‘Memorandum @

Date: July 12, 2016
ate SPAGO
To: Honorable Chairman Jean Monestime | Agenda Item No. 3(G)
and Members, Board of Count mmissioners
From: Carlos A. Gimenez
Mayor

Subject: Recommendation for Apm\w rd: Legal Services for Implementation of Public
Private Partnerships to Develop County Civil and Criminal Court Facilities and Other
Projects as Determined by the Board of County Commissioners

Recommendation

It is recommended that the Board of County Commissioners (Board) approve award of Contract No.
00198, Legal Services for Implementation of Public Private Partnerships to Develop County Civil and
Criminal Court Facilities and Other Projects as Determined by the Board of County Commissioners, to
Ashurst LLP for the delivery of legal services related to public-private partnership (P3) projects. This
contract award Is in response to Resolution No. R-151-15 directing the County Mayor to solicit proposals
for P3s to design, build, finance, operate and maintain County Civil and Criminal Court Facilities and Jail
Facilities. The resolution further directed the County Mayor to issue a solicitation for the retention of
counsel to deliver specialized legal services as needed regarding the County’s implementation of P3s,
and is consistent with the Board's intent to partner with private investors and organizations to enter into
long-term public infrastructure investments when it is in the County’s best interest.

In additien to providing specialized legal services at the direction of the County Attorney's Office,
Ashurst LLP will counsel the Board and the administration, through the County Mayor, relating to
establishing P3s for the financing, design, construction, operation and maintenance of County social
infrastructure {civil and criminal court buildings and jail facilities). Under the contract, Ashurst LLP may
perform additional services for other P3 -arrangements subject to express authorization by the Board.

This legal services contract will complement, not duplicate or supersede, the capabilities of the County
Attorney’s Office to provide in-house setvices and requires Ashurst LLP to identify areas where the
County may utilize its in-house capabilities in lieu of contracted services. Alf assignments (e.g., drafting
Request for Qualifications, Request for Proposals, clarifications, addenda, comprehensive and interim

agreements, ferms and conditions and providing legal advice) under this contract shall be authotized
via work orders.

Scope :
The scope of this item is countywide in nature.

Fiscal Impact/Funding Source _
The fiscal impact for the two-year term is $1,000,000. Should the County choose to exercise, at its sole

discretion, the two (2) one-year options to renew, the estimated cumulative value will be $2 000,000.
The fundmg source will be determined on a project-by-project basis.

County Agency Allocation Funding Source Contract Manager
County Attorney's Office $1,000,000 | Project Funds Hugo Benitez
Total: ‘ $1,000,000 '

Track Record/Monitor
Andrew Zawoyski of the Internal Services Department is the Procurement Contracting Officer.
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Delegated Authority ,

If this item is approved, the County Mayor or County Mayor's designee will have the authority to exercise
all provisions of the contract, except the authorization of Work Orders, including any cancellation,
renewal and extension provisions, pursuant o Section 2-8.1 of the County Code and Implementing
Order 3-38. The County Attorney’s Office shall be solely authorized to issue Work Orders.

Vendor Recommended for Award

A Request for Proposals (RFP) was issued under fuli and open competition on April 29, 2015. Fifteen
proposals were received in response to the solicitation. An RFP was used to obtain the best value to
the County by conducting a qualitative review of proposals, including qualifications, experience and
project approach. Oral presentations were held with the five (5) highest-scoring firms. Following oral
presentations, the Competitive Selection Committee recommended that the County enter into contract
negotiations with Ashurst LLP, the top-ranked firm. The resultant contract is recommended for award.

Number of
Address of
- Employee
: Branch Offices or -
s . Residents I
Awardee Principal Address | Headquarters in P Principal
I 1) Miami-Dade
Miami-Dade or
" 2) Broward
Broward a
3) Percentage
Broadwalk House 0
Ashurst LLP 5 Appold Street, None 0 Jason Radford
London, England 0V
United Kingdom ’

*Provided pursuant to Resolution No. R-1011-15. Percentage of employee residents is the percentage of vendors’
employees who reside in Miami-Dade County or Broward County as compared to the vendor's total workforce.

Vendors Not Recommended for Award

Proposer Reason for Not Recommending

Allen & Overy LLP

Ballard Spahr LLP

Broad and Cassel

Bryant Miller Olive, P.A.

Dentons LLP

Fasken Martineau DuMoulin LLP
Hawkins Delafield & Wood Evaluation Scores/Ranking
Hogan Lovells US LLP

Katten Muchin Rosenman LLP

Mayer Brown LLP

Nixon Peabody LLP

Nossaman LLP

Pannone Lopes Devereaux & West LLC
Troutman Sanders LLP

Due Diligence
Pursuant to Resolution No. R-187-12, due diligence was conducted in accordance with the Internal

Services Department's Procurement Guidelines to determine contractor responsibility, including
verifying corporate status and that there are no performance or compliance issues. The lists that were
referenced included convicted vendors, debarred vendors, delinqguent contractors, suspended vendors,
and federal excluded parties. There were no adverse findings relating to contractor responsibility.
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Applicable Ordinances ahd Coniract Measures

¢ The two (2) percent User Access Program provision applies and will be coliected on all purchases
where permitted by the funding source.

* The Small Business Enterprise Selection Factor and Local Preference were applied in accordance
with the Ordinances.

¢ The Living Wdge Ordinance does not apply.

W g~

Edward Marquez
Deputy Mayor{ ]




MEMORANDUM

(Revised)

TO: Honorable Chairman Jean Monestime DATE: July 6, 2016
and Members, Board of County Commissioners

FROM: @b gaiNPrice- QIZ{IQﬂMM SUBJECT: Agenda Ttem No. 8(F)(3)

County'Attorney

Please note any items checked.

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

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal impact required

Statement of social equity required _ ’

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

. No committee review

Applicable legislation requiresamore than a majority vote (i.e., 2/3’s )
3/5°s , Unanimous ) to approve

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



Approved Mayor Agenda Item No. 8(F)(3)
Veto 7-6-16

Override

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF CONTRACT
NO. 00198 TO ASHURST LLP FOR THE DELIVERY
OF LEGAL SERVICES FOR THE IMPLEMENTATION
OF PUBLIC PRIVATE PARTNERSHIPS TO DEVELOP
COUNTY CIVIL AND CRIMINAL COURT FACILITIES
AND OTHER PROJECTS AS DETERMINED BY THE
BOARD OF COUNTY COMMISSIONERS IN A TOTAL
AMOUNT NOT TO EXCEED $2,000,000.00 OVER THE
INITIAL TWO-YEAR TERM AND TWO, ONE-YEAR
OPTIONS TO RENEW; AND AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR’S
DESIGNEE TO EXECUTE SAME AND EXERCISE ALL
PROVISIONS CONTAINED THEREIN, EXCEPT
AUTHORIZATION OF WORK ORDERS, INCLUDING
ANY CANCELLATION, RENEWAL AND EXTENSION
PROVISIONS, PURSUANT TO SECTION 2-8.1 OF THE
COUNTY CODE AND IMPLEMENTING ORDER 3-38.
THE COUNTY ATTORNEY’S OFFICE SHALIL BE
SOLELY AUTHORIZED TO ISSUE WORK ORDERS

WHEREAS, this Board desires to accomplish the purposes outlined in the

accompanying memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board
approves the award of Contract No. RFP-00198 to Ashurst LLP for the delivery of legal
services for the implementation of public private partnerships to develop County civil and
criminal court facilities and other projects as determined by the Board of County
Commissioners, in substantially the form attached hereto and made a part hereof, as set
forth in the incorporated memorandum in a total amount not to exceed $2,000,000.00

over the initial two-year term and two, one-year options to renew; and authorizes the

5



Agenda Item No. 8(F)(3)
Page No. 2

County Mayor or County Mayor’s designee to execute same for and on behalf of Miami-
Dade County and exercise all provisions contained therein, except authorization of work
orders, including any cancellation, renewal and extension provisions, pursuant to Section
2-8.1 of the County Code and Implementing Order 3-38. The County Attorney’s Office

shall be solely authorized to issue Work Orders.

The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

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

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

Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata
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The Chairperson thereup-on declared this resolution duly passed and adopted this
6™ day of July, 2016. This resolution shall become effective upon the earlier of (1) 10
days after the date of its adoption unless vetoed by the Mayor, and if vetoed, shall
become effective only upon an override by this Board, or (2) approval ‘by the County

Mayor of this Resolution and the filing of this approval with the Clerk of the Board.

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

HARVEY RUVIN, CLERK

By:

; Deputy Clerk
- Approved by County Attorney as \A_Q? (2
to form and legal sufficiency. - FO

Oren Rosenthal



MIAMI-DADE COUNTY, FLORIDA Contract No. 060198

Legal Services for Implementation of Public Private Partnerships to Develop County Civil-and
Criminal Court Facilities and Other Projects as Determined by Board of County Commissioners

THIS AGREEMENT made and entered into as of this day of 2016 by and between Ashurst

L LLP, a limited liability partnership crganized and existing under the laws of the Countries of . . ..

England and Wales, having its principal office at Broadwalk House, 5 Appold Street, L.ondon,
England (hereinafter referred to as the "Contractor”), and Miami-Dade County, a poiitical
subdivision of the State of Florida, having its principal office at 111 N.W. 1st Street, Miami, Florida
33128 (hereinafter referred to as the "County"),

WITNESSETH:

WHEREAS, the Contractor has offered to provide legal services, on an as needed, non-
exclusive basis, that shall conform to the Scope of Services (Appendix A); Miami-Dade County's
Request for Proposals (RFP) Mo. 00198 and all associated addenda and attachments,
incorporated herein by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated May 28, 2015
hereinafter referred to as the "Contractor's Proposal" which is incorporated herein by reference;
and,

WHEREAS, the County desires toprocurefromthe-Contractorsuch legal services for
the County, in accordance with the terms and conditions of this Agreement;

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

Fage 10f 25
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MIAW-DADE COUNTY, FLORIDA Contract No. 00138

ARTICLE 1. DEFINITIONS
The following words and expressions used in this Agreement shall be construed as foliows, except
when it is clear from the context that another meaning is intended:

a)

s))

The words "Confract" or "Agreement” to mean collectively these terms and conditions, the
Scope of Services (Appendix A), all other appendices and attachments hereto, ali

_amendments_issued hereto, RFP No, 00198 and all associated addenda, and the

Contractor's Proposal.

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

Department, or the duly authorized representative designated to manage the Contract.
The word "Contractor” to mean Ashurst LLP and its permitted successors and assigns.
The word "Days" to mean Calendar Days.

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

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

equal or necessary in the opinion of the County's Project Manager.

The. words "Extra Work" or "Additional Work" fo mean additions' .or deletions olr
modifications fo the amount, type or value of the Work and Services as required in this
Contract, as directed and/or approved by the County.

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

_..The.words "Contract Manager” to.mean Miami-Dade County's Director, Internal Services. ...

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

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

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

ARTICLE 2. ORDER.OF PRECEDENCE :

[£thersd is & conflict between of among the provisions of this Agreement, the arder of precedence
is as follows: 1) these terms and conditions, 2) the Scope of Services (Appendix A), 3) the Miami-
Dade County's RFP No. 00198 and any associated addenda and attachments thereof, and 4} the
Contractor's Propesal. : S _ .

Page 2 of 25
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MIAMI-DADE COUNTY, FLORIDA - Contract No, 00198
ARTICLE 3. RULES OF INTERPRETATION | | I

a).

References to a specified Article, section or schedule shall be construed as reference 1o

that specified Article, or section ‘of, or schedule to- this Agreement unless otherwise

. indicated.

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

The terms "hereof®, "herein”, “hereinafter”, "hereby"”, "herewith”, “hereto”, and "hereunder”
shall be deemed to refer to this Agreement. L

The fitles, headings, captions and arrangements used in these Terms and Conditionsare”

for convenience only and shall not be deemed to limit, amplify or modify the terms of this

. Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

)

b)

This Agreement incorporates and includes all prior . negotiations, correspondence,
conversations, agreements, and understandings applicable {o the matters contained in
ihis Agreement. The parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreement that are not contained in
this Agreement, and that this Agreement contains the entire agreement between the

. parties as to all matters contained herein. Accordingly, it is agreed that no deviation from

the terms hersof shail be predicated upon any prior representations or agreements,
whether oral or written. 1t is further agreed that any oral representations or modifications

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

modified, altered or amended only by a written amendment duly executed by both parties
hereto or their authorized representatives.

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

The Contractor acknowledges that this Agreemeht requires the performance of al things
necessary for or incidental to the effective and complete performance of alf Work and
Services_under this.Contract. All things_nat expressly. mentioned.in.this_ Agresment but

d)

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

The Contractor shall furnish all labor, materials, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completion of this Contract.
Al' Work and Services shall be accomplished at the direction of and to the satisfaction of
the County's Project Manager.

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

ARTICLE 5. CONTRACT TERM - o
The Contract shall become effective on datfe indicated on Page 1 of this Agreement and shall

. Page3of2s
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MIAMI-DADE COUNTY FLORIDA ‘ \ _ Contract No 007198

continue for a duration of two (2) years. The County, at its sole discretion, reserves the right to
exercise the option to renew this Contract for a period of two (2) additional years on a year-to-
year basis. The County reserves the right to exercise its option to extend this Contract for up to
one hundred-eighty (180) calendar days beyond the current Contract period and will notify the
Contractor in writing of the extension. - This Contract may be extended beyond the initial one
hundred-eighty (180) calendar day extension period by mutual agreement between the County
and the Contractor, upon approval by the Board of County Commissioners.

ARTICLE 6. SCOPE OF SERVICES
Contractor must provide Services to the County in connection with Public Private Partnership (P-
3) initiatives {Project), including specifically the P-3 initiative to develop County Civil and Criminal

_..Court.Facilities. Project, as_further described.in. Appendix.A,. Scope .of Services.and.as.may.be....... .

further definaed by a Work Order issued by the County. The performance and payment for any -

Work shall be expressly conditioned upon the execution of a Work Order by both parties. The
County does not represent or warrant that any Work Order will be lssued under this Agreement,
or that a minimum amount of Work will be authorized or approved.

Contractor must provide the services of (Contractor's Attorney(s)) and designated associates and
employees under Contractor management, in relation to the Project. Contractor shall identify (in
the Work Order) and obtain the County’s Project Manager's approval for all attorneys and
paralegals ("Employees”) who will work on Project. Contractor shall use its best effort to retain
the'same participating Employees during the course of the Project. The County hereby approves
GrayRobinson, P.A. as an acceptable subcontractor for Work performed hereunder or as may be
submitied by the Contractor for any Work Order.

Contractor shall prepare a budget for each Wark Order section under the Project and for the
overall engagement as may be requested by the County. Each budget report must include an
identification of proposed personnel to be engaged in the task, a descnpt]on of the experience of
the personnel and an estimate of the number of hours that each level of employee is expected
to use in accomplishing the task.. Contractor shall advise the County's Project Manager
immediately of any developments that may 31gn|f|cantiy affect a projected budget for a Work Order
or the budget for the overall engagement.

The Contractor, and its subcontractors, shall at all {imas be goverred by the applicable Ruleé of

—Picfessional Conduct “of the Flofida Bar, ThHe Contractor's execution of the Contract, the
Contractor's agreement to perform any work under any Work Order, and the Contractor's making
any claim for payment under the Contract constitutes the Contractor’s certification to the County
that the Contractor does not have knowledge of any confiict of interest to exist under the Rules of
Professional Conduct governing the Florida Bar, including any relating to ¢onflicts of interest in
the representation. At any time in anticipation of awarding the Contract, or during the performance
of the Contract, the County may require the Contractor to execute an express written certification
that after diligent inguiry the Contractor doas not have any knowledqe of a conflict of interest or
other violation of the Rules of Professional Conduct.

The Contractor shall be obligated to disclose to the County any conflict of interest governed by
the Ruies of Professional Conduct, or the potential for the same to occur, immediately upen its
discovery. The disclosure shall be in writing, addressed to the Contract Manager. The disclosure
shall [dentify the conflict of interest with sufficient detail for the County’s analysls and shall propose
a method to address the same. The County will analyze conflicts of interest cn a case-by-case

basis. The County. Mayor or County Mayor's designee, with the assistance of such other persons-

as the County Mayor or County Mayor's designee may deem appropriate, shall make the final
decision as to how to address a conflict of interest. By exception, only the Board of County

Page 4 of 25
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MIAMI-DADE COUNTY, FLORIDA Contract No, 00198

Commissidne_rs may . issue any express written waiver which is required by the Rules of
Professional Conduct. ‘ o '

Notwithstanding the foregoing, the Contractor, and its subcontractors, shall not be precluded from
representing other clients now or in the future who may have interests adverse to the County,
provided such do not involve a lawsuit against the County and which are not substantially related
to the particular matters for which the County engaged the services of the Contractor, and
provided there is no conflict of interest as defined under the applicable Rules of Professional
Gonduct of the Florida Bar. Additionally, the County recognizes that the Contractor and its
subrontractors have or may in the future have clients that are or may be currently seeking, or
_may in the future be seeking, permits, iicenses, or other land use and zoning approvals from the

“Eounty or the County Commission of are involved in othér mattérs of & Tion-adversarial nature.” ™

So long as such matters are not related to the matter which is the subject of the representation of
this Contract and do not involve representation of a plaintiff in a law suit against the County, and
do not otherwise constitute a conflict of interest under the applicable Rutes of Conduct of the
Florida Bar, the County hereby consents ta the Contractor, and its subconiractors cantinuing to
represent such clients now or in the future representing such clients.

The County may, at any time, remove the Contracter from a Project. If the County does so, the
Contractor shall transition the Project as requested by the County's Project Manager.

All day-to-day requests and communications about the Services must be made through the
Project Manager. Formal notices must be delivered in accordance with Article 7 of this
Agresment. Project Managers are authorized to make day-to-day decisions related to the
implementation of Services. The County's Project Manager may delegate authority with regard
to a Project to the County Attorney or his/her designee.

ARTICLE 7. NOTICE REQUIREMENTS

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

{4} to the County

to the Project Manager:

Miami-Dade Caounty
Attention: County Attorney
111 NW 1% Street
Miami, FL 33128
Phone: 305-375-1319

and,
- a) tothe Contract Manager:

Miami-Dade County _

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

Miami, FL 33128-1974

Attention: Assistant Director

Phone; (305) 375-2363

Fax: (305) 375-2316

" Page 5 of 25
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MIAMI-DADE COUNTY, FLORIDA Contract No, 00138
(2) To the Contractor

Ashurst LLP

Times Square Tower

7 Times Square

New York, NY 10036

Attention: Mr, Jason Radford

Phone: 212-205-7006

Fax; 212-205-7020

E-mail: [ason.radford@ashutst.com

..Copy to:.. Griselle. Anglero at 212-205-7019 or at griselle. anglero@ashurstcom . ..

Elther party may at any time desighate a different address and/or contact person by giving notlee
as provided above to the other party Such hotices shall be deemed given upon receipt by the
addressee.

ARTICLE 8, PAYMENT FOR SERVICES/AMOUNT OBLIGATED/FEES

The maximum amount the County may pay Contractor under this Agreement and any Wark
Orders shall be in the total amount of one million ($1,000,000), the Contract Amount and includes
all hourly fees and expenses. The County shall have no obligation to pay the Contractor any
additional sum in excess of this amount, except for a change and/or modification to the Cantract,
which is approved and executed in writing by the County and the Contractor.

All Services undertak.en by the Confractor before County's approval of this Contract shall be at
the Contractor's risk and expense.

With respect to any travel costs and travel related expenses, the Contractor agrees to adhere to
Article 112.067 of the Florda Statutes as they perfain to out-of-pocket expenses including
employee lodging, transportation, per diem, and all miscellaneous cost-and fees.  The County
shall not be liable for any such expenses that have not been approved in advance, in writing, by
the County.

ARTICLE 9. METHOD AND TIMES OF PAYMENT
The Contracter agrees that under the provisions of this Agreement, as reimbursernent for
e Senices-peformed-the-Contractor-may-hill-the-County-perodically,-but-net-more than-once.per

month, upan invoices certified by the Contractor pursuant to Appendix B. All invoices shall be
taken from the books of account kept by the Contractor, and shall include:

(a) the Agreement number;

{b) Unique invoice number

(c) Contractor's name and address;

{d) Contractor's Federal employer }den’nﬂcat:on number

{e) Name of Project and any specific number on file;

(f) Billing period;

(g) Description of each acfivity performed for each day Services were performed;

(h) Name, discipline classification (e.g. partner, associate, paralegal), billing rate (Fees) and
hours worked by each person involved in each activity;

(i} Total amount of fees hilled to date, including the preceding month and,

() Preferred remittance address, if different from address on coversheet:

The County will process any involce received from Contractor, | or will advise Contrector of the
specific reasons why part or all of the involce amount is being withteld and what actions
Contractor must take to receive the withheld amount,

‘Page b of 25
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MIAMI-DADE COUNTY, FLORIDA . ___ Contract No. 00198

Payment by County toes not imply acceptance of Services, or that an invoice is accurate.
Contractor must immediately refund any payment rade in error, or the County may offset the
amount paid in error from any payment that is due or that may become due to the Contractor
under this Agreement or any Work Order or as further detalled below,

It is the policy of Miami-Dade-County that payment for all purchases by County agencies and the
Public Health Trust shall be made in a timely manner and that inferest payments be made on late
payments. All firms, including Small Business Enterprises, providing goods and services to the
County, shall receive payment to maintain sufficient cash flow. In accordance with Florida -
Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time at which
payment shall be due from the County or the Public Health Trust shall be forty-five (45) days from

__receipt of a proper invoige,  Billings from prime. Contractors under services and goods contracts ...

with the County or Public Health Trust, that are Small Business Enterprise contract set-aside, bid
preference or contain a subcontractor goal, shall be prompily reviewed and payment made by the
County or Trust on those amounts not under dispute within fourteen (14) calendar days of receipt
of such billing by the County or the Trust pursuant to Sections 2-8.1.1.1.1 of the Miami-Dade
County Code. All payments due from the County or the Public Health Trust, and not made within
the time specified by this section shall bear interest from thirty (30) days after the due date at the
rate of one percent (1%) per month on the unpaid balance. Further, and subject {o the
Contractor’s right to pursue any remedy available at law, proceedings to resolve disputes for
payment of obligations shall be concluded by final written decision of the County Mayor, or his or
her designee(s), not later than sixty (60} days after the date on which the proper invaice was
received by the County or the Public Health Trust.

In accordance with Miami-Dade County Implementing Order 3-9, Accounts Receivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Contractor under this Contract. Such retained amount shall be applied to the
amount owed by the Contractor to the County. The Contractor shall have no further claim to such
retained amounts which shall be deemed full accord and satisfaction of the amount due by the
County to the Contractor for the applicable payment due herein,

Invoices and associated back-up documentation shall be submitted in duplicate by the Contractor
to the County as foliows: ; ‘

Miami-Dade-County

111 NW 18 Street, Suite 2800
Miami, Florida, 33128
Attention: County Attorney

The County may at any time designate a different address and/or contact person by.givihg written
notice to the other party. ‘

ARTICLE 10. INDENNIFICATION AND INSURANGE -

Proposer shall indemnify and hold harmless the County and its officers, employees, agents and
instrumentalities from any and all liabillty, loszes or damages, including attorneys’ fees and costs
of defense, which the County or its officers, employees, agents or instrumentalities may incur as
a result of claims, demands, suits, causes of actions or praceedings of any kind or nature arising
out of, relating to or resulting from the performance of this Agreement by the Proposer or its
employees, agents, servants, partners principals or subcontractors. Proposer shall pay all claims
and losses in connection therewith and shall investigate and defend all claims, suits or actions of
any kind or nature in the name of the County, where appiicable, including appeilate proceedings,
and shall pay all costs, judgments, and attorney's fees which may issue thereon. Proposer
expressly understands and agrees that any insurance protection reguired by this Agreement or
otherwise provided by Proposer shall in no way limit the respensibility to indemnify, keep and
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save harmless and defend the County or its officers, employees, agents and instrumentalities as
herein provided. Contractor's obligation with respect to the ‘indemnification of conseguential
damages shall not exceed the value of this Agreement; the preceding shall not, however, setve
as a limitation on Contractor’s duty to defend the County, inclusive of Contractor's obligation to
assume responsibility for the fees and costs of such defense, against any claim, demand, suit, or
cause of action asserting, in whole or in part, a claim or demand for conseguential damages. -

The Proposer shall furnish to the Internal Services Department/Procurement Management

Services, 111 NW 1st Street, Suite 1300, Miami, Fiorida 33128-1988; Certificate(s) of Insurance

which indicate that insurance coverage has been obtained which meets the requirements as
outlined below:

A Worker's Compensation Insurance for all employees of the Proposer as required by
Florida Statute 440.

B. Commercial General Liability Insurance on a comprehensive basis in an amount not less
than $300,000 combined single limit per occurrence for bodily injury and property damage.
Miami-Dade County must be shown as an additional insured with respect to this coverage.

GC. - Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in
connection with the work, in an ameount not less than $300,000 combined single limit per
occurrence for bodily injury and property damage.

D. Professional Liability Insurance in an amount not less than $1,000,000 per claim.

All insurance policies required above shall be issued by companies authorized to do business
under the laws of the State of Florida, with the following qualifications: '

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

or

The.company-rust hold a valid. Florida Certificate of Authority as shown in the Jatest “List

of All Insurance Companies Authorized or Approved to Do Business in Florida” issued by the
State of Florida Department of Financial Services.

NOTE: CERTIFICATE HOLDER MUST READ:MIAMI-DADE COUNTY
111 NW 1st STREET
SUITE 2340
MIAMI, FL 33128

Compliance with the fbregoing requirements shall not felieve the Contractor of this liability énd
obligation under this section or under any other section in this Agreement.

Award of this Cantract is contingent upon the receipt of the insurance documents, as required,
within ten (10) business days. If the insurance certficate is received. within the specified
timeframe but not in the manner prescribed in this Agreement, the Contractor shall have an
additional five (5) business days to submit a corrected certificate to the County. If the Contractor
fails to submit the required insurance documents in the manner prescribed in this Agreement
within fifteen (15) business days, the Contractor shall be in default of the contractual terms and
conditions and award of the Contract may be rescinded, unless such timeframe for submission
has been extended by the County. ‘ : : - '
Page 8 of 25
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The Contractor shall be responslble for ensuring that the insurance certificates. required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County. If insurance certificates are scheduled to expire during the contractual period, the
Contractor shall be respensible for submitting new or renewed insurance certificates to the County
at a minimum of thirty (30) calendar days in advance of such expiration. In the event that expired
certificates are not replaced with new or renewed certificates which cover the contractual period,
the County shall sugpend the Contract until such time as the new or renewed certificates are
received by the County in the manner prescribed herein; provided, however, that this suspended

period does not exceed thirty (30) calendar days Thereafter, the County may, at ils sole
TG SrTIALS e Contraet. T T T

ARTICLE 11. MANNER OF PERFORMANCE

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

b} . The Centractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suits, actions, damages and costs (including
attorney's fees and court costs) made against the County, accutring on account of, arising
from or in connection with the removal and replacement of any Contractor's personnel
performing services hereunder at the behest of the County. Removal and replacement of
any Contractor's personnel as used in this Article shall not require the termination and or
demotion of such Contractor's personnel. Contractor's obligation with respect to the
indemnification of consequential damages shall not exceed the value of this Agreement;

- this preceding shail not, however, serve as a limitation on Contractor’s duty to defend the
County, inclusive of Contractor's obligation to assume responsihility for the fees and costs

~ of such defense, against any claim, demand, suit, or cause of action asserting, in whole
or in part, a claim or demand for consequential damages.

c) The Contractor agrees that at all times it will employ, maintain and assign fo the
performarice of the Services a sufficient number of competent and gualified professionals
and other personnel to meet the requirements to which reference is hereinafter made,
including, ensuring that the County has regular access to the Contractor's senior
attorneys. The Contractor will ensure that its senior attorneys are appropriately staffed in
order to properly deliver the Services under this Agreement. The Confractor agrees to
adjust its personnel staffing levels or to replace any its personnel if so directed upon
reasonable request from the County, should the County make a determination, in its sole
discretion, that said personnel staffing is inappropriate or that any individual is not
performing in a manner consistent with the requirements for such a pasition,

d) The Contractor warrants and represents that its personnel have the proper skill, iraining,
background, . knowiedge, experience, rights, authorizations, integdity, character and
licenses as necessary o perform the Serwces described herein, in 2 competent and
professional manner.

&) The Contractor shall at all times cooperate with the County ard coordinate its respective
work efforts fo most effectively and- efflc[ently maintain the progress in performing the
Services.
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MIAMI-DADE COUNTY, FLORIDA ‘ Contract No. 00198

f) The'Contrécfor shall comply with all provisions of all federal, state and local laws, statutes,
ordinances, and regulations that are applicable to the performance of this Agreement.

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

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

The Contractor is, and shall be, in the performance of all work services and activities under this
Agreement, an mdependent contractar, and not an employee, agent or servant of the County. Al
persons engaged in any of the work or services performed pursuant to this Agreement shall at alj
fimes, and in all places, be subject to tha Contractor's sole direction, supervision and control. The
Contractor shall exercise control over the means and manner in which it and its employees
perform the work, and in all respects the Contractor's relationship and the relationship of its
employees to the County shall be that of an independent contractor and not as employees and
agents of the County,

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

ARTICLE 14, AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a) The Cantractor herehy acknowledges that the County’s Project Manager will determine in
the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, orin any way refated to or on account of, this Agreement including without
limitations: questions as to the value, acceptability and fitness of the Services; questions
as to either party's fulfillment of its obligations under the Confract; negligence, fraud or
misrepresentation before or subsequent to acceptance of the Contractor's Propesal;
guestions as to the interpretation of the Scope of Services; and claims for damages,
compensation and losses.

[a)
L

The-Contractor—subjectte-Article-14(c) below; shall be-beund-by-all-determinations-or
orders and shall promptly comply with every order of the Project Manager, including the
withdrawal or modification of any previous order and regardless of whether the Contractor
agrees with the Project Manager's determination or order, Where orders are given orally,
they will be issued in writing by the Project Manager as soon thereafter as is practicable.

c) The Contractor must, in the final instance, seek to resolve every difference cohcerning the
Agreement with the Project Manager. in the event that the Contractor and the Project
Manager are unable fo resolve their difference, the Contractor may initiate a dispute in

accordance with the procedures set forth in this Article, Exhaustion of these procedures -

shall be a condition precedent to any lawsuit permitted hereunder.

d) In the event of such dispute, the parties to this Agreement authorize the County Mayor or

designee, who may not be the Project Manager or anyone associated with this Project, .

acting personally, to decide ail questions arising out of, under, or In connecticn with, or in

any way related to or on account of the Agreement (including but not limited to claims in

- the nature of preach of contract, fraud or misrepresentation arising either before or

subsequent to execution hereof) and the decision of each with respect to matters within

the County Mayor's purview as set forth above shall be conclusive, final and binding on

parties. Any such dispute shall be brought, if at all, before the County Mayor within 10
Page 10 of 25 :
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days of the occuirence, event or act out of which the dispute arises.

e) The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and objective determination of whether Confractor's performance or any Deliverable
meets the requwements of this Agreement and any specifications with respect thereto set
forth herein. The effect of any decision shall not be impaired or waived by any negotiations
or settlements or offers made in connection with the dispute, whether or not the County
Mayor participated therein, or by any prior decision of others, which prior decision shall be
deemed subject o review, or by any termination or cancellation of the Agreement. All
such disputes shall be submitted in writing by the Contractor to the County Mayor for a

eSS, togethar With "l "evidence “and Sther pertinent information” in regard ta such”

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

ARTICLE 15. MIUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendices to the Agreement, shall constitute
the entire Agreement between the parties with respect hereto and supersedes all previous
communications and representations or agreements, whether written or oral, with respect
to the subject matter hereto unless acknowledged in writing by the duly authorized
representatives of both parties.

b) Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of any
third party that is not a parent or subsidiary of a party or otherwm.e related (by virtue of
ownership control or statutory contrel) to a party,

c) In those situations where this Agreement imposes an indemnity obligation on the
Contractor, the County may, at its expense, elect to participate in the defense if the County
should so choose. Furthermore, the County may at its own expense defend or setile any

sueh-claims-if-the-Contractor-fails-to-diligently-defend-such-claims—and-thereafterseek——-——
indemnity for costs from the Contractor,

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Gontractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate recordq to stibstantiate compliance with the requirements set forth in the
Scope of Services. The Contractor and its subcontractors. and suppliers, shall retain such
records, and all other documents relevant to the Services furnished under this Agreement for a
pericd of three (3) years from the explration date of this Agreement and any extension thereof,

ARTICLE 17. AUDITS

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

Pursuant to Section 2-481 of the Miami-Dade County Code, the Contractor w}[i grant access to
the Commission Auditor to all financial and performance related records, property, and equipment
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purchased in whole or in parf with goverhment funds. The Coniractor agrees to maintain an
accounting system that provides accounting . records that are supported with adeduate
dorumentation, and adequate procedures for determining the allowability and allocability of costs,

ARTICLE 18. SUBSHTUTION OF PERSONNEL

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

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT
The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement

_.including.its.rights, title or.interest in or to.the same or any part thereof without the prierwritten.... ...

~ consent of the County.

ARTICLE 20. SUBCONTRACTUAL RELATIONS ,

a) If the Ceantractor will cause any parf of this Agreement fo be performed by a
Subcontractor, the provisions of this Coniract will apply to such Subcontractor and its
officers, agents and employees in all respects as if it and they were employees of the
Contractor and the Contractor will not be in any manner thereby discharged from its
obligations and liabilities hereunder, but will be fiable hereunder for all acts and
negligence of the Subcontractor, its officers, agents, and employees, as if they were
employees of the Contractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if performed directly by-the Contractor. -

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

- disapproved by the County.

c) Before entering into any subcontract hereunder, the Contractor will inform the
Subcentractor fuily and completely of all provisions and requirements of this Agreement
relating eithér directly or indirectly to the Services to be performed, Such Services
performed by such Subcontractor will strictly comply with the requirements of this
Gontract:

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

e) The County shall have the right to withdraw its consent to a subcontract.if it appears to
the County that the subcontract will delay, prevent, or otherwise impair the performance
of the Contractor's obligations under this Agreement. All Subcentractors are reguired {o
protect the confidentiality of the County's and County's proprietary and confidential
information. Contractor shall furnish to the County copies of ali 'subcontracts between
Contractor and Subcontractors and suppliers hereunder. Within each such subcontract,
there shall be a clause for the benefit of the County in the event the County finds the
Contractor in breach of this Contract, permitting the County to request completion by the
Subcontractor of its performance obligations under the subcontract. The clause shall
include an option for the County to pay the Subcontractor directly for the performance
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by such Subcontractor. Notwithstanding, the foregoing shall heither convey nor imply
any obligation' or liability on the part of the County to any subcontracior hereunder as
more fully described herein. ' : ‘ ) - _

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS = - ' o : _
The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the Gounty were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections, estimates
and explanations represent predictions of future events the County makes no representations or
guarantees; and the County shall not be responsible for the accuracy of the assumptions

-presented;.and the.County.shall.not.be_responsible for. conclusions. to.be drawn.therefrom:.and. . ... .l

any assumptions, parameters, projections, estimates and explanations shall not form the basis of
any claim by the Contractor. The Contractor accepts all risk associated with using this
information. ‘

ARTICLE 22, SEVERABILITY _

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be
of ho effect and shall be deemed stricken from this Agreement without affecting the binding force
of this Agreement as it shaif remain after omitting such provision.

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK ‘

a) The County may terminate this Agreement if an individual or corporation or other entity
attempts fo meet its contractual obligation with the County through  fraud,
misrepresentation or material misstatement. _

b} The County may, as a further sanction, terminate or cancel any other contract(s) that such
individual or corporation or other entity has with the County and that such individual,
corporation or other entity shall be responsibie for all direct and indirect costs associated
with such termination or cancellation, including attorney's fees.

c) The foregoing notwithstanding, any individual, corporation or other entity which attempts
to meet its contractual obligations: with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up to five (5) years in
accordance with the County debarment procedures. The Contractor may be subject to

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

d) In addition to canceliation or termination as otherwise provided in this Agreement, the

County may at any time, in its sole discretion, with or without cause, terminate this
Agreement by written nofice to the Contractor. o :

e) In the event that the County exercises its right to terminate this Agreement, the Contractor
shall, upon receipt of such notice, unless otherwise directed by the Gounty:

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

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

iii. cancel orders,

iv. assign to the County and deliver to any location designated by the County any non-
cancelable orders for Deliverables that are not capable of use except in the
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h)

performance of this Agreement and has been specﬁ" cally developed for the sole
purpose of this Agreement and not incotporated in the Services,

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

In the event that the County exercises its right to ferminate this Agreement, the Contractor
will be compensated as stated in the payment Articles herein for the:

i. portion of the Services completed in accordance with the Agreement up to the

_“____Effectwe Termlnat;on Date and 7 |

ii. non-canhcelable Deliverables that are not capable of use except in the performance
of this Agreement and has been specifically developed for the sole purpose of this
Agreement, but not incorporated in the Services.

All compensation pursuant to this Article are subject to audit,

The Contractor shall have the right, without liability to the County, fo terminate this
Agreement if the County fails to make payments due o the Contractor within thirty (30)
days of presentation of a proper an acceptable invoice from the Contractor to tha County.
Prior to any such termination, the Contractor shall provide written notice of default to the
County, and provide the County thirty (30} days to cure such payment default. Inthe event
that the County makes the required payment during such thirty day period, or Is making
reasonable, good faith, and continuous efforts to cure such default during such peried, the
Contractor shall not be entitled to terminate this Agreament. . In the event of a termination
by Contractor under this Section, contractor shall not be entitled to lost profits, to indirect
damages of any kind, or to consequential damages of any klnd without llmxtation

ARTICLE 24. EVENT OF DEFAULT

a)

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

(. the Contractor has not delivered Deliverables on a timely basis,
ii, the Contractor has refused or failed to supply enough properly skilled staff personnel;

jiii. the Contractor has failed to make prompt payment to subcontractors or suppliers for
any Services, unless such failure is wholly caused by the County's failure to make
timely payments to Contractor of invoices which contaln billings for services rendered

" by Subcontractors or suppliers;

iv. the Confractor has become insolvent (other than as interdicted by the bankruptcy

laws), or has assigned the proceeds received for the benefit of the Contractor's

- greditors, or the Contractor has taken advantage of any insolvency statute or

debtor/ereditor law or if the Contractor's affairs have heen put in the hands of a
receiver,

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

vi. the Contractor has failed to provide "adequate assurances” as required under
subsection b below, :
Page 14 of 25
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vil. the Contractor has failed in the representatibn of any warranties stated herein,

by When, in the opinion of the County, reasonable grounds for uncerlainty exist with respect
to the Contractor's ability to perform the Services or any portion thereof, the County may
request that the Contractor, within the timeframe set forth in the County's request, provide
adequate assurances to the County, in writing, of the Contractor's ability to perform in
accordance with the terms of this Agreement. Until the County receives such assurances,
the County may request an adjustment to the compensation received by the Contractor
for portions of the Services which the Contractor has not performed. In the event that the
Contractor fails fo provide to the County the requested assurances within the prescribed
-.timeframe, the County.may... e e

i, treal such failure as a repudiation of this Agreement; and

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

c) In the event the County shall terminate this Agreement for default, the County or its
designated representatives may immediately take possession of all applicable equipment,
materials, products, documentation, reports and data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE.

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

ARTFIGLE-26—REMEDIES-IN-THE EVENT-©F-BEFAULT

If an Event of Default occurs, the Contractar shall be Ilable for all damages resulting from the
default, including but not !lmtted to

a) lost revenues;

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

c) such other direct'damages.

The Contractor shall also remain liable for any llabll.itleé and claims related to the Contractor's
default. The County may also bring any suit or proceedmg for spPuﬁc, performance or for an
m;unc’uon ‘

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION
a) The Contractor shall not infringe on any copyrights, trademarks, service marks frade
- secrets, patent rights, other intellectual property rights or any other third party propnetary
rights in the performance of the Work.
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b)

d)

The Contractor warrants that all Detiverables furnished hereunder, including but not limited
to: eguipment, programs, documentation, software, analyses, applications, methods,
ways, processes, and the like, do not mfnnge upan or violate any copyrights, trademarks
service marks, trade secrets, patent nghts other intellectual property rights or any other
third party proprietary rlghts _ :

The Contfractor shaII be liable and responsible for any and all claims made agamst the
County for infringement of patents, copyrights, service marks, trade secrets or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, in the course of

-..performance-or.completion.of,-or.inany.way.conpected.with the.Work,.or.the .County's . .o

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

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

The Contractor shall be solely responsible for determining and informing the County
whether a prospective supplier or subcontractor is a party to any litigation involving patent
or copyright infringement, service mark, trademark, violation, or proprietary rights claims
or Is subject to any injunction which may prohibit it from providing any Deliverable
hereunder. The Contractor shall enter into agreements with all suppliers and
subcontracters at the Contractor's own risk,. The County may reject any Deliverable that
it believes to be the subject of any such litigation or injunction, or if, in the Countys
judgment, use thereof would delay the Work or be untawful.

ARTICLE 28 CONFIDENTIALITY

a)

b)

information, documantatlon inventions, deelgns and meathods obtained from the County
in connection with the Services performed under this Agreement, made or developed by
the Contractor or its subcontractors in the course of the performance of such Services, or
the results of such Services, or which the County holds the preprietary rights, constitute
Confidential information and may not, without the prior written consent of the County, be
used by the Contractor or its employees, agents, subcontractors or suppliers for any
purpose other than for the benefit of the County, unless required by law, In addition to the
foregoing, all County employee information and County financial information shall be
considered Confidential Information and shall be subject to all the requitements stated
herein. Neither the Contractor nor its employees, agents, subcontractors or stippliers may
sell, transfer, publish, disclose, display, license or otherwise make available to others any
parl of such Confidential Information without the prior written consent of the County.
Additionally, the Contractor expressly agrees to be bound by and to defend, indemnify and
hold harmless the County, and their officers and employees from the breach of any federal,
state or local law in regard fo the privacy of individuals.

The Contractor shall advise each of its employees, agents, subcontractérs and suppliers
who may be exposed to such Confidential Information of their obligation to keep such
Information confidential and shall promptly advise the County in writing if it learns of any
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unauthorized use or disclosure of the Confidential Information by any of its employees or
agents, of subcontractor's or supplier's emp|oyees present or former. In addition, the
Contractor agrees to cooperate fully and pro\nde any assistance necessary to ensure the
confidentiality of the Confidential Information.

c) It is understood and agreed that in the event of a breach of this Arlicle damages may not
be an adequate remedy and the County shall be entitled to injunctive relief to restrain any
such breach or threatened breach. Unless otherwise requested by the County, upon the
completion of the Services performed hereunder, the Contractor shall immediately turn
over to the County all such Confidential Information existing in tangible form, and no copies
thereof shall be retained by the Contractor or its employees, agents, subcontracters or
slppliers "Witholit the "prior written corigent of the” County. A ceificaté” evidencing =
compliance with this provision and signed by an officer of the Contractor shall accompany
such materials. :

ARTICLE 29. PROPRIETARY INFORMATION
As a political subdivision of the State of Florida, Miami-Dade County is subject to the stipulations
of Florida's Public Records Law.

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

During the term of the contract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove from the County's property, any
c:omputer programs, data compilations, or other software which the County has developed, has
used or is using, is holding for use, or which are otherwise in the possession of the County
{hereinafter “Computer Software”), All third-party license agreements must also be honored by
the contractors and their employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contracters’ employees with the approval of the iessor or Contraciors
thereof _This.includes-mainframe,-minis telecommunucatlons,_petsonal computers_and_any and

all information technology software.

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

-ARTICLE 30, PROPRIETARY RIGHTS
a) - The Contractor hereby acknowledges and agrees that the. County retams all rights, title
and interests in and to all materials, data, docurmnentation and cepies therecf furnished by
the County to the Contractor hereunder or furnished by the Contractor to the County and/or
created by the Contractor for delivery to the County, even if unfinished or in process, as a
result of the Services the Contractor performs in connection with this Agreement, including
all copyright and other proprietary. rights therein, which the Contractor as well as its
employees, agents, subcontractors and suppliers may use only in connection with the
- perfarmance of Services under this Agreement. The Contractor shall not, without the prior
written consent of the County, use such documentation on any other project in which the
. Contractor or its employees, agents, subcontractors or suppliers are or may become
engaged. Submission or distribution by the Contractor to meet ofﬂcml regu!atory
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reqmrements or for other purposes in connection with the performance of Servu:es under

this Agreement shall not be construed as pubhcehon }n derogation of the Countys

copyrights or other proprietary rlghts

Al rights, title and interest in and to certain inventions, ideas, designs and methads,

specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed Works“
hall become the property of the Gounty.”

Accordingly, neither the Contractor nor its emp!oyees, agents, subcontracters or suppliers
shall have any proprietary interest in such Developed Works, The Developed Works may

Thot BE RiliZed, reproduiced of "distfiblted by of "on " behalf "of "the " Contractor, of any

employee, agent, subcontractor or supplier thereof, without the prior written consent of the
County, except as required for the Contractor's performance hereunder.

Except as otherwise provided in subseciions a, b, and ¢ above, or eisewhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain all proprietary rights
in and to all Licensed Software provided hereunder, that have not been customized to
satisfy the performance criteria set forth in the Scope of Services. Notwithstanding the
foregoing, the Contractor hereby grants, and shall require that its subcontractors and
suppliers grant, if the County so desires, a perpetual, irrevocable and unrestricted right
and license to use, duplicate, disclose and/or permit any other person(s) or entity(ies) to
use all such Licensed Software and the associated specifications, technical data and other
Documentation for the operations of the County or entities controlling, controlled by, under
common control with, or affiliated with the County, or organizations which may hereafter
be formed by or become affiliated with the County. Such license specifically includes, but
is not limited to, the right of the County to use and/or disclose, in whole or in patt, the
technical documentation and Licensed Software, including source code provided
hereunder, fo any person or entity outside the County for such person's or entity's use in
furnishing any and/or all of the Deliverables provided hereunder exclusively for the County
ot enfities controlling, controlied by, under common control with, or affiliated with the
County, or organizations which may hereafter be formed by or become affiliated with the
County. No such License Software, specifications, data, documentation or related
information_shall_be_deemed_to_have_been_given in _confidence and any_statement_or

legend to the contrary shall be void and of no effect.

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a} Vendor Registration

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

1.

Miami-Dade County Ownership Disclosure AffTdavit (Seclion 2-8.1.5 of tha County Code)
(Section 2-8.1 of the County Cods)

B Mlami-Dade Counfy Deharment Disclosure Aff' davit

Miami-Dade County Employment Disclosure Affidavit ] (Saection 10.38 of the County Code}
{Section 2.8-1{t)(2} of the County Code) ‘

6. Miami-Dade County Vendor Obfigalfon fo Cournly

Miam|-Dade Empfoyment Drug-free Workplace Affidavit
Certification
{Seclion 2-8.1.2(b) of the County Codo) . (Seciion 2-8.1 of the County Codp)
Miami-Dade Disahility and Nondiscrimination 7. Miami-Dade County Code of Business Ethlcs
Affidavit Affidavit
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10.

11,

12,

13

14,

15,

(Séclion 2-8.1(1) and 2-11{b)(1) of the County Cade through
(6) and (4} of the County Code and Section 2-11.1(c) of the
County Cade)

Miami-Dade County Family Leave Affidavil
{Article V of Chapter 11 of the County Gode)

Miami-Dade County Living Wage Affidavit
{Section 2-8.9 of the Counly Code)

Mlami-Dade Counfy Domestic Leave and Reporfing
Affidavit

(Arficle 8, Section 11A-60 11A-67 of the County Code)

Subeoniracting Practices
{Ordinance 97-35) .

Subcantractor /Supplier Listing
(Section 2-8.8 of ihe Couniy Code)

Enviranmentaily Acceptable Packaging
{Resalufion R-738-92) :

W-9 and 8109 Forms
{as required by the Internal Revenue Servica)

FEIN Number or Soclal Security Number

tn order to establish z file, the Contractor's Federal
Employer |dentification Number (FEIN) must be

b) Conflict of Interest _
Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any member
of the employee's immediate family who has a controliing financial interest, direct or indirect, with
Miami-Dade County or any person or agency acting for Miami-Dade County, competing or
applying for a contract, must first request a conflict of interest opinion from the County's Ethics
Commission prior to their or their immediate family member's entering into any contract or
transacting any business through a firm, corporation, partnership or business entity in which the
employee or any member of the employee’s immediate family has a controlling financial interest,
direct or indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County.
Any such contract or business engagement entered in violation of this subsection, as amended,
shall be rendered voidable. For additional information, please contact the Ethics Comrnission

76,

17.

18.

Confract No- 001798

provided, If ne FEIN exists, the Social Security Number
of the owner or individual must be provided, This number
becomes. Conlractor's "County Vendor- Number”. To
comply with Section 118.071(5) of the Florida Slatutes
relating to the collection of an individual's Social Security
Number, be aware that the County requests the Social
Security Number for the following purposes:;
= Identification of Individual account records
“ » To make payments to individual/Confractor for
goods and services provided to Miami-Dade
County
= Tax reporting purposes
« To provide a unigue identifier In the vendor
database that may be used for searching ana
sorting departmental records

Office of the Inspector General
(Section 2-1076 ofthe County Code)

Smalt Business Enferprises
The County endeavors te obtain the participation of all
small business entesprises pursuant to Sections 2-8.2, 2-
8.2.3 and 2-B.2.4 of the County Code and Title 49 of the
Code of Federal Regulations.

Antitrusf Laws

By acceptance of any contract, the Contractor agrees ta
comply with all anflitrust laws of the Unlted States and the
State of Florlda, .

hotline at (305) 579-2593.

ARTICLE 32,

INSPEGTOR GENERAL REVIEWS

Independent Privafe Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain the
services of an Independent Private Sector Inspector General (hereinafter "[PSIG"), whenever the
County deems it approptiate to do so. Upon written notfice from the County, the Contractor shall
make available to the [PSIG retained by the County, all requested records and documentation
pertaining to this Agreement for inspection and reproduction. The County shall be responsible
for the payment of these |PSIG services, and under no circumstance shall the Contractor's prices

and any changes thereto approved by the County, be inclusive of any charges relating fo these -

IPSIG services. The terms of this provision apply to the Contractor, its officers, agents,

employees, subcontractors and assignees. Nothing contained in this provision shall impair any

independent right of the County to conduct an audit or investigate the operations, activities and

performance of the Contractor in connection with this Agreement. The térms of this Article shall
not impose any liability on the County by the Contractor or any third party.

Miami-Dade County !hgpector General Review
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establlshed the Office of the Inspector General which may, on a random basls perform audits on
all County contracts, throughout the duration of said contracts. The cost of the audit for this
Contract shall be one quarter (1/4) of one (1) percent of the total contract amount which cost shall
be included in the total contract amount. The audit cost will be deducted by the County from
progress payments to the Contractor. The audit cost shall also be included in all change orciers
and all contract renewals and extensions.

-Exception: The above application of ane quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c) contracts
for financial advisory services; (d) auditing - contracts; (e} facility rentals and lease agreements; (f)
concessions and other rental agreements; (g) insurance contracts; (h)} revenue-generating

..contracts;.()).contracts where an IPSIG.is assigned.at. the time the contract is approved by the .

Commission; () professional service agreements under $1,000; (k) management agreements; (1)
small purchase orders as defined in Miami-Dade County Administrative Order 3-38, {m) federal,

state and Jocal government-funded grants; and (n) interlocal agreements. Notwithstanding the

foregoing, the Miami-Dade County Board of County Commissioners may authortize the
inclusion of the fee assessment of one guarter (1/4) of one percent in any exempfed
contract af the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General fo perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above, The Miami-Dade County Inspector General is authorized and empowered to review past,
present and proposed County and Public Health Trust contracts, transactions, accounts, records
and programs. In addition, the Inspector General has the power fo subpoena withesses,
administer oaths, require the production of records and monitor existing pl‘OjthS and programs.
Monitoring of an ex1st|ng project or program may include a report concerning whether the project
is on time, within budget and in confermance with plans, specifications and applicable law. The
Inspector General is empowered to analyze the necessity of and reasonableness of proposed
change orders to the Confract, The Inspector General shall have the power to audit, investigate,
monitor, oversee, inspect and review operations, activities, performance and procurement
process, including but not limited to project design, specifications, proposal submittals, activities
of the Contractor, its officers, agents and employees, lobbyists, County staff and elected officials
to ensure compliance with contract specifications and to detect fraud and corruption.

Upon written notice to the Contractor from the Inspector Generé] or IPSIG retained by the

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

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject to applicable professionat standards, with the provisions of
any and all applicable Federal, State and the County orders, statutes, ordlnances rules and
regulations which may pertain to the Services required under this Agreement, including, but not
limited to: .

a) Equal Emp[oyrnent Opportunity (EEO), in compliance with Executive Order 11246 as
amended and applicable tc this Contract.
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b) Miami-Dade County Florida, Department of Small Business Development Participation
Provisions, as applicable to this Contract. - ' .

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

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment without regard to race, color, religion, ancestry, national origin, sex,
pregnancy, age, disability, marital status, familial status, sexual orientation, or veteran
status. The aforesaid provision shall include, but not be limited to, the following:

..employment,... upgrading, ..cemotion._or _fransfer, ..recruitment _advertising; . Jayoff or ... ...

termination; rates of pay or other forms of compensation; and selectioen for training,
including apprenticeship. The Contractor agrees to post in a conspicuous place available
for employees and applicants for employment, such notices as may be required by the
Dade County Fair Housing and Employment Commission, or other authority having
jurisdiction ovar the work setting forth the provisions of the nondiscrimination law.

e) "Gorflicts of Interest” Section 2-11 of the County Code, and Ordinance 01-199.
) Miami-Dade County Code Section 10-38 "Debarment”,

aq) Miami-Dade County Ordinance 99-5, codified at 11A-80 et. seq. of Miami-Dade Code
pertaining to complying with the County's Domestic Leave Ordinance.

(b)) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintsnance, or
prosecution of false or fraudulent claims against Miami-Dade County.

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits and/ot
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein. Damages, penalties, and/or fines imposed on the County
or Contractor for failure to obtain and maintain required licenses, cerlifications, permits and/or
inspections shall be borne by the Contractor. The Project Manager shall verify the certification(s),
license(s), permit(s), etc. for the Contractor prior to authorizing work and as needed.

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

ARTICLE 34. NONDISCRIMINATION _

During the performance .of this Contract, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, color, religion, ancestry, national origin,
sex, pregnancy, age, disability, marital status, familial status, sexual crientation, gender identity
or gender expression, status as victim of domestic violence, dating violence or stalking, or veteran
status, and on housing related contracts the source of income, and will take affirmative action to
ensure that employees and applicants are afforded equal employment opportunities without
discrimination. Such action shall be taken with reference to, but not limited to: recruftment,
employment, termination, rates of pay or other forms of compensation, and selection for training
or retraining, including apprenticeship and on the job training.

By entering into this Contract, the Contractor attests that it is not in violation of the Americans
with Disahilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-
95, If the Contractor or any owner, subsidiary or other firm affiliated with or related to the
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Contractor is found by the responsible enforcement agency or the County to be in violation of the
Act or the Resolution, such violation shall render this Contract void. This Contract shall be void
if the Contractor submits a false affidavit pursuant to this Resoclution or the Contractor violates
the Act or the Resolution during the ferm of this Contract, even if the Contractor was not in
viclation at the time lt submitted its affidavit.

ARTICLE 35, CONFLICT OF INTEREST

The Contractor represents that: ‘ .

a) No officer, director, employee, agent, or other consultant of the County or a member of
the lmmedtate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensatlon whether tangible or

~{ntangible-in-connection-with-the-award-of this-Agreement. -

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

i) Is interested on behalf of or through the Contractor directly or indirectly in any manner
whatsoever in the execution or the performance of this Agreement, or in the services,
supplies or work, to which this Agreement relates or in any portion of the revenues; or

i) is an employee, agent, advisor, or consuliant to the Contracfc)r or to the best of the
Gontractor's knowiedge any subcontractor or supplier t¢ the Contractor.

c) Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contracior shall have an interest which is in conflict with the Centractor's
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals

and entities involved and sets forth in detail the nature of the relationship and why it is in

the County's best interest to consent to such relationship.

d) The provisions of this Article are suppleljnental ‘to, not in lieu of, all applicable laws with
respect to conflict of interest. In the event there is a difference between the standards
applicable under this Agreement and those provided hy statute, the stncter standard shali

apply.

e) In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent
violation of any of the above, Contractor shall promptly bring such information to the
attention of the County's Project Manager. Contractor shall thereafter cooperate with the
County's review and nvestigation of such information, and comply with the instructions
Contractor receives from the Project Manager in regard to remedying the situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION
Under no circumstances shall the Contractor without the express written consent of the County

a) Issue or permit-to be issued any press release, advertisement or literature of any kind
which refers to the County, or the Work being performed hereunder, unless the Contractor
first obtains the written approval of the County. Such approval may be withheld if for any
reason the County believes that the publication of such information would be harmful to
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the public interest or is in any way undesirable; and '

b) Communicate in any-way with any contractor, départment, board, agency, commission or
other organization or any person whether governmental or private in connection with the
Services to be performed hereunder except upon prior written approval and instruction of
the County; and . , o :

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

ARTICLE 37. BANKRUPTCY -
The County reserves the right to terminate this contract, if, during the term of any centract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankruptcy -
proceeding, or becomes involved in a reorganization, dissolution, or liquidation proceeding, or if
a trustee or receiver is appointed over all or a substantial portion of the property of the Contractor
under federal bankruptcy law or any state insolvency law.

ARTICLE 38, GOVERNING LAW

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

ARTICLE 39. COUNTY USER ACCESS PROGRAM (UAP)

a) User Access Fee :

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%). All
sales resulting from this Contract, or any contract resulting from the solicitation referenced on the
first page of this Contract, and the utilization of the County Contract price and the terms and
conditions identified herein, are subject to the two. percent (2%) UAP. This fee applies to all
Contract usage whether by County Departments or by any other govérnmental, quasi-
governmental or not-for-profit entity.

The Contractor providing goods or services under this Coniract shall invoice the Contract price

and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods and/or setrvices specified on the invoice. The Gounty shalt refain the 2%
UAP for use by the County to help defray the cost of the procurement program. Contractor
participation in this invoice reduction portion of the UAP is mandatory.

b) Joint Purchase

Only those entities that have been approved by the County for participation in the County's Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County Contract
pricing and terms and conditions. The County will provide to approved entities a UAP Participant
Validation Number. The Contractor must obtain the participation number from the entity prior to
filling any order placed pursuant to this Section. Contractor participation in this joint purchase
portion of the UAP, however, is voluntary. The Contractor shail notify the ordering entity, in writing,
within three (3) business days of receipt of an order, of a decision to decline the order.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the
Contractor shall be entitled to ship goods on an "FOB Destination; Prepaid and Charged Back”
basis. This allowance shall only be made when expressly authorized by a representative of the
ordering entity prior to shipping the gcods. i
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The County shall have no liability to the Contractor for the cost of any purchase made by an
ordering entity under the UAP and shall not be deemed to be a party therete. All orders shall be
placed directly by the ordering entity with the Contractor and shalt be pald by the ordering entity
less the 2% UAP. .

¢) Contractor Compliance
If a Contractor fails to comply with this Article, that Contractor may be considered in defaulf by
the County in accordance with Article 24 of this Contract.

ARTICLE 40. FIRST SOQURCE HIRING REFERRAL PRCGRAM
Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and

“grvives; the Contractor; priot to hiring to-filleach vacancy atising under-a County wortract shglf

(1) first notify the South Florida Woerkforce Investment Board ("SFWIB”), the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make
good faith efforts as determined by the County to fill @ minimum of fifty percent (50%) of its
employment needs under the County contract through the SFWIB. If no suitable candidates can
be employed after a Referral Period of three to five days, the Contractor is free to fill its vacancies
fromn other sources. Contractor will he required to provide quarterly reports to the SFWIB
indicating the name and number of employees hired in the previous quarter, or why referred
candidates were rejected. Sanctions for non-compliance shall inchude, but not be limited to: (i)
suspension of contract until Contractor performs cbligations, if appropriate; (i} default and/or
termination; and (iii) payment of $1,500/employee, or the value of the wages that would have
been earned given the noncompliance, whichever is less. Registration procedures and additional
information regarding - the FSHRP are available at
hitps:/fiapps.southfloridaworkforce.com/firstsource/,

ARTICLE 41. PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF A PUBLIC AGENCY

The Contractor shall comply with the state of FL Public Records Law, s, 119.0701, F.8
specifically to: (1) keep and maintain public records that ordinarily and necessarily would be
required by the public agency in order to perform the service; (2) provide the public with access
to public records on the same terms and conditions that the public agency would provide the
records and at g cost that does not exceed the cost provided in Chapter 119, F.S., or as otherwise
provided by law; (3) ensure that public records that are exempt or confidential and exempt from

pUblic Tecords distiosure requirements are not distiosed except as authorized by Taw;, and {(4)
meet all requirements for retaining public records and transfer, at no cost, to the public agency all
public records In possession of the Contractor upon termination of the contract and destroy any
duplicate public records that are exempt or confidential and exempt from public records disclosure
requirements, All records stored electronically must be provided to the public agency In a format
that is compatible with the information technology systems of the public agency. If the Contractor
does not comply with a public records request, the pubhc agency shall enforce contract prowsmns
in accordance Wlth the contract,

ARTICLE 42. SURVIVAL

The parties aoknowledge “that any of the obligations in this Agreement will survive the term,
termination and cancellation hereof, Accordingly, the respective obligations of the Contractor and
the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof.
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IN WITNESS WHEREOF, the parties have executed this Agresment effactive as Qf-:the contract

tlate herein above set forth.
Contractor

NamMason Radford

Miami-Dade County

By:

Name: Carlos A. Gimenez

Title: Partner
Date: Z / f{Vé-O a4

Attest: ©~ 1 g%)lﬁf’”“’?
Sapparate Sscretary/Notary Public

Corporate Seal/Notary Seal

MATTHEW E NEURINGER
Notary Public, State of New York
Neo. C1NE6188398
Qualified in New York County
My Commission Expires June 9, 2076

Title: Mayor

Date:

Aftest: .
Clerk of the Board

Approved as to form
and legal sufficiency

Assistant County Atfornay
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APPENDIX A - SCOPE OF SERVICES

10 - BACKGROUND

Miami-Dade County, a political subdivision of the State of Florida, hereinafter referred fo as the County solicited for
proposals for the delivery to the County of legal services related to establishing public private partnerships ("P3") In
accordance with applicable law and in the manner more particuiarly sef forth befow.

The Scope of Services as addressed below is a general description of the services the County may require in its pursuit
of public private parinerships. On an as needed basis, the County will prepare a more definitive scope of services (In

-phiases);fer-which-the-Contraetor-will-submit-a-proposal to-the Gounty--That-proposat-will-be-based-on-parameters; -

disciplines and hourly rates estahiished in the Agreement. Following review of propesal submitted by the Contractor
and any negotiations, the County may issue a Work Order for such legal services.

1.1 The County is a polltical subdivision in the State of Florlda governed by a Home Rule Charter (the
- "Charter"). :

1.2 The Charter provides for a Board of County Commissioners as a legisiative and governing body (Aricle ))
and a Mayor charged with the management of all adminisirative departments of the County goveroment
and for carrying out all policles adopted by the Commission {Article 2). The Charter provides for a County
Attomey appointed by the Board of County Commissioners fo serve as legal counsel to the Board, Mayor
and all County departments (Article V, Section 5.06). The Charler further provides that the Board may
retain special counse! for specific needs,

13 The Miami-Dade County Aftomey's Office is an in-house law firm which represents all aspects of County
government, including the Mayor and the 13-member Board of County Commissioners, County
depariments and numerous boards and authorities. The Miami-Dade County Attomey's Office has
represented the County in major real estate, construction, and finance transactians, including the Miami-
Heat Arena, the Performing Arts Center, the development of the North Terminal at Miami International
Airport, and the Miami Marlms Stadium. .

14 As a poltical subdivision of the State of Florida, the County is charged by Artrcle vV, Sectson 14 of the

Fiorida Consfitution with the responsibility of funding fhe construclion, operafion and maintenance of
facllities for the civil and criminal state trial courts, and jails.

1.5 With the passage of fime, and the growth of the County's population, the County's courthouse and jail
facilities are in need of renovation and repalr, These nesds have heen identifled in a Master Plan for the
Expansion of Courtrooms and Administrative facllities issued during the period between November 2007
and June 2008, They are also the subject of a finding by the United States Department of Justice that
certain conditions in the County's Jalls violate the rights of inmates and a sefttlement agreement betwean
the County and the United States addressing those conditions.

1.6 The Courthouses and anciliéryfacilities are used by government agencies other than the County, such as
the Eleventh Judicial Clreuit in and for Miami-Dade County, the Cletk of the Courts, the State Attorney and
the Public Defender. :

1.7 In 2013, the Florida legislature declared the intent fo encourage investment by private-entities in the

development and operation of public projects, and for that purpose enacted Section 287, 05712 of the
Flonda Statutes (the "Public Private Partnershlp Law"},

RO
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1.8

21 SCOPE OF SERVICES

On February 3, 2015, the Board adopted Resolufion R-151-15 expressing the willingness to explore the
possibility of establishing a public private partnership to design, build finance, operate and maintain Court
facifities and Jail facilities. As part of the resolution, the Mayor was directed to prepare and issue &
solicitation for the retention of special counsel to provide specialized legal services as needed at the
direction of the County Attorney's Office after consultation with the Mayor or the Mayor's designee. A copy
of the resolution is avallable on the County net. A subsequent memo was submitied by the Mayor to the
Board dated February 18, 2015 updating the Board on this solicitation. Both documents are available
upon request.

2141

21.2

213

The County identifles the Contractor to represent and counsel the County, including the Board of County
Commissioners and the Mayor, related to the following:

2.1.1.1. Establishing a P3 for the financing, design, construction, operation, and maintenance of
_County civil and criminal courl facilities-and jail facilifies; and,

2.1.2.2. Subject fo express authcrization by the Board, perform addifional services for other P3
arrangeinents.

It is the infent of this RFP. for the Contractor to provide spacialized services at the direction of the County
Atforney's Office, and thereby to complement, not duplicate or supersede, the capabilities of the County
to provide services in-house. This Agreement requires the Contractor at all times to identify areas where
the County may utilize its in-house capabilities in lieu of confracted services with resuiting cost savings.

All work under this Agreement will be authorized, and reimbursed, subject to the issuance of appropriate
Work Order(s). The award of acontract, and the issuance of any Work Order thereunder, will be contingent
on the avaitability of funds for such purposes.

2.2, SCOPE OF SERVICES

221

The following legal practice areas are within the scope of legal services:

2.2.4.1, Public Finance, with specialized knowledge of P3 formation and govermance;

2.2.1.2 P3Project agreements covering the design, build, financing, operaticn and maintenance of
public facllities;

2.21.3 Private finance of public infrastructure;

2.2.1.4 Public financing, including both taxable and tak—exempt financing;
- 2.2.1.5. Real Estate Finance;

2.2.46. Tax;

2.2.1.7. Public procurement and .contracting;

2.2.1.8. Real Estate transactions, including environmental, land use, development and consiruction.
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2.2.2 The following activities are within the scope of the solicited legal services:

2221 Assist in drafting Request for Quaiificaions document, clarifications, addenda, {time
permitting); :

2.2.2.2. Assist in drafing comprehensive agreement, and interim 'agreement(s), terms and
conditions;

2.2.2,3. Assistin drafting Request Proposals document, clarifications, and addenda;
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Appendix B

Fee Scheduls

The Contractor’s fee schedule is as follows.

Ashurst LLP Fees;
Title Hourly Fee
B Sr e Rats for ST Work X

The Ashurst LLP blended rate shall apply for the initial two-year period and is inclusive of routine copying
charges, postage and internal secretarial services. Additionaly, Ashurst LLP does not charge additional fees
for its clerical staff. The rate above includes travel and travel related expenses for up to an amount of $20,000

for the initial two-year period. Any and all travel shall be approved in advance by the County and such

expenses are subject to Article 112.061 of the Florida Statutes.

GravRobinson Hourly Fees:

Title Hourly Fee

Lead Partner 3 375.00

Partner $ 350.00

Associate Partner $ 275.00 '_

Associate . $ 225.00
——_Clerical-Staff(Paralegal) $150.00 :

The GrayRoblnson rates above are inclusive of roufine copying charges, postage and mtemal secretarial
services, and are inclusive of any frave! and travel related expenses.



