upon thirty (30) Dags wiittén notlee 1o the- Consultant tg

ferminafe this Agreement upon {he-ocowmence of aoy ons (1) or maore of the. following

uniess the same shell have been corrected within gueh pertod:

(Ay  Tailare of the Corigitliant to comply with covenatits of this Agréement:-

By  Theoonduct of ey bisiress ot the performance of auy service not speclfloally
antior]zad herein,

NOTICE OF DEFAULT AND DPPORTUNITY TO CURK:

If an Bvent of Defanlt ocours, the Department.shall notify thie Consultant {the “Default
Notice), spenifyiig the basts fon such defanli, and advishag the Congultint that svol
definlt must be pured fmntediately or this Agresment with the County may be ferinlnated.
The Conmultant dag owre and rectify the defanlt, to the Department's reagonable
safistaotion, within thirfy (30) Days of avfual notice of the Default Notics (the “Cure
Period™): or such oflier timefratne as Gelintated. in the Agreement, The Departmdnt mag
extend the Cire Perlod and grant'an addltionel period of mich dutaiion as the Departnient
shall deem appropriate without waiver of any of the Govnty's rights hereunder, so long
as, the Consuliant has compnenced outing such default and.is effectuating a cuie with
diligeneé and continuity duting siieli thirty (30) Day period or aiy other period which the

o s P epriicthient-présesibes—The Dofayilt 1ot ve-ghall-specisy-the-date by xehen the- Conpialfant- v . rromev s renems

13.04

shall discontinue the servicss (the “Tarpningtion Date”).

TERMINATION FOR CONVENIENCE

In addition to any other termination tights provided for 0 this Agfeewent, this
Agreement may be tebminated for covenience and without penaliy by (1) the mutnal and
written; consens of both pariies; () upon not less thau thivfy (30} Days whitten Tiotih
froin the County to the Cansultant; or (iif) upon ‘et less than-one hundred eighty (§80)
Days wiiten notles from. the Conspltant to the Department; provided howevel; 14 the
event of fhe termination of this Agreeiment purswant {o-this lanse (1if), the Depsutment, n

- dts: sole discretion, may require the Consiliapt 1o compiete work-on-any- Service.Orders

D

outstanding and Isseed by the Depavinient prior to the date. of receipt of the written
tatmination notice. The County’s sols obligation 1o the. Consultant shall be peyment for
thase pnits or seoflons of wotk préviously authorized, Such payment shall be detefmined
an the basis. of the hotrs performed by the Consulfant upy fo the: Termination Date, plus
fees.and any Relmbursatie Bxperiaes for Serviee Orders issugd priof to the Temaination

17

2



Airlins Lialson Office Corisulting Services Agreemant RFO No.MDAD-13-03 ‘

Date that the Department requives the Consnifagt to: complete. ATl payments pursuznt to
this Agretiment shall be coeptad by thé Consultant in flf accord and. satisfaction of ail |
clajms against the County arlsing out.of he termination inchuding, without Jmitatlon, fast -

paeofits, overhead ok other condaquential damages.

13.05 TERMINATION POR CAUSE:

The. Courity may fermifate this Agreement, effective immhedisiely i (1) the Consultant
fails to cure an Hvent of Defaull: dwting fhe Cue Pedod; (1) an. individual,. frm,
corpozation, joint ventire, ar ofher entity afténibts 1o meet {ts comtiaotyal eblipation(s)
with the County throngh, fraud, mistepres¢uiation or meterial mlsstatement; (i) a
principsl of the Consuliant i convicted of 2 felony during the Term of this Agreertert) of

(iy) if the Cohsultant s foand fo have submlitied a false certification or 10 Tiave been, or is

subsequently during the Tern of this Agreemettl, placed on the Serutinized Companies

for Activitics in Sudan List ov fhe Serutintzed, Companies with Aclivities in the: Tran
Peteolenm Bnergy Sector List,

The Gounty lnay, as 8 forther sanotipn, fenrilndte of cancel any. othes cantract(s) that such
individual or corporation orjolnt, ventors pr nther .entity has with the Connty and.that
sueh individnal, corporation or joint ventGre or other entity shall bé. responsible Yot all
direct and indirect costs associated with such. terminalion of cancellativt, inofuting
atforney’s fee.

The forégoing notwithstanding, any individual, firm, corporafion, joint venturg, or ofbier
entity which attempts o meet s contractual obligations with the County fhrough faud,.
piisrepresentation or material misstatomont may bo dlshared fkotn County contracting for
up to ten (10) years in, hecordance With the Couniy debanent progedures, The
Cobsultant may be subjeot to debarment fox fatlies to porform, and all other reasons Sof
forth in § 10-38 of the Code of Miami-Dade Comily, Flotida (the “Code™),

13,06 ACTIONS AT TERMINATION S

e e Gl St o Tetetpt nEsirmttes; and as dirosted by the Depatmenty-r e

(Ay  stop 8l work on the Termingtion Date specified in the police;

(B) ke such sotlon as may be nesessary for the protection aud preservatian of the
Alrport and ofher County materfais.and picpety.

(Cy  promptly assemble and subrhit as provided, herein all doonitents fot the
Service§ performed, incinding reports add eorfespondence, and all other
relevant materials affected by the ferminations
N ARTICLE 14 - GENERAL PROVISIONS
£4.01 ASSIGNMENT

The Consuliant shall nof assign, transfer; or convey {his Agretmaent to guy person, firm,
pssoctation, joint venture, corporation, or ofter entity, o whele of in pert without. the
prior writteh spproval of the Pepextment with suoll appioval being i the Deprriment’s

18 :
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14,02

14,03

DW

~rreouneet en with fhepant ol g ABTBEIOI - ¢ o s

sole dlasoretion. However, the Consultant will 'be permitfed to cause partions of the
Servicet {o be performed by Subconsultants, partaerships or joint ventutes-in a effort fo
wmeet disadvantaged business enterprise (“DBE™ parficipstion goals, of any other
vequired participation that 18 deternined or-permitted.

SOLICITATION

Faxcept as piovided by Seetfor 2:11.1 (8) of the Code, the Clonsultant warrants: 1) that it
has not etaployed or releined any company .ot person other than 8 bona fide employee

~ working selely for the Conmittant to solicit or-secure this Agreoment; and 2) that it has

not ‘paid, or agreed to pay any company of other person any-foe, ot commission, gift, or
other consideration .contingsnt upon the exeoution of this' Agreement. A breach. of this
warzanty makes (hiy Agreeient veidable by the County without Hability 1o the
Consultant for any reason whatsoever, '

CONFLICT OF INTERESIT

The. Consultant agrées {o adhete (o and be governed by the Wiami-Dade County Conflict
of Interest and Code of Bthdas Ordinaies (Section 2-11,1 of the Code), Notwithstanding.
fhe. provisions of iy federal, sfate of County law governing te dctivities of the
fiseeundet, commencing as of the Bffegtive Date of this Agreement and condinuing for the:
(exrn, hereof, the Consultant shell not lnowingly enter intoany contyact or other finaticiel

Cartangement with any person, cotporation, municfpality, anthotity, cuyuty, state: or

couttiry or any Consultant or aixline at the Alrport, which would conistittte a conflict of
interests of the Cloniity hereundér or with the services provided by the Consultant to the
County hepeundet, The MiamiDade County Btbics Commission shall mele
defermination(s), Bnding ypon the-phrtics, 09 to whether conflists: éxist orwill exlst and
it suchawill be setious enough o constihute 3 confliet hereunder!

The Congultant représents that no officer, director, employee, agent, of & member, of {1
inuiediate famfly or hougebold of the aforespid hag direotly: o indirectly received opbeen
promised any form of bensfit, payment. or compensation, whether tangible or intaugiile,

The Gonsultant alse represents that, to'the best of its.actual knowictge:

(8)  There ave no uadisclosed persons of enfities inferested withi the Consultant in this
Apresment, This- Aficernefit is entered. tuto by the: Consuliatf without any
connectioh with any other entity or persoh maicing, a. proposal for the same
prpese,. and -withowt collusion; frand or vonfiet of interest. No elected ot
appointed officer or offical, ditector, employee, agent or other Consultant of the -
County, or of the Stafe of Florida (including elested and appointed mombers of
the legislative and executive branchies of govermment), or # membet of the
immediate family or household of any of the sforesaid:

1) is Interested on behalf of or fhréugh the Cansultant.directly or indivecfly in
any manner whatsoever in the execution or the performemce of this
Agireemenit, orin the Servioes, supplies or Worlg, to wiich this Agreement
relates or In any portion of the revermes; ot
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i) is an employee, agent, adyisog, of consuitant to fhe Consultant.or fo the ,

hest of the Conehltant’s knowledge auy ‘dhbcontreeior, o supplier to the ;

Consultant, i

(B)  Weither the. Consultant nor any officer; direstor, employed, ageney, parént, '
subeidiary, or affiliaby of the Consulfant shall have ay interest whieh is 1y confllet {

with the ConsuHant’s faithful performance of iy oblization under this Apresment;
provided however, that the Counly, In ity sole discretion, may consent in writng
to such & relationship, provided the Comgultant provides fhe County with a written
notics, in advance, which identifies all the individuals end entities involved and

sets forth n dotail the natare of the relationship and why it is in the Connty's best
interest to cohsent fo sifch relatiohship, ¢

(¢) The movisions of ihis: Sub-Article, are supplemental fo, nof in Heu. of, all
applicable Iaves with respect 1o contlicts of Interest, In the event there i7 o
ifferencs between The standards apphicéble inder this. Agreement and fhose
provided by stafute, foe sirleter standard shall-apply,

(@) Tz the event the Consultant bas no prior knowledge of a conflict of ixterestias set
forth sbove end aequires informalion. whish may indfcate that there may be.
actual or dppatent violation of any-of the aboye, the Congullant shall, prompty
bitng such information to the atfeation’ of the Project Manager, ‘Consultant shall
thereafter cooperate with fhe County's review atd tnvestigation of guch.
information, and comply with the insfruefions the Consnlianut receives fiom the
Projéot Menager in regard to xemedying the gitnation,

14:04 COMPLIANCE WITH APPLICABLE LAW

The Congultant shall comply with all applicable provisiens of law partah’xh;g‘_ o the
Seryices required under this Agreement, ‘

14.06 RIGHTS TO BE EXERCISED BY DEPARTIVENT,.
Wherever i1t fhis Agreément vights ate resorved. fo ilie County, the Department may

e < e ED4ELC18G -Ch Hghts, “TheDepactment-shall haye the_right 1o add, amend o delete a0y oo

sectity vélated portions of the Agresmend, in order to mést reasomeble seourity
requirenents of MDAD ar TSA. '

14.06 NOTICES

Any notices given inder the provisions of this Agreemett shall be in writing and shall be
_hand-delivered or ent by Registered of Cerfified Mafl, Retmn Roceipt Requested, or
expréssnall service o) '

To the County:

CPirestor, - ¢ : L
Mizmi International Alrport, Concoupie B, Tifth Floon,
Niami, Flortda 33122

2.0, Box 025504
IWitamd, Florida 33102-5504

oW
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14.07

14,08

14,09

To the Consultant:

Luis Salomon .
‘Alrport & Ayiation Professionals, fne,
5551 Ridgesvood Drive, Sutte 300,

Nnples, ¥ 34108

Phoneff (239) 262-0010

Taxth (239).262-8808

Tmail address; Lialomon@avairpros.com

ot to-such other respiotive aliressed as the parties mway desighate fo tach ofher in wrifing,
Tatioas sy Registered or Certified Wail shall be deemed given on the delivery date

Andicated. on fhe Refurn Receipt-from the Unifed States Pogtal Sexvies or on the express
nail sarvice teceipl:

SEVERABHLITY

If any -provision of this Agresmen] or the epplication thereol to vithor party to his
Agreement i held invalid by a court of cotnpetent jutisdiction, such invalidiy ghall net
affect other fifovisions of this Agreement, which can be-glven effeat without the invalid
provigion, and 1o s end, the inyalid provisiens of this Agtecwsont ave severable,

RIGHTS RESERVED 10 COUNLY,

Al rights not specifically granted 1o the Consulfant by thi§ Agreernent ate reserved ta the
County, .

RIGHT TO REGULATE

Nothing in this Agreeinent shall be construed ‘to waive o limit ihe govérnmental
authority of the Couhty, as a paitieal mibdivision of the Biale of Flovids, to repolatethe

e mmrm e G00SU DL O {8 apepations.. Notwithatanding eny-provigion of this Agrecment, nothing

1410

Dvy

herefn. shall bind' or obligate the Covnty; MDAD, the Community Zonlag Appéals
Bonrds, the Building. Depariment, the Planning and Zoning' Departedont, of any
departmignt, board, of dgeney of the County, to agres: to ‘avy speclfie request of
Clonsultant that relates f any way to the regnlatory bt quasi-judicial power of the County,
The Ciounty sbisll be released and held hapmless by Consultant from oy Hability,
responsibility; clafms, ponsequantiel damages or other damages, of losses resulting fromy
the denial ar withholding of such requests; provided, however, that-Zhis provision shiall
not preclude-mny ippeal from County action whereln the solevemedy sought is reversal of
the. Connty’s action of injunctive relief,

AUTHORIZED URESONLY "~

Notwithstanding anything to thé .contrary horein, the Consultant shall not use or pepmit
the wse pf the Alegort for any illegal or mnauthorized purpose or for' any purpose, which
would invalldate any insutance policies of the County, or any policles of ingurasce
wltten onbehalf of the Consultant under this Agresment.

21
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14,01

14,12

14.13

SURYIVAL

Any obligations of the Consultant and the County which by theiy termse would continus
beyond the terniivation, cansellstion or expiration of this Agreetient or aity Servige
Ordes ghall sufvive Wwith sich téemlnation, cencallation or expitation.

NO DAMAGES FOR.DELAY

The Consultant haréBy: (1) agrees to make no claim(sy for demages for delay, Whether-

contemplated. or .ot contemplated, in the ‘perfurnance. hereunder octasioned by any
act(s) or omissioh(s) t@ sot of the County, of any of fis employees, agents;
representatives, or ofbet consnltants. or subcunsulfentsy and (i) agrees that aty swoh
oleim(s) shiall be Fally compensated for by an extension of time to complete parformance
ofthe Setyives,

ADBIONISTRATIVE MODIFICATIONS

It i undesstood and.agrecd that the Department, upen wwritten nofice to the Consulfant,
shall have the right.to modify admjnistratively and 1o add, deléte, and revise oerlain
Arlicles and Fxbiblts {o this Agreement pursuant.to Sub-Arficle 14,05, Sub-Artlele 1431,
and Sub-Articls 14,32, provided however that sioh revisiong shall ot have a materlally
adverse effeot on either the right of Consultant o be reimbursed for cogis and expeuses
neurred on o timely basts o 1g recetve reasapeble-compensation for its services.

14,14 SUBSTITOTION OF PERSONNLT,

In the event the Consultant vishes to subsiitute personnel for {he ley personned identified
by the Congultant's Quafification Staternent; the Consultant, must netlfy the Department

in, writing and request written spproval fot tho substitution of personne] with equal o

greater qualificatlons or capabilities 16 perform the services at leastten (10) business days

14,15

oW

priot fo eFfedtig siich substitutlon.

MIAML-DADE COUNTY INSPECTOR GENERAL REVIEWS

TNDEPENDENT PRIVATE SECTOR, INSPECTOR GENERAL REVIEW: Pugsusnt 0
Mianii-Dade Conty Admitdstrative Order No, 3-20-aud in connection with any award,
the Deparimeit has, the right to refain the services of an Independeut Private Sector
Inspector General (IPSIG™), whenever the Depertinent deemns it appropriafe fo do so.
Upan wiitter nofice. fromh ‘the Departisent, the Consultait. shall malre avellable, 1o the
TPSIG retained by the Depactment, all reqtiested records and dotimentation pettaining 10

Hile. Agreemment or.any.subsequent awaed, for inspection and copying, . The. Department.

will be responsible for the payment of thege JPSICG services, and under no circumstance
shall the Consultant's costfprice for fis Agreement be inclusive of any charges relating
10 thest [PHIG services, The ferms of this pravision herein, kpply to the Cohspltant, its
offigkrs, agents, €mployees and assighers, Nothing. contained 1o this provision shall
{mpair ey Iodependent rlght of the Departrsant to, conduct, audit or investipste the
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operations, activitles and performance .of thé Consultant in covnection with this
Agretment, The tenng of thisprovision ate neither fntended nop shall they be constiued
to frnpose any liability on the Department by the Consyitant ov thitd party,

MIAMIDADE COUNTY INSPECTOR GENERAL REVIEW: According fo

Sention 2:1076 of the Godé of Mitmii-Dade County;, Misini-Dade County lins establighed *

the Offtee of the Tngpestor Genpral (IGY) which iy, on a rgndom basis, perform sudils
on all Depariment cotitracts, throughout the detion of said copfracts, except as
othervine provided below, The cost of the audit of any confrast will bé-one miarter of
one percent (0.23%) of the totel contract Amount.  An IG Andit Accpunt will be
estyblighed withl this Apreement to pay for Inspeotol Gerieral seivices, (3e¢ Sub-Article
14,163, The awdit cost shalf alse be included in sl chauge orders end &l coniract renewals
and extensions,

Exeeptlont The above epplivation of one quatter efone peicent (0.25%) fes hssessmeaht.
ghall not apply. fo the foﬂowmg contracts: (4) 1P8IG contractd; (b) contracts, Tor legdl

servioss; (6) centracts for. fihanclal advisory Services; (@) auditing conbrastsy (c), facility’
rentnjs npd lense mgrotinents; (f) concessivng and other rental, agregments; (g) tnguranee

confracts; (k) revenve-generating confracts; (i) confracts. where an IPSIG is assigoed at
the time the contract g approved by the Board; ) professlondl sefvior agreenents vhder
$1,000; (k) mankgerhent. ngreements; ) small purchage orders as defined th Miami-Dade
Caghfy Administrative Ordét Ne, 3-38; (i) federa, state and local goverment-funded
grents; and (n) interlocal agreements, Nofwithstanding the foregoig, the Miami-Dade

County Board qf Gownty Conpplsgioners way quihorize the tpclusion. of the fee.
assesgrent gf one quarter of ot percent (0.25%) in any sxempied contract ot 1heé tine

of awrd;

Mothing contained above shall ih euy way limojt the powers of the Inspector General o
peaform aodits on. all Depaiment contracts fnchuding, but npt limifed o, those. conftacls
specifically exempted above, ’ '

LA

14,17

Dw

ATCOUNTTO PAY. TOR 10 SERVICES. B

An Andit Acpount it hersby established to pay For mandatory mandom. audits by the- County's
Tnspéetor Genernfy The amount.for the Ingpector Geperal Andit Account is herehy et ai
$13,125.00. The Consiiftant-shal] have no satitfement o any of these Tunds, The County retpins
all rights fo these fimds, may expend thesg furidg at ity gole disoretjorn, and any funds not
expended fom this audit account remaln the praperty of the County,

MISCELLANEOUS AUDIT PROVISTONS

Mofhing berein shall Lt e right of the Gonsaltent to contest any astion Ty the
Tnspector Geeral on any Jegal or equitable ground. Nothing in.this contract shall impat

any independent cight of the County to condief audit pr Investigative, activities, The
provigions of this Sub-Article are neither intended nof shall they be ognstrued to impose
avy Bability on the Coynty by the Consoltant or thisd parties.
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The County shall be rbsponsible fortho payment of flie Irispestor Genexal fervices and for
the payment of costs of Consittant telated to actions by the’ Offies. of the Inspector
Cheneral for olalcal staff time for obtainfhg and vopying the doeumentation, and any
doenments, provided howevet, the Consulfant shall pay for all sudit-related expenses
where the sndit findings aggregafe to meater thakll or cqual 1o thres peroent (3%) of the.
cortect amount e Cohty ghould have pald ox been invoiced, The thres percent (3%)
auditwelated expense threshold.anty applies to the amoutit(s) andited, and nof all of.the
Congdliant's billings, Any overpayment atnount(s) discovered by audif shall be
relmbursed to the County withln & fifieen (15) Day notice of the. pudit results to the
Consulfant. Nothing contaiued in this provision shll impatr any indspesdent riglt of the
Ciotmiy to-canduot an atdit or 10-1eview, the operations, autivities and performance of fhe
Consultant as and to the extent ag provided under this Agreement, '

TRADEMARKS AND LICENSKS

The County may yequite The Congpltant-as part.of its advertislng and marketing progeatd,
to uiitige cortaln patéhts, copysights, frademarks, frade names, fogos, computet softwire
and other infellectpal. propetty owned ty the County in fhe porformance. of this
Agreement, Which patents, oopyrighits, frademarles, thade names, logos, compuler
soffware ang inteliectnal propexty may have been created: pursuant 10 the terriis of this
Agreement. Such permission, when granted, shall b8 evidenped by a nconexchisive
ligense exeouted by the Congultant apd the Departtent, ol hehalf of fie County, Franting,
tlve Consultant the dight; licesige and privilege to wie g specific patent, copyright;

tendernark; trade. name, Jogd, compytet software ox other dnteltectnal property withalt

requiting payment of feex theteforp. Failate of the parties fo execute s fosnial Yoense
agreement; shall notvest fitle-or interest in such patont; sopyright, tradéniark, dde name,
Jago, cotnputer software or intefleciual property in the Consulfant.

PROPRIETARY RIGHTS

Coonsultant waieants that the. software, produots, nov any of its eleinents not use thereof

supplied under this Contract does or will nel nfilnge upon or violate any patent,

14,20

Y

oopyxight, rade scoret:ot by other praprietary ght'of any their party; i the eveit o auy
olatm by any third party sgainst Gounly, County shalf promptly motify Censultant and
Consuttant shafi defond sueh olaim, .in Cotmty nanie, bt at Consuitdnt’s expense gad
shall tndemmify” Coty egainst aty loss, cOst, expense (incloding reasonable. attemey
fees), or Hability asising out of suehi olairn, Whether of not such cldim 1s successiul,
Couty shall withbold payment of any’ swms otherwise required to be paid bereunder,

HEADINGS

The headings of the. variots articley and senttony of fhis Agreement, angd ifs Table of
Contents, are for convenience aud ease of reference only, and shell not-be nonstraed to

. define, limit,-augment ol describe e seope, context ot intent of thiy Agreement o7 any

part ot parts of this Agreement,
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14.23

14.24

14358

14.26

DW

BINDING EFEECT

The terms, conditions and covenants, of this Agreement shall inurp to e bensfit of and
be binding vpon the parties heveto ang thelr succsssers and assigns, This provision shall
ot gonsistute nwalver of arty conditins prohibiting stsignient or subletting,

FEDERAL SUBORDINATION

This. Agresrcent shall be subordinate fo. the provislons of any existing or Tofure
agréements between the Coubty and the United States of America relative to the
opetition and matnteratios of the Alrport, the: exboutlon ofr which has been or may be
reiired as a condition pracedent to the expenditure of federal funds for the develppmont
of the Alrport, All provikiéng of this Agreement shall be subordinate 14 thé right of the
United. States of America to lease ox -otherwise assume controd over the Alrport, or any
part fheréof, diing tinis of wer of nationnl emergenty for indlitary or navel tise and dny
provisions of this Agreement inconsistens with the provisions of such keago to the United
BStates of Aiberien shail bé.suspénded.

GOVERNMENTAL AUTHORITY,

Kothing in ‘this Agrebiment shall be construed fo. waive ot limit the govépnmental
avthority-of the County, s & political sabdivision, of the State of Floride, 1o teguiate the
Lessee of its operations,

NO ESTOPPEL OR WAILVER

N6 apceptance, orde, méaswrement, piyment, or cerlificate of of by a party or its
employees of ugents shall estop the other phrly from esserling any tight of the ensuing
Apresment, There.shiall be fio Waiver of the.ight 6 a party to demand strict perfofniance
of any of the provisions, terms and covensnts of this Agreement, nor shall there be ey
waiver 6F any brogch, defdult or non-performuiivcs heréof by thé ollicr. party Uiless such
watver is explicitly made in writing by the party, No delay: o fallure to exepelse a right
under the ensuiig Agreement shall tepair sich kight or shall be construedto bé & warver
thereof, Any watver shall be Hmited fo the parfieular right so waived end shall not be

. deemed.a_wafver of tlie same right ef a lafer time, or of eny other right uinder this

Apreement,

INDEPENBENT CONTRACTOR,

The Consultant shall perform 4{1 services deseribed Refein 85 au independent contractor
and not as an officer, aget, seryent, of employee of the Connty. All persortel provided
by the Consuliant i the perforinance-of this Agreement shall be considered 10 e, at &l
times, the sole empldyess of the Consultant under iy gole discretion, and not employees
ot agents of the County,

EMPLOYMENT ELIGIBILITY VERIFICATION (F-VERIFY):

Consnltant is requited to enoll in the Usited States Citizénship and Immigration Services
B-Verify system, and to wtiliee that system to verify the employment eligibility of all
pérsons perfarming work for the Copsnltant wnder {his Agréement. Copspltant shall
incorporate this requirement nfo all of ity subsonfracts a3 well.
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DWWy

PIRST ROURCE HIRING REFERR AL PROGRANM (“ESHRP™)

Pursuant to Seetton 22113 of the Code of Miami-Dade County, fob all contracts foy
goods and services, the Congultant, prior to hiting to fill cach vacancy’ arising uhder a
County conbtact shall (1) first notify the Sowth Florlds Worldoroe Investnent Board
(“SFWIR™), the designatod Refercal Agency, of fhie vacmaoy and ligt the vaoaucy with
SFWIB aceording to the Code, and (2) wake ;good fuith, efforts as determined by the
County 1o fill a minimum of fifty porcent (50%) of Hs einployient needi vuder the
Cownfy conirapt throngh the SFWIB, If no suftable candidafes con B employed sfler &
Referral Period of three to five Days; the Consultant is froe to fill.1s vaganoied frony other
donress,, Consultant will berequited fo provide quarterty reports to the SPFWIB indicating
the name and number of employess hived in the previous guatfer, or why referded
candidajes were rejected,. Sanctions for son-commplinnce shail inchide; but not be Hrmited
to: () suspension of dontract notil Contractor pexforns chligations, if epproprlate; (i)
defanlt and/of termination; and (i) pagment of $1,500/employee, or the value of the
wages That would bave been eamed glven the nopgomplance, whichever Is less.
Registration procedures and additional information regarding the FSHRP are aveilable af

thttps;f/iap‘ps.s’@uthﬂ.ori{_iaﬁ%'nrk'{‘éree.mm/ﬁrstSomce'/ orby contacting the. SEWIB af (305)

5047615, Extension 407 (Refer to Bxhibit B),

REQUEST _FOR__QUALIFICATIONS, INCORPORATED AND ORDER._ OF
TRETERENCE

The Consuliat acknowledgés that it Has subrmitted: 1o the Counly a. Qualification
Statereent that vias the basis for fhe awavrd of this Apreement and upon which the County:
hag relied. MDAD RFQ No. MIDADI3-03, addends, and concomitant docurnents Are
fncorporated by referenice fnfo this Agresment, N THE BVENT A CONFLICT EXISTS
BRTWEBN THE RFQ DOCUMEBNTS AND..THIS AGREEMENT, SAI} CONFLICT
SHALL BE RESOLVED IN THE FOLLOWING PRIORITY: (1) THE TERMS OF

YHIS AGHBEMENT (2) BXHIBITS. 10 THR ACREEMENT: (3) ANY REQ

et o,

ADDENDA; AND (4) THE RFQ AND CONCOMITANT DOCUMENTS,

If there ig & confllt between or, among, the peovisions of this .Agre_ement, this order of
precedenoe i3 as follows: 1) the Service Oxder, 2y the Boope of Worl in'the Agleertent,
and.3) these terms and sonditions éther than the Scope of Work, '

MODIFTCATIONS

This Agreement gy, be modificd and revised by written, amendment duly exccited by
the paties hereto. Nelther electronde: mafl nar instant messaging shiall be considered &
“writing” sufficient to change, modify, exténd or otherwlde affect the ferms. of the

slinfl be of no foree ov effect,
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1431

1432

14,33

PRICR. AGREBMENTS

The parties sgtes that there are ng couniiments, egréements or understandings
coneerning the subject atter of this Agreement that are not contgined.in this document.
Accordingly, the pruties agres that no deviation fior the:tenms hereof shall be predicated
upon a0y priot representafions o agreements whether oral ar wiitlen. No modifieation,
amendment or alferafion in fhe torms ¢r conditions contained hevein shall be
effective unless £of fofh in writing In accordanes with flis Agreement:

RIGHT TO.AMEND

T the évent thal fhe FAA. o lis snecessor requires' modifications or changes in this
Agreemeit an o cohdition precédet to the granting of ity approval or 1o the obtajulng of
Punds fot improvements a1 the Alrport; the Congultant lienehy copsents fo auy and all such

modifications.and changes as meay be reasonably fequired,

RIGHT TG MODIEFY,

The parties herelo covenant nnd agreo thab, duxing the Agresment terw, this Aptetment.

paay be tntlaterally modified by the Department if-otdet fo, conform to-judieial of, Federal
Trade Commission (“HTC”) or FAA rulings. o opinfors, This BubeArticls shall nbt
preclude Consuftant from. contesting sdid rulings or opinioas, buf Consyltnt shall abide
by fhe ymifaters] change while such a chellenge is pending: Extept a5 otherwize
specifitally provided in this Agreement, this Agreementinay not be modified except by a
wriftén Instrument dgmed by both partles,

INTENT OF AGREENENT

This Agroement ls for {he benefit of the parties only and does not: () gtant rights fo third
pasty. benoflotaries, or to any person; ot (b) authorize non-parties fo the Agreement to
Inaisstain & suit for persona] infurles, professional tability, of propeity darage puisiiant (o
tlie terms ot provisions of the Agreement,

14.34

v

Neither the Consultant nor the Couty intends to directly or substintlally benefit & fitd
party by this Agreement, Therefore, the parties agres that there me no third pecty
beneficiaries to {his Agreetaent, énd fhat no third party shall beentitled to assert a elaim
agalnst either of the parties based upon this Agreement, The. parties expressty
acknowledge tha it is nottheir intent o create any ¥ghts or obligationis in any fhird patty
of ewtity inder this Apfeement,

INTIRETY OF AGREEMENT

The parties hereto agree fhat this Ayrreenent sofs forth the entire agresment Botwéen the

perties, and therd arb'no promizes of ndesaRiiEEs Gther than (hose stared herein, None -

of the provisions, terms and conditichs contained in this Apreement may be. added to,
modifisd, superseded or otherwise altered, except a3 may be specifically authorized by
Sub-Axticle 14,29 and Sub-Article 1430 to the Agreeruent, or by writfen insttument

-execaied by the parties hereto,
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1435 TOTAL AUTHORIZED AMOUNT FOR, THIS AGRERMENT i

Exoepl. a8 otherwise provided for heveln, t:he'.'I"qtd Authorized Amonnt, inchuding the I1G '
Audit Account, for his Agreement |s $5,263,125,00. -
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TR TO TV S

RFQ No MDAD-15-03

IN WITNESS \’H»IEREOF\,.ﬂie_ arlles heretn have ¢aused this Agreement o be exeoutsd
by thelr appropriate officlalsag of the-dete first abave wiifion.,

(COUNTY §BAL)

Approved for Foum
and Legal Sufficiency

By:

Assistant County Aftorhey

D

BOARD OF COUNTY COMMISSIONERS
OF MIAMI-DADE COUNTY, FLORIDA

By

Mayor )

Adtest Harvey Ruvin, Cherk,

Depaty Cletk,

z0
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Consultant {If au Individual)

Natne:

By

Signghmre

Title:

Congultant (If a Corporation)

{Corp. Seal)
Name:
Pregident )
et -
By /"’%ﬂ Attest: a\(ﬂjf 41\&( m&o
(/7 / Sigmetue Secretary |/
(bt AL HON Lot
R CPORATING CFPCENR— M@L‘e \M (arThy
Print Name Print Name /
Consultant (If a Lbuited Liability Company)!
Neme of Company
By, Print Nathe:
President
By Print Name!
Member
By: ' Print Name:
Member
30
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‘VITNESSES TO}Z/VE SIGNATURE:
s //J/Za/"
é:%/ Aé/,fz/

CE:(EName

S‘gﬁiﬁim\ (“OJD(\

Print Name
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