MIAMI-DADE

Memorandum

Date: - July 19, 2016
To: Honorable Chairman Jean Monestime Agenda Item No. 8(F)(2)
and Members, Board of County Commissioners

From: Carlos A, Gimene
Mayor

Subject: Recommendation for Approval to Award: Financial and P3 Advisory Services for
Implementation of Public Private Partnerships

Recommendation

It is recommended that the Board of County Commissioners (Board) approve award of Contract No.
00199, Financial and P3 Advisory Services for Implementation of Public Frivate Partnerships, to
KPMG LLP. This contract award is in response to Resolution No. R-151-15, directing the County
Mayor to solicit proposals for the retention of a financial consultant to support the County's desire to
establish a public private partnership (P3) to design, build, finance, operate and maintain County court
and jail facilities.

Under the contract, KPMG LLP shall provide financial advising and P3 consulting services associated
with the acquisition of projects through the P3 delivery method. More specifically, KPMG LLP will
provide financial and advisory services to assist the County in its effort to develop court and jail
facilities via a P3 initiative. To accomptish that, KPMG LLP shall assist the County in the preparation
of solicitation documents, production of market research, analysis of County assets, review of
proposals received, formation of benchmarks, preparation of project cost comparisons/normaiizations,
analysis of financing options and reviews and assessment of project risks. KPMG LLP will also assist
the County in any project negotiations and subsequent contract preparation as well as the
presentation of recommendations to County administration, the Office of the Mayor and Board on
such development projects.

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 contract’s cumulative value will be
$2,000,000, - ,

Department Allocation Funding Source Contract Manager
Finance $1,000,000 | Proprietary Funds Blanca Padron
| Total ' $1,000,000 ' |

Track Record/Monitor _
Andrew Zawoyski of the Internal Services Department is the Procurement Contracting Officer and
Chief Negotiator. '

Delegated Authority 7 | ‘ '
If this item is approved, the County Mayor or County Mayor's designee will have the authority to
exercise all provisions of the confract pursuant to Section 2-8.1 of the County Code and Implementing

Order 3~38, including any cancellation, renewal and extension provisions.




Honorable Chairman Jean Monestime ~ .
. and Members, Board of County Commissiohers
Page 2 . ;

Vendor Recommended for Award

A Request for Proposals (RFP) was. issued under full and open competition on April 30, 2015. Nine
{9) proposals were received in response to the solicitation. Two (2) of the proposers requested to be
withdrawn from the competitive procurement process; one (1) due to a potential conflict of interest
(Estrada Hinojosa & Company, Inc.) and the other (Grant Thornton, LLP) because it had insufficient
personnel to support the required advising sefvices. 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. The Competitive Selection Committee recommended that the County enter into
contract negotiations with KPMG LLP, the top-ranked firm. The resultant contract is recommended for
award.

Address of :;m:): r e(::
Branch Offices or | P OV,
Awardee Principal Address | Headquarters in " Principal
D 1) Miami-Dade
Miami-Dade or 2) Broward
Broward*
J) Percentage
200 8 Biscayne 152
Boulevard 94 o
KPMG LLP Suite 2000 " Thomas Mulvihill
Miami, FL &

*Provided pursuant to Resolution No. R-1011-16. Percentage of employee residents is the pereentage of
vendors’ employees who reside in Miami-Dade County or Broward County as compared 1o the vendor's tofal
waorkforce,

Vendors Not Recommended for Award
Vendor Reason for Not Recommending

Arup Advisory, Inc,

BMO Capital Markets GKST, Ine.

Ernst & Young Infrastructure Advisors, LLC
Goldman, Sachs & Company

Jonegs Lang LaSalle Americas, Inc.

Project Finance Advisory, Ltd.

Estrada Hinojosa & Company, Inc, .
Grant Thomion LB Proposer Withdrew

Evaluation Scores/Ranking

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
referenced include convicted vendors, debarred vendors, delinquent contractors, suspended vendors,
and federal excluded parties. There are no adverse findings relating to contractor responsibility.

Applicable Ordinances and Contract Measures
* The two (2) percent User Access Program provision applies and will be collected on all purchases.

e The Small Business Enterprise Selection Factor and Local Preference were appiied in accordance
' with the ordinances.

¢ The Livi age Qrdinance does not apply.

Edward Marguez
Deputy Mayor
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TO: Honorable Chaitman Jean Monestime DATE: July 19, 2016
and Members, Board of County Cominissioners

FROM: higaiPrice- Wi gﬂmw SUBJECT: Agendaltem No. 8(F)(2)

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

Statemen_t of social equity required

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

. No committee review

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

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



Approved : o - Mayor Agenda Item No. 8(F)(2).
Veto ' = 7-19-16

Override

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF CONTRACT NO.
00199 TO KPMG LLP FOR THE DELIVERY OF FINANCIAL
AND PUBLIC PRIVATE PARTNERSHIP (P3) ADVISORY
SERVICES 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, INCLUDING ANY
CANCELLATION, RENEWAL AND EXTENSION
PROVISIONS, PURSUANT TO SECTION 2-81 OF THE
COUNTY CODE AND IMPLEMENTING ORDER 3-38

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 MIAMf-DADE COUNTY, FLORIDA, that this Board approves the
award of Contract No...00199 to KPM:G.LLP‘ for the delivery of financial and P3 advisory services,
in substantially the form attached hereto and made a paﬁ hereof, as set forth in the incorporated
memotrandum in a totai amount not to exceed $2,000,000.00l over the initial two-year term and
two  one-year options to renew; and authdrizes the County Mayor or County Mayor’s designee to
execute same for and ;011 beha}f of‘MiamieDade .County and exercise all pfbvisions contained

therein, including any cancellation, renewal and extension provisions, pursuant to Section 2-8.1 of

the Couh:[y'Cdde and Irﬁplemeriti.hg'(jfder 3-38. |
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The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

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

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

Sen. Javier D. Souto Xavier L. Suarez

Juan C, Zapata
The Chairperson thereupon declared the resolution duly passed and adopted this 19t 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 County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing df 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 \W

to form and legal sufficiency.

Hugo Benitez



MIAMLDADE COUNTY, FLORIDA .. . . .. .. . _ Céftidet No 00189

Finaneial and P-3 Advisory Sehvices for Implernientation of Public Private Partnérships

Contract No. 00199

THIS AGREEMENT made and entered intv “as of this __ .. day -of
. . S ... by and belweeh KPMSG: LLP a Délaware regls{‘ered lirriited
habllriy partnershlpf havmg an oﬂ‘ ¢ at 200 South Buscayﬁe Boulevard Suite ZOBG, Mlaml FL
'33131 {hereinafter referred to gs the “Contra;:tor 3, and MiamiDade Cuunfy, a polltlcaf subdlwmon
of the State of Florida, having its principal office.at 111 NJW. st Strest, Miami, Ffs:tn;i_a__. 33128
{herginafter referred to: as thie "Couny"),

WITNESSETH:

WHEREAS; the Confractor has offered to provide financial and public private partnership
(P-3) advisory services, on a nan-éxclusive basis, that shall conform to the Scope of Servicas:
(Appendix A); Miami-Dade’ County's Request for Proposalé (RFP) Ne: 00199 and 4l associated:
addenda. and attachivients, incarporated herel- by refersnce: and the requirements. of this
‘Agreement; and,

hereinatter re_farred .‘:_9 as__.th.e. “Cq_n_t[aq’f_gr s P,rqposa__.[“ Whmh Is,-[nqerpo,ratee_:!: he.re,m;byrref@rence,
and,

'WHEREAS, the County desires to procure ﬁ;qm-.‘_t'he:C'Dniracfbr'such' firancial aid public
private partriership (P-3) advisory ‘seryices for the County, J; In -accordance withi the térms and
conditions of this Agreamen‘c and: any subsequent Work Orders

NOW, THEREFORE; ir-considetation of the:mutial covenants and agreements hergl
dontained, the parties herete agree as follows:

Page 1of27 o
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MAMEDADECOUNTY.FLORIDA . . . GontactNo, 00159

ARTICLE 1. DEFINITIONS

&)

)

- words of like impart to mean respectively, approved by, oracceptable or-satisfactory to,

‘which deta

The Words "Work'; “Services" "Prograf

when it is clear ffom the context that another reaning is irténded;

Tre words "Contract” or "Agreement"tg medn collectively these terms and conditions, the
Scope of Services (Apperidix A); 3l ather appendices -and attackments. herefo, -all
ameridments _issued fereto, RFP No. 00199 and all associated addenda, and the
Contractdrs: Proposal..

The words "Gontract Date" to mean‘the date on whichi this Agreement is sffeétive.

“The words "Contract Manager™ta mean Miarmi-Dade County's Director, Tritervial Services

Department, of the'duly authorized representative designated to mapage the Contract.
The word "Confractor” to mean KPWIG LLP afid its permitted successors and assigns.
THe word "Days™to mean Calendar Days,

Theword "Deliverables” to mean all documentatior sind ariy ftems of any nature subrnitted
by thie Contractor to the.County's Project Manager for review and approval pursuant to
the terms of this Agreement, '

The words ‘directed", “required", “pérmitted”, "ordered”, “designated", "selected’,
“prescribed! or words: of lke import to mean respectively, the direction, -requirement.
permission, order, designation, selection or prescriptign.of the Gounty's Project Mariager;
and similarly the words "approved”, acceptable; "satisfactory”, "equal’, “hecessary". of

equial or necessary in the-opinion of the County’s Project Mariager.

The words: "Exires Work” or “Addifianal Work” to mean addifors or déiétions. or
» the amicunt, type or value of the Wark-and Services as required i this

modifications: o the:an s
Contragt, as diretted-and/or approved by the Gaunty:.
The words "Project Manager” ta mean the ‘Cotrity Mayor or the duly autborized.
representative designated to manage this Project. |

s "Scope of Services" ts mean
s the work to be performed |

the document appendei herefo as Apgendix A,
y the Contractor.

The: word “subcontractor” 6r ‘subcorisultant® to mean any person; sentity, A or
corporation, other than the employees of the Contractor, who furnishes. Jabor and/or
‘matertals, directly in canniction with the Wark, 6n behalf and/or under the direction of the:

ractor and whether or not ity privity of Contract with the Contractor,

“Prograin', or “Project’ to miean ail-matters and things
feqtired to'be dohe by the Contractor (n-aceordance with the provisions of this Contragt,

ARTICLE 2; ORDER OF PRECEDENCE ¢ the-orderst
ffihere is & conflict between or-amiong the provisions of this Agreemerit. the-order ot precedence:

I8 as follows: 1) these terms and conditions, 2) the Scopeof Services (Appendix A}, 3) the Miami
Dade County's RFP No. 00199 and any associated addenda and attachments thisreof, and 4) the

Contractor's Proposal;

Page 2 of 27 .
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MIAMEDADE COUNTY. FLORIDA. ...

'_éa-nteef:rva, 00199

B

‘References fo- a'epecn‘led Arficle.

‘that -specified Artlc[e ot sectlon of, ‘or-schedule to. this' Agreement uniess otherivise
indicated.

.,ctlen or scheduls shall be construed asreference fo

Reference, td ‘dnf dgréement or other instrunient shall ‘e deemsd ¢ inelude: such

agreement of other instrumant as such.agreement or other instrument may, from time te

‘ime, be modified,-amended; supp]emented or restated irf accordance with its terms..

THE terms "hereof®, "herein®, 'herefnaftet”; "hereby”, "hergwith”, "hereto", and "heratinder”
shalt be deemed to referta this Agreement

The titles.. headirigs, captior’s and arrangements used i these Term's and Conditions arg:
for tonvenience only and ‘shail nat bé deemed to limit, amplify or incdify the terms of this

J“ontract nor affect the meanmgthereof

ARTICLE 4, ‘NATURE OF THE AGREEMENT -

ay

By

g)

1o perferm the Work and Servicas that are necessary for the completiari of this: Contract.
Al

This: Agreement incarporates and includes: all priof neget]a’none cerrespondence,
conversations;. agreements, and understaridirigs- applicable {o the matters contained in:
this Agreement The partlee ‘agree that there are mo commitments, agresments, oF
underetandlngs concerning thé subject matter of this Agreemen‘t that'are not contgined i
this. Agresiment; -and- that this: Agreement contdins the eqtire agresment: betwéen ‘the:
parties as to all:matters coritaified herein. Aecerdlngiy, it is agreed that ng deviation from

the terms hereof shall be predicated upon - ‘any prior representdtions or agreements
‘whether oral or written.. It fs-further agreed that &ty oral representations or. modifications
‘concerning this Agreement shall be of ro for

‘modified, altered oF amended’ on]y by & writtén amendment duly executed by both parties
‘hereto or their autherized repreésentatives.

-oréffect, and that this Agreement may be:

The Contractor shall provide the services set forth in tHe. Sébpe of Serwces and. render

full and . promipt cosperation with the: Caunty iy all aspects of the Ser\/acee performed.
hereunder.

The Contractor acknew!edgee that this' Agigenierit requirés the performancs. of all thmgsi

necessary. for or incidental fo the effective and complete performance of ail Work and
Services Under this Cantract. Al thmgs not. expressly mentioned-in this Agreement but:
necessary fo carrying .out lts intent.are requrred by this Agreement and. the Contractor:

shall perform the: 'samie ag though they were specifically mentioned, descnbed and:
delineated.,

The Contractor shall fuerish all Iabc:r"matenals tools; supphies; and other itéms required:

rk and Services shall bé eccompllshed at the dlrectlort af and to the sailsfactlen of*‘
the: Countys Project. Mdnager.

“The' Contractor ackniowledges that the County shall be; fesponsible for making all poiicy
=decnsmne regerdmg the: Scope of Sewvicgs: The Contractor agrees for pmwde input-an

policy: issues in the form. of récommiendations;. but shall, not make y managemeri
detisions. The Corntractor agrees to implement any andall changes i roviding Sérvices:
hereundér as & result of a policy change implemented | . The Contracter

agrees to act in an expeditiols and fiscally sound manherin pre\ndmg the County ‘with.

input regarding t the time. and cost to'hiplement said changes and in executing the activities

required to implement said changes:

Page/s of 27 )
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year basis. The: Couiity res

sufficien

MIAMEDADE COUNTY, FLORIDA | . ... . . CoptraciNo 00199
ARTICLE'5, CONTRACT TERM S
The Confract shall become effectivé 41 date indicated on-Page: ¥
continue for a duration of two (2) Years. The Caunty;-at its sole dis

fthis Agreernefit and shall
6h, reservas the right to

‘exercise the-option 16 renew this Contract for a period of two (2) additional years: oii a year-to-

s the right-to exercise’ its gftion to extend this:Contract forup to
far days beyond the current Gertract period and will notify the
‘ . il : n. This Contract friay be extended beyond the initial ane
hundred-eighty (180). calendar day extension period by frutual:agreement betwesn the County,
and the Coniracter, Upon approval by the Board of Conly Cammissioners.

ong hundred-eighty (180) cale
Contractor i writing of the extens

ARTICLE 6: SCOPE OF SERVICES' o o o

Contractor must provide' Services to the Caunty Th connection with Public Private Partnership (P-
3} initiatives (Project), including specifically the'P-Z-initiative ta develop County Civiland Criminak
Court Facliities Project, as further descitbed in Appendix A, Scope: of Setvices and-as may be:

further defined by a Work @rder jssued by the County. The performarice and paymerit for any

Work shall-be expressly conditioned upon the: exacution of a Wark Order by both parties: The:

Courty does not represent or warrant that any Wark Crder will b issued un;der'{th_i's;Agreem‘e‘m_t;.

orthata minimum amount of Work will be. authorizéd of approved., -

Contractor must provide the Services of financial advisors- and designated associates ang
employees under Contractor management, ‘i retation to the Project. Contractor shall identify {in

‘the Work Order} and obtain thie County's Project Manager's approval for all financial-advisors and:
any Employees and subcontractars who will work on Project. Contractor shall use its best effort

to retain the same participating Employees during the course of the Project.

Contractor shall prépare’ a budget for sach Work Order sectian under e, Project and;for the:
overall engagement as may be réqiiested-by the County, Each budget report must include an

estimate of alf fees and costs by task. Cortractor shall advise the County’s Project. Manager

immediately of any developments that may:sigriificantlyaffect a projected budget for 2 Work Order

or the budget for the overall engagement.

The County'may, at any time; remove the Coiitractorfron a Project. If the County does g8, the
Contractor shall tranisition the Project as reduissted by the County’s Project Mariager.

Al day-to-day requests and communications abott the Services' must be ‘made through the:
Project Managér. Formal notices .must be deliverad i aceordance with  Aricls, 7 of this:
Agresment. Project Managers aré authorized to- make day-to-day decisions, related tor the:
implementation of Services: The County's Project Manager may-delegate authority with regard

1o & Praject to the: Project-Manager of his/her designee,

ARTICLE'7. NOTICE REQUIREMENTS S

All notices required or permitted. underthis Agresment shall be in-writing and'shall bs deemed
~served If delivered by Registered or, Certified Mail, with return receipt requested: ar:-
delivered personally; or delivered via fax or exmail (it provided below) and followert with delivery-
of hard ©opy; and in any case-addressed 4 follows: '

the County

ay. to-the Project Managar;
Miami-Dade County
THUNW 1% Street
Miami, FL. 33128 o
Attention;  Finanee Department Director
Phone: (305 375-8245.

Pagedofzy 13/
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MIAMI-DADE COUNTY, FLORIDA . ... . . . Contract No. 0189

and,
b) ‘o thé Confract Manager

Miami-Dade Cotinty: .
Internal Services Department, Frodurerent Management Divigion
41 NW. 1%-Street, Su1te 1376

‘Miami, FL. 33128-1974

Aftentlom Assistarit Director

‘Phone: (305} 3752363

Fax:  (305)375-2316

E-maif;

{2) To'the -'Cb‘ntrﬁ'ctféf

KPMG LLP.

200. South. B
Miami. FL: 33_
Attentlon Mr. Thormgs Muiwtul[
Phone:  (917):375-
Fax: (21 2). b04 3281
Eemall: tmulv;hlil@kpmg com

ayne Boulevard, Suite'2000:

Enther -party may- at any. tifme dESIgnate a different address and/or contact person by giving notice

as provided above to-the. ‘other pary, Suéh natices shait be: deemed given, Upany réceipt by the:
addresses.

ARTICLE 8. PAYMENT FOR SERVICESIAMOUNT OBL[_GATED;'FEES

Th maximum ‘amount the County. may pay: Contractor undeithis Agreement A -any Work
s shall be in the total amouint of Gne Million Dallars. 31,000 , the Contract Amount and’
mcludes ali hourly fges and’ expenses;: The C nty"sha‘ll'have no-obligation to pay the Contractor-
an tiorial :surm in: excess of this amoun ccept for.& cH nge: andlor modlfcatlon to the.
Cantract whlch is approved and executéd in: riting: by the.County andthe Coritractor,

All Servites undertaken by theé Contractor befare Col.mf:y 5 appmval‘ of"’iﬁis1Cohfjr‘"a_ét;’,fs’_hé'ﬂ‘b‘,e:__;s_(t
the Coritractor's risk and SXPENSE.. ‘

The Fees. as-further detallad in Appendi B, =td
‘per diem and any travel related expenses) an shall.remain dittn. and fixed for the term of the:
Gontract, inciuding any optior or extension. periods; However; the Contractar. may offer incertive

'désccunts te the County at any fime. durmg the. Contract term, lnCILIderg any renewal oF exten'su:m-'
thereof.

dule, shall be fully burdened: (lncludmg

ARTICLE 8, METHOD AND TIMES OF PAYMENT

The Contractor agrees that. under the’ Pprovisions: of his Agreermerit, as reimbursement for
Sefvices performed the Gontractor may bill the County periadically,.but not" more thar.once per
month upon invoices certified: by the Contrastor pursuant to Appendix B.. All inyoicés. shall be:
taken from the Kiooks of account kept by the Contractor and shall include:

{a} the Agreement nimber:

{b) Unigue j invoice number

{¢) Gontractor's name and address

() Contractors. Federal employer 1dent|ﬁe:atien TUMbET;
(e)f Narne of PmJect and any-specific.number on fi e

&, 2[26[2016’ . Rewd: 2418715
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MIAMI-DADE COUNTY, FLORIDA . . ... _ __._Contract N&. 0015%
(f) Biling period; L L
(9) Descriptian of each activity-peiformed for each day Servicss were perfofmed; o
(h) Name, discipline classification (g.g. director, léad person, associate), billing rate (Fees)
. and hours worked by each person involved in each activity, '
11y Total amount.of fees billed to date, ineluding tfie preceding month; and;
) ‘Preferred remittance address, if different.from address oh covershéet,

The Cotinty wilt groéess any invoice received from Gontractor; OF Wil sidvise Contracior of the

specific reasons WhY part or:all of the invoice amount’ is being: withheild: and what actions

Contractor must take to receive the withheld amdunt.

Paymerit by County doss not imply acceptance of Services, or that an invoice is-accurate:
Conftragtor must immediataly refund.any payment: made. in. error, or the County may offset the
amount paid. in erfor from any payment that is dus ot that piay become dus to-the Contractor
under this‘Agreement or any Work Order of as further detailed below,

Itis the policy: of Miarni-Dade Courty that paymeri for all purchases by County agencies and the
Pubitc Health Tryst shall be made in-a timely manner-andthat interest payrrignts be made on |ats:

payments; 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 ba due frorm the County or the Public Health
Trust shall bé forty-five. (45) days from receipt of & proper invoice. The fime, at which payment’
shall be due to small businesses shall b thirty (30) days from receipt of a proper invaice. Alf
payments due from the County or the Public Health Trust, and ot made withifi 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 ofi the unpajd baiance. Further, proceedings to resolve disputes for'payment of
obligations shall He. conciided by final: written- decisionof the County Mayor, or his ar her
designee(s), not jater than sixty (80) days after the date ofy Which the proper irivoice was reéeived

by the Couinty or the Public Health Trust.

I aceordante with: Miamic |

Adjustments, if money is owed by ths Contractor to the County, whether Lrider this -Contract or:
far any otherpurpose, the Courity resérves the right to retain such amount from payinent di v
County 1 the: Cds r .ihis Contract, :Such retaingd amount shall be ‘applied to tha: -
amount owed by the: Contractor fo the County, The Contracter shall have no further claim-ta stch
tetained amotjnts which:shall be: deemed full accord.and satisfaction of the amount die by-the.
County to the-Centractor for the applicable payment due herein, W '

-Dade Coliity lmplementing. “Order 3-9, -Actélirits. ‘Receivahle

Invdices arid associdted back-up documentation shll be subrmitted i diplicate by the Contracter
to the County as foliows: '

Mianii-Dade Cogiity
111 NWA< Strest
-Midmi; FL-33128

Altention: Director, Finarice Department

TReCounty may et any tifne designate a different addiess andfor comitact person by giving writteri
noticeto the other party., - R

ARTICLE 10, INDEMNIFICATION AND iNSURANCE: o
Contractor shall indemnify. and hold harmless the County-arid its officets; employées,.agents-and
Instrumentalities from any and all liability, losses or damages, including attorrieys’ fees arid costs
of deferise, which the County. or. its officers, employees, agents orinstrumentaliies may incur as
aresult of claims, demands, suits, calses of actiois or progeedings of any kind or nature arising
out of, relating:to or resulfing fromt the- acts’ oriotnissions during performance of this Agreement
By -the- Contractor or ity : riployees, agents, servants;, pariners. principals or ‘subcontractors,
Page 6 of 47 o
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MIAMLDADE COUNTY, FLORIDA . . . . . . __Contract No: 00199
Contractor shiall pay alf claims and losses i nonnection therewith and shall investigate and defend
all claims, suits or actions of any kind_ of riature inithe name: of thel County, where applicable:;

including appelfate procsedings; and shall pay all costs; Judgments, and attéiey’s fees which
may isstie theredn.. Contractor expressly-understands ﬂf‘idr agrees 'fhféﬁ'aﬂy insurance profectior
fequired by this Agreement or otherwisé provided by Contracter shall in no way limit. the
responsibility to indémnify, Keep and save harmiess and defend the: County or its officers;

emplayees, agents and insirumentalities as hereln provided,

The Contractor shall furriistito the Tniemal Services Department / Procurement Management
Services, 111:NW 1sf Street, Suite 1300, Miatii; Florida 33128-1989; Certificate(s) of insurange:
which indicate that insurance: coverages has been: obtained: which meets the requirements as
‘outined below: i

A Werker's Comgenisation Insurance for 4l employess of thi Contractor as required
by Florida Statute 440. - :

B, Commercial Geiieral Lisbily Insurance on & comprehensive basis in aft:amaunt
net less than $300,000 ;C'Q'mgi_hgd&féjﬁ@!?-{limﬁ per ocourrence for bodily iijury and:
property damage. Miami-Dade County must. be shown as an additional

insured with respect to this coverage,

Q. Automobile Liabillty insurante covering all owned, non-owned and hired vehicles used if
cannection with-the Work, it an amount not less than $300,000 combined single imit per
oceurrence for badily njury and property damage.

D. Professionat Liability Instrante ir-an amount not less. than $1,600,000/pér cldim.

All-insurance: policies required above shall be isstiéd by companies: authofized fo-do business

Under the faws of the State of Flotida, with the following qualifications:
The company must be fated o less than“A+ as to managemsit,and no less theiri
_class VI as tofinancial strength by Best's Insurance. Guide, published by A.M.

Best Company, Oldwick; New Jerséy, of its equivalent, subjéct to the approval of’

the County Risk Managsient Division ' -

or

The-campany must fiold = valid Florida Certificate of Authority as-show In the
fatest "List of All Insurarice Cornpanies Authorized or Appraved to Do Busiriess in
Florida" issued by the State of Florida Department of Financial Services..

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

‘Compliareé with the foregoing requirements shall not relieve fhis Contractof of fhis liability and.
-bligation under this section.or urider any cther séction in this Agrecment, ’

Award:of this Contract is confingent upor the receipt of s instirance doctiments, as required,
i 1ot {10) business days:. If the Insurance certificate is: recaived within the spetified
timefrars but not in the manner prescribéd in this Agresment, the Contractar shal have an

additional five: (5) busingss days to submit 4 corrécted cerfificate o the County. If the Contracter
Pags Fof 27 ‘ )
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tailsfo submlt thie' reqwred irisurance doctiments. i tha manner prescrrbed invHils. Agr
within-fifteen (15) business days the Contractor shall-be in ‘default ofthe contractual term: and
C _drfrons. and award of the Contract ‘may be réscinded, Lnless such timeframie for submission
fais been extended by the Gounty: ¢

‘Thi Gahtrac’tor shall: be: responsrbla for ensuring that {he: insurance certificatés requrred ih
corjuiiction with this: Section, remain in: force for the- duratlon of the: cantractual perrod of the
'C:ontrac’r rncludlng any 'and all opticn years or extension- periods: thatmay be granted by the

County..

. ARTICLE 11, MANNER OF PERFORMANCE.

" a):  The: Confractor ighall prov_rde the Services described :herein in accordancs with the

' applicable. professienal standar s angd: terms and- condltlons of this-Agreéement. “The
County shali be entitled to a satrsfactory performance of all Services described. Herein atid
o full -and prompt cooperation by the ' Confractor. i all-aspests of the: Qerwces At the
request of the County; the Contracter: shall promptly rerr‘ove from ,th  proje
Goritractor's employeg,, subcontractor or any gther
‘hereunder. The Contracfor agrees: that such removal of any: of its
Tequire the termination or demotion-of any. employee. by the Corifractor,

"éioyees does ot

b} Thie Contractor agress to defend, hold harmiess and indemify the County-and shall be
Isabie and responsible for any and all-efaims, sujts, action: damages and costs: (mciudmg‘
attorney's fees and court'costs} made’ against the County: Yeeurrng gn account of -4nising
fromy or in conhection with the reroval apd replacement of any ‘Contractor's personnel
performing sérvices herednder at the reasgnable ‘oehest of the Gounty. Removal and
replacement of any Contractor's personnel as used in: this Article shall not. require the:
termlnatlon and or demotion of such Contractors personnel.

c) The Contragtor. dgrees’ that st all tifss # wilk -emipley; mainitain -and assign 1o the:
performance of the Services a sufficient nur orof competent-and quahfled professionalé
and other personnel to meet the requirements to- which refererice s, hereinafter made.
“The Contractor: agrees tc adjustits personnel staffing levels or to replacs any i its personnel:
if.8¢ directed .Upan reasonable reguast” the County, 'shiduld the- County and -the:
Contractor make g determination that said nrel staffing’is’ mappmpnate or that arny

individual is not performming in a ratner consistent with the requirements: for such a
posmon

d}. The Contractor warrants
background, kriowledgde;
licenses as necessary to.
applicable professional. standards

e} The Contractor shall at all times cooperate with the County and. coordinate fts respective

‘work: efforts fo mast effactively-and efﬁclenﬂy maintain-the progress in-performing ‘the
Services.

). 'The Contrac:tor shall comply With all provisions of all fedstal, state and loral Iaws, stafutes,
' ‘ordinances, and. regulatjons that are applicable to the performance of this Agreement

gF  The Contractor may comidiicate with the County By eléctronic mail or otherwise tra ismit
documents ir alectronic fort uring the sourse o
mherent rigks: of these forms of commumcatlor} 2(|

hair e\lrlces) The. Partqes agreé't_até
ihe fmai hardcopy version. of a doc;urneni vm'c[udmg ‘4 deliverable, or other written
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MIAMI-DADE COUNTY, FLORIDA: .. ... . Contract N&. 00199
‘cammunication that Paties fransmit to each other shall supersede any previous versions
transmitted elecironically; unless riot such hard copy is ransmitted:

R}y Contractor may use models; ¢lactionic files, and spreéadshicets With embedded macras
treated by Contractor- in providing the Services Under this Agresment, If the County
Tequests ‘a Working copy. of any stich rhodel, electroviic filé or spreadsheet; Contra oF
may, at its discretion, make such itetn available ta:the County; for the County's interrial
use only, and such.item shall be considered a deliverable (subject to the réquirements
hérein); provided that the Caurity is résponsible for obtaining the right to' use any third

party products necessary to use or.pperate such item, Contractor retaing ownership of
and all rights in'such.models; eléctronic files, and/or spreagdsheets with embedded macros;
except for the data provided by the County.,

ARTICLE 12, EMPLOYEES OF THE CONTRACTOR o ,
All“emplayees: of the Contractor shaft be considerad 16 ‘be, at all times; employses of the
Contractar unider.its sdle direction and not employess of gents: of the: County. The Contracior: |
shall supply competent employees, Migmi-Dade Coun ay require the Conrtractor to femove arn
employee it deems careless, incompetent; insubordin otherwise gbjectionable and whose:
‘continued -employment on. Courty property is not n the best interest of the. Gounty.. Each
employee shall have and wear praper identification.

ARTICLE 13, INDEPENDENT CONTRACTOR RELATIONSHIZ o ‘

The Contractor s, and shall be} in the performance of afl work services and asfivitiss tinder this
Agreement, an independent contractor, and riot an employee, agent or servaiit of the County: All
persons erigaged in dny: of fhie work or services performied pursuant to-this Agreenient shall at all
fimes; and inall places, he 'stibject to the Gontractor's sole diréction; superyision dnd control, The
Gontractor shall exercise control over the means: and mannér in whic nd its employess’
perform the work, and ‘in-all respects the Gonirattor's ‘elationship and the: relaticaship: of it
employees o the County shall be that of an Tndependent contractor and nat as erriployees and,
agents of the. County; ) '

The: Contractor does: tiof have - the' power or-authority to birid the County in -any-promise;
agreement or representation otfier than spegifically provided for inthis Agreement. '
ARTICLE 14: AUTHORITY OF THE COUNTY'S PROJECT MANAGER o
a)  The Contractor hereby acknowledges that the County's Project Manager will detéiniing in-
 thefirst instanice: all questions of-any ‘natire: whatsoever -arisii j-out of, under; ar in.
‘GoRnection with, or in ary way relatéd t6.or dnaccaunt of, this Agisement including without
fimiitations: questions as to thevalue: a ceptability and fitness .of the Services; questions:
as er-party’s iulfiliment of its obligations: under the: Cont ot negligence, fraud o
misrepresentation before -or subsequent to acceptance of the: Contractor's: Proposal;
questioris ‘as’ 15 the Interpretation: of the :Scope of Seivices; and claims for damages,
compensation:and losses. N ”
b).  The Contractor shall be bourid by 4ll determinafians or orders:and shall profiptly comply
‘with every order of the: Project Manager, including the withdrawal ¢r modification of any
previous ordefand regardiess of whether the. Contractor agrées' with the Project
Manager's deterthination of-order. Where; erders ars given orally, they will be issUed in
wiitirig by the:Project Manager as soon thereafter s is practicable.

‘6 The Cartractar must, in the final nstance, Seek to-rescive every difference concerning the:
Agresment with-the: Project Manager In fhe event that the Contractor and the Project
Manager are Unabls to resolve tHeir differénce, the Contractor may initiate # dispute in
accordance with the procedures sef forth in.this Arficle, Exhaustion of these procetires
shall be a conidition precedent to any lawsuit permitted hersundsr.

Paged o2y o
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)

acting persenally; to decide alf quesioris arising out of . under, orin

the County Maydr's purview as:set forth above  shall be cancit 1 30N
Partigs with respéct to the administrative exhaustion of remedies. Any such dispute shall

Including advice of:
and objective. dete

‘writing and deliver a copy: of the safme to the Contractor. Exceptas such renied;

will-participate: in non-binding mediation ‘prior to. commencin

In the event of such dispute; the parties to this Agreement authorizesthe County Mayor o
designee, wha may Aot Bé the Project Manager o ‘anyone gssociated with this Project;
gonnéction with, or in.
1ot linited fa claims in
sing saither before or
espect to-mafteis within
sive, final and binding-on

any way related to- or-on sccolint of the Agreement (including |
the: natlire of breach: of confract, fraud or misrepresgntation
subsequent to execttion iereof) ard the décision of each with

be brought, if at all, before thé Colinty Mayor within 10" days of the otoufience, évent o

act out of which the dispute arises.

The County Mayor may base fiis decision on such assistarice ‘as may ‘oe desirable,

rts; but i any event shall base the decision on an ingependant
ation of whethér Contractor's performance. of any. Deliverahle:
mests the requiremments.of this' Agreement and any specifications with respect thersto set
forth herein. The effe decision shall not be.impaired or waived by any negotiations;
I canpection with the dispute, ihather or not the: Catnty:

or settlements of offers made’ _ nt
Mayor participated therein, or by ary prior decision of others, which prior decision shaill be:
deemed subject to review, or by any termination or:caricellation of the Agreement.. All
such disputes shall bé. submitted.in writing by the Cottractor to the Gounty Mayot for 2
decision, together with. alf evidence and other pertinent information in regard to siich
questiarts; in.orderthat a fair and impartial decision may be made. Whengver the County:
Mayor is.entlifed fo, exercise discretion or judgetiant oF to make a detenminatior: .
an opinion pursuant to the provisions of this Articé; such.action shall be fair and impar )
when exercised or-taken. The County-Mayor, as.appropriate, shall render a decisian in:
pLirsug’

be limited or waived slsewhers in the Agresment, Contractor reserves the right:

-any remedies: availablé under- law: after exhausting th provisions. -‘of'th,i;sfﬁ(rﬁc,lé'.: THE.
‘Parties agree that in the event a dispute-is nct resolved through; this process, the Partids

3 ltigation. in. a court of

campetent jurisdiction.

ARTICLE 18, MUTUAL OBLIGATIONS

a)

ARTICLE 16, QUALITY ASSURANCEIQUALITY ASSURANGE RECORD KEEPING:
The Contra ]

‘complete and accliraté records to substant

This:Agreemient, including attachmenits and dppendices to the

to the ‘subject. matter e
representatives of both parties:

the entire Agresment bétween'the parties with respect heretoan
ommunications and representatior 3 4

B&merit, shall constitute
persedes all previaus
nor oral, with respect

Ndthing inthis Agres
third party that is o
ownership control ar
information, deliverab

construed for the benefit, intended orotherwise, of any

or otherwise related (by virtie of
ARy advite; recommendationis,
er work pradutt provided to the:Colinty under this Contract:
is for the sole usa of fhi iand-is not intended ta:bs; and may not be, relied upan
by any third party: This language shall not be.construsd fo preventthe County from sharing:
any advice, recommendations, infoririation, deliverables or otherwork product with third

parties that the Courity has accepted.

rshall maintain, ‘and shall require that its subcontractors arid-suppliers. Haintais,

‘compliaiee with the reguirsments set forih in/the

Scope of Services. The Contracter and. jts subcontractors: and sdpp_liéj‘s,; -shall retain. such

Pigs 06§27
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MIAMEDADE COUNTY, FLORIDA . ... ... ContractNo. 00199
records, and all othier documents rélevant 1o-the: Services. furniskied 'ufr(tj'éir_t?h is: Agreemént fof g
period of thige (3) years from the expiration.date of this Agreement and any extension thereof.

ARTICLE17, AUDITS, ¢ o I
The County, or its duly authiorized representatives or .governmental agencies, shall Uifll: the
expiration: of thrée (3) years: after the expiration-of this Agreement: and_any ‘extension theraof,

‘have accesstoandthe right to examiné and repraeduce any of the Cont actor's books, docynjerits;

papers and records and of its subcontractors ‘and syppliers which apply to all matters: of the

Agreement; provided Cantractor shall havé the right to approve the auditor use for any such adidit,

nen-disclosure agreement; which ‘shall comply with all’ applicable. laws. Such records shall
address those transactiohs félated to'this Agreement, |

witfi-such approval not to be unreasonahly withheld, and such auditor-will signi-tha Co ntractar's

Pursuant {8 Section 2:481 of the Miani-Dade County Cods, the Goritractor wilk grant access to'

the Commissicn Auditar g all financial and performance related records, progerty, and quignient

purchased in whole or in part with govérnment furids, The CoRtractor agraes to maintain records:

that are supperted with adequaté decumentation and adequate procedures for titnekeeping and:
ARTICLE 18. SUBSTITUTION OF PERSONNEL _

Inthie eventt the Contractor wishes to substitite personnel for the key personnel identified by thé
Contractor's Proposal; the Contractor miust: notify the: County' in. writing: and teguest: written
approval for the substitution-at least teh (10) business days prior-to effecting such siibstitution.

ARTICLE 19. CONSENT OF THE COUNTY' REQUIRED FOR ASSIGNMENT
The Cantractor shall not assign; transfer, convey or otherwise dispose of this Agregment,.
including its rights, title or'interest in'or to. the same ar:any part thereof without the priar writter:

caonsent of the County.

ARTICLE 20, SUBCONTRACTUAL RELATIONS -

ay If the Contractor will cause any part of this Agréerhert t6 be performed by -a
Subcontractor, the provisians of this Contract will apply t6 such Subcontractor and its.
officers, agents and :employees inr all réspects @s if it and t ere: employess of the:
Contractor;.and the Contractor will not be in’ any maner thereby discharged from its
obligations and liabilities. hereurider;, but will be liable “hereundsr for ali acts: -and
negligence-of the Subcontractor, its officers; agents, and' employess, &s if they wers
emplayees af the Contractor. “The services performed by the: Subcantractor will be

Contractor. The County

subject to the provisions hereof as if performed dirsétly ntractor.  The Col
hereby dpproves JRD & Assoclates; KPMG Corporate Finance LLC, KPMG Global
Delivery ‘Cénter and oth G Member firmis 58 an.

Services; KPMG Global. Deliver: and other , a8 an
accsptabie subcontractor for Work performed hereundef or as may be submitted by'the
actg he Caur > that iy carnection with the

Contracter for-any Work Ordet:
perforrian Serviegs undsf
outside the United States'td provide _
services to the Contractor. These KPM
International,..and ‘vendors.-(
hat limited aceess t3 information, g but e fial
received by Contractor front or at ttie réquest.or direction of the County. Confractor wilf
have fult respansibility. to- cause these: Third Parties to comply with such conditions of
confidontiality and Contractor shall be responsiole for any cansequefices:of their failure:
“to comply.. Accordingly, the County éansents ta Con ractor’s disclosure ta such Third:
Patties, and the use by such Third Parties of data and inforriation, including bt hot.
limited tor confidéntial information, received from or at: the Tequest: or direction of the.
‘Gounty for the plrposes set forth Hereiri.

Page 1t of 27 n
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MIAMI-DADE COUNTY, FLORIDA . . _..__.ConfractNo. 00199

by The Contractor, before making any subcorifract for any portion of the services, will state

in writing o the County the name: of thé proposed Subcontracior, the portion of the

Services which the Subcontractor’is fo:do, the pléce of bus iness of such Subcontractor,

-and. such ‘other informatios 55 the County may reguire, The County'will have the fight

to:require th ontractdr ot 'to award any subcontract to a.person; firn-or.corporation
disapproved by the County. ' B ' '

) Befofe! &ntering it any subcontract hereuridél, the Contrastor will fferm. the
“ Subcontractor fully and completely of all provisions and requirerments of this Agreement
relating eithier directly or indirectly to the ‘Services fo be performied. Such Setvices.
performed by such: Subconfractor will strictly comply with the teqliremeants. of this:
Contract. o

dp  norder to-qualify.as a Subcontractor satisfactory to thie Colinty, in addition to the offier
requirements herein provided, the Subcontractar must be prepared to ‘prova ta:the:
‘satisfaction of the County that it has the necessary facilitiss; skl and-experisnce, ‘and:
-ample financial resources to perform the; Services in & salisfactory manner: To be
cansidered skifled and experisnced, the Subcontractor miist show to the satisfaction:of
‘the County that it Ras satisfactorily performed services of the same general type which
is required to be performed under this Adrggment. '

By The County shall have the right to withdraw its consert to a subcontiact /1t appears to
the County-that the subcontra ctwill delay, prevent, or otherwise inipair the performaiice
of the Contractor's obligations-undet this: Agreement.. All Subcontractors are required to:

County's and County's proprietary- and confidential
unty copies of all subcontracts betweery
rs hereunder, other than the KPMG-

controlled entities identified above, i Article 20, Within: gach such subcontract other
than the KPMG-¢ontrolied enfities identified above, there shalt bé a clause for the benefit
of the County Inr the: event the County finds the Contractar in breach of this Contract,

permitting the County to request completion by the. Subcontractor. of it

§ perfofmance.

obligations under the subconiract. Fhg tlause shall include an: option for the County to:
pay the  ‘Subcontractor direct y for -the: performarics by stich: ‘Subcontractar.
Notwithstanding, the foregoing shall heither convey narimply arly obligatiofr o [abifity’
onthe part of the County to any subconiractor hereunder as riore fully deséribed herein,

ARTICLE 21.. ASSUMPTION, PARA-METE”RQ PROJECTIONS, ‘E'§?Tihﬁﬂf'{=_"§‘-b;m};
. EXPLANATIONS ' oo
gtor erstands and agrees that. any assumptiotls, parameters, projeictions,

.:;éfs{ii“ﬂfa and explanations presented by the County-diring the so an for these services.

were pravided to.the Conttaotor for evalliation purposes only, However, s
s, projections, estimates:and explanations could represent p
urity makes nig: representations or guarantees; and the County's
ccwracy of the' assumptions presented:: and the. Cotnty. shal

¢ thesé assumptions,
ictlons of future events
ot be responisible for
not be :responsible: for

tHe.

explanations shall not form the' basis of any-claim by the Gontractor. T he:Contractor accepis.all
fisk associated with usirig this information. ‘ '

ARTICLE 22. SEVERABILITY, , o

If this Agreeirient contains any provision found to'be ulawiul, the same shall be ‘Heemad 16 be.
of o effect and shall be deemed stricken from this Agreement without affecting the binding force:
of this Agreement as it shall remain after amitting such:provision. -

ARTICLE 23, TERMINATION AND SUSPENSION OF WORK o
8)  The County may terminate this Agreement i ani individual 6 cofpéiation or other ‘entity

Fagé, 12.6f 23 -
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B

o))

-accordance with the County débarmerit procedures, Thea Contractor m

attempts 1o meet fis confraciual obligation with the County {hrough fraud,
misrepresentation or material misstatement,

The County may, as a furthef sancticn, tentiinate or cancelany other cantraci(s) that such
individual dr corporation or-othier entity has with the County &nd that siich individual,
corporation or.otherentity shail e respansible for all direct-and-indirect costs-associated
with such termination or caneellatior:, including attorney's fees,.

Thie foregoing notwithstanding, any-individual, corporation or other-entify whick attermpts
to meet its contractual obligations with the County thraugh fraud, misréprasentation or
maferial misstaterhent may be debarred frorm County cantracting for up to five (5).years in.
, b ay be subject to-
debarment for failure to' perforny and @l cther réasons set forth in: Section 10-38 of the
Gounty-Cade; '

In addition to caricellation or termination.as otherwiss provided in-this Agreement, the
County. may ‘at any time, in its: sole. discretion, with or without cause, terminate. thig
Agreement by written nictice 16 the Contractor, '

n the event that t}fia-(Cou"n'ty';exeré'i?ai—:is it 'ri‘g ht o termihate this Agreement, the Contractor
shall, upon receipt-of such notice, upless otherwise directeid by the County:

i, stopwerk on the date specified in the natige ("the Effective Termination Date™):

fi. fake such ection as‘may be necéssary for the protectiott. and: preservation of the
County's materials and property; '

it garicel Srders;

. assign o the County and deliver to ariy lozation designated by the Golirity ahy fiori=
‘cangelable orders. for Deliverables that are' not capable of use except ir the
performance -of this' Agreement and has. been ‘specifically. developed for the Sola
purpose of this Agreemient andniot incorporated in the Services:

¥ take no action which will increase the amouints payable by e County Urider this
Agreement; and '

tn'the event that the Couinty-exercises its right o terningte this Agreeme nt; the Cotractor

will be compensated as stated in the payment Articles harein for thes

i portigri of the Seivices compléted:in adcotdance with the Agreemetit Up to the
Effective Termriination Date;, and "

liverables that are not capable of use excapt iff the. performénce
nd has' been specifically developed for the 86(& purpose of this:
incarporated in the-Services; '

Al comipensation pursuant to-this Article-are: subject to audt.

ARTICLE 24, EVENT OF DEFAULT,

ay

[ESE SIS IAREE S RS

An Event of Default shall. mean. g breach of ‘this-Agreement by the Conteactar, Without

limiting the generality of the foregoing, and in additioni o those instanices Feféfred to-herein

as a breach, an Event of Defauilt shall include the follawirig:

Page T3 ofaT o
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MIAMEDADE COUNTY, FLORIDA . Contract No. 801399
i the Coftractor has-hot délivered Deiiverables:ai a timely basis:
i the Contractor has refused or falled to suply enough properly skilled staff persanriel
. the Contractor has failed to.make prompt payment fo subcontractors of suppliers for
any Services; S

. the Conltractor has becarrie- insolvent (othef tHign s interdicted by the. batkeuptcy
laws), or Has, assigned the proceeds recelved far the henefit of the Contragctor's.
ttors, or the: Contractor has taken advantage of any insolvency statute or
ditor law or if the Contractor's. affairs have besn piit in the hands of &

receiver;

V. tfie Conftracicr has falled to.obtain the approval of the County where required by this.
Agreement; |

vi. the Coniractar has; falled o pravide "adequats “dSsurances’ ag required under
‘subsection. b below; ' '

¥ii. the Contractor has fajled in the representation of any warranties stated hersin..

b} When, in the opinion of the Cdtinty, reasonable grounds for uncertainty exist with respect
to-the Gontractor's ability to perform the Services: or any portion thereof, the County may:
request that the Cantractor, within the timeframeé set forih in the County's request, provide

-adequate assurances: to the County; in writing. of the Contractor's ‘ability: to perform irj
-accordance with the térms of this Agresment. Until the County receives such assuranges,
the County may request an adjustmiént to.the cormipensation recaived by the Cortractor
‘far portions of the Serviees:which'the Contractor has not performed. Inthe eventthat the:
Coritractor fails:to provide. to-the: Colnty the requested assurances within the prescribed
timeframs, the Gotinty may: '

i freatsuch fallure ag-a repudiation of this Agresmant: and

i, resertfo any remedy for breach provided herein ot -at law, ncluding ‘biit not fimited
to, taking. ovet:the peiformancs of the Services.or any part thereof eithier by itself or
through others: - )

our Il terminat ient:for default, the Coufity of'its
esentatives may immediately take possassion:of all applicable eqiiipment.. -
matetials; products, documentation; reports and d The Contractor has-no liability for
1he Gounty's use of incofriplets. or draft raterials provided to the Gounty pursuant to.this
Article ' '

ARTICLE 25;

.:NOTICE OF DEFAULT - OPPORTUNITY TO.CURE _ .
ent of Default acurs in the detemination of the County, the: County may 8o notify the:
or-("Defauit Notice"); specifying the basis for. ch-default; and advising the Contractor
at: such default ‘tust: Be' .cured: immedia j JAgreement with ‘the. County' may be
inated, Notwithstanding, the County-may, in.i s-solediscr allow the Contractor to rectify
lefault 6 the County's reasenable satisfaction- i 30) day period: The: County
shall-deem appropriate withoit

itan

may grant an-additional pericd of such duration as the C )
‘waiver of any of the County’s rights hereunder; so longas the actor has commenced cufing.
such detadlt and is effectuating a cure with diligence and coritin ring ‘such thirty (30) day.
[ orany-other period which the County prescribes. The default notice shafl specify the date
-ontractor shall discoritinise the Services upon:thé Termination Date;. ‘ o

Page-14 .ot 77 L
Ver.2/26/2016 Rev: 2/18/18"

[



MIAMI-DADE COUNTY FLORIDA ... wio . ContractNe: 40149

ARTIGLE 26, REMEDIES IN THE EVENT OF DEFAULT =~ o
If:an Event of Default occurs, the Contracior-shall be fiable for alf damages resulting from the
default, including but riot limited to: .

a)

b}

&

The Contractor shall also remain liable for any liabil

lost reventigs;

the differerice: between the cost assaeiated With procuring Services hereunder, arid the
amount. actually expended by the: County’ for re-pracurement. of Services, inclliding.
procurement and administraive costs;and - |

such otherdirect damages.

ies and claims refated tothe Contractor's

default. The County may also britig any suit or"pracgeding for specific performance orfor an
injuinction,. o ' - '

ARTICLE 27.. PATENT AND COPYRIGHT INDEMNIFICATION

3)

b).

‘ej‘.

‘third party proprietary fighits, b
‘software, analysés; applicatio

-derhand, cause of action; debt, of liabity..

‘Gontractorshail have the obligation g, a

The Confractor shail not. infringe-on ‘any” copyrights, trademarks, servige: marks;, triade
secrets, patent rights, other intellectual property rights or-any othér third party propri ary
rights in the performance of the Work. '

The Contractor warrants that all Deliverables firnished hereurder, Tncluding bt Aot imited:
to:. equipment;. programs, documentation;,. softivare; analyses: -applications, méthods;.
ways, processes, and the liks, d& not infringe upan or viofate any co pyrights, tfademarks;
sefvice marks, trade setrets; patent rights, ofher intellectual property rights or'any: other

%ij'frd"party. proprietary rights.

The Contractor shall be-liable and resporisible for-ary and all claims made againistthe:

‘County for infringement of patents, copyrights, service roarks; frade secrets: or'any other

by the Use- or supplying: of-any programs, dacumeritation,
methods; ways, processes, and the like, in the:courss of
of; of in any way connected with, the Work, or.the Gounty's
erables furnished herelindér.  Accordingly, the Contractdr at its.

the payment of attorne es, shall.indemnify; and hold Rarmless

performance or complefit
cd m‘tinued_‘uﬁs’é;&}ﬂh’gi

‘the County and defend any action brought against the- County with respsct to. any claim,

(1 the- svent

In dhe: event any Deliverable or anything provided t6 the County. hereunder, or portion
thereof I held ( :

constitute, an- infringement_and its use is. or may be enjoined, the
_ “torshall fa : ty's option dify, or require that
the applicable subcontractor or supplier the dlleged infringing: ifern(s) at'its owr:
expense; without impairirig.in. ahy respect the functionality. or perforin: fihe’
or {il) procure for. the Gounty, at the: Coniractor's expense;, the rights provided unds
Agresment fo use the item(s).. - ’

The Contracter shall be solely: respansible. for determiring: and inforim
whether a prospective supplier orsubicoitractor is a party to-any litigat
or copyright infringement, service: mark, trademark; violation, ot proprietary
or Is subject o -any. injunction which: may- prohibit it from: providinig any Deliverable
hereunder. The Cofitractor shall ‘enter info: agreements with all suppliers and
subcontractors at the Contraclor's own risk. The County may refect:any Deliverable: that

it believes to be-the subject of any such litigation. or injunction, or if, ift the County's

Judgment; Use thersof would deldy the Work orbe-urilawful..

FPage 1507 27" o
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MIAMIEDADE COUNTY FLORIDA | . ... G Contract No. 00199
ARTICLE 28. CONFIDENTIALITY :

_a_)‘

b}

All' Developed Works and other rraterials, data, transactions of.-alf forms, fihancial
information, documeritatiori; inventions; designs and ‘methods  obtained frort the County:
in connection with the: Servites performed under this Agreement, m adg or developed by
the Contractot or its subcontractors in the ‘caurse of the performance of such Services, or
the results of such Seivices, or which: the County: hialds the: propietary rights, constitute

‘Corfidential informationi and may not, without:the prior writtert corisent of the County, be
Used by the Contractor or its. employees, ‘agents; subcontractors of suppliers for any
purpose other than for the bengfit of the Caun .- unlessrequired by law, In addition to the:
faregoing; alt Gounty . etiiployee: information and County finaneial informiation: shall be

considered Confidential Information arid shall-be subject-to.all the requirements stated,

herein: Neither the Contractor nor its empioyess, agerts, subcontractors.er suppliers may
sell, tramsfer, publish; disclose, display, license or otherwise make available to athers any.
part of such Confidential dnformation, withott the prior wiitten consent of the County,
Additionally, the Contractor expressly agreesta be bound.by antl to defend, indemnify and
hold harmless the Courity, and théirofficers and employees from the breach of any federal,.
state or lacal law by the Contractor In regard to the privacy of individuals.

The Contracior shalt-advise esch of its employees, agerts; subcentractors and suppliers
who may be exposed to such Confidential Information of their obligation to keep Such:
information eonfidential and shall promptly advise the County in writing if it learhs offany’
unauthorized use of disclosure of the Confideritial Information by-any of its employess of
agents, ‘or subconiractar's or supplier's eriployees. In additior, the Contractor agrees to:
cooperats fully ang provide any assistance necessary to ensure the confidentiality of the:
Cenfidential Informatioy; "

It is unterstood and agreed thatn the eventof s bredch of this Article damiages fray.not:
be an.adequate remedy and the County shall beentitled fo-seek injunciive relief to restrain:
any such bréach orthreatened breach. Unless otherwise requested by the. County. upor
-the completion of the Sefviess péiformed hereunder, the Coritractsrshall immediately-turn:
-over {o the County all such Confidential [nformation existing in tangible form
thereof shall be retained by the Contractor orits employess; agerits, _
suppliers witfiout the prior written consent of the County, exceptthat Contra

Tote}

ctor may retain
& capy’ of all .information necessary ta: comply with its contractual ob ations ‘and
applicable professional standards, Information stored on roufine back-up media for-the
‘purposé of disaster recovery will b g e [atent data suck
.as deléted files.and other non-logi
temporary files; printer $pool file adata tha
computer forensies experts and are generally considsre
-specialized todls and techniques. wilt not- b within the req Uiremerit for Returr of Records
as set forth by this paragraph. A certificate evidencing compliancs with this provision and

ubject to destriiction in'dis cotrse; Laten

signed by-an officer of the Gontractor shall accompany. sUch materials.,

ARTICLE 29. PROPRIETARY INFORMATION

As:

@ political subdivision of the State of Flarida; Miami:Dade Gounty fs su bjett to the stipulations.

bf Florida's Public Records Law.

‘The: Contractor’ acknowledges: that all computer software:

ute- oF contain information o 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 Ca s developed. at its owr expense; the disclosurérof

‘Wwhich cotild harm the County's proprietary int

srest thereify,

Page 166 27
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holding for use, or whic

-gonfractors' employees-‘with the approval: of the-legsor-or Contrdcters thereof. Th

M!AMI-DADE COUNTY FLORIDA Ce e . : Confr‘actNo 6‘0199:

Ditrikg the terr of {he contraet; the Contractor wﬂt not use drrectly or: ind;reotry for: rtsetf or for-
offiers, or publish: or dreclese any third party, or remove from ‘the Courit :
camputer progranis; or-o ereoﬁwa __h‘ 1 the County has deVeloped has’ usedror IS usmg,c Fs-_-

- in thie' possession of the County (herginaitter * ‘Computer
Soﬂwar‘e‘) All third- party license dgréements must also be honored by the contractars and their

employees except as authorized byt aunty and, if the Carmputer Software has heen | leased:

«of purchased: by the: County, all hired party license agreements must alsa be hortored by the.

Cotunty’s mainframe, minis, te[ecommuanatrons ‘personal computers and any-and a,_,a:l_nfermatron:

‘tachnoiogy. eoftWare; S

Theé Contractar will report to the County any rnformatton discovered by it'or which i disclosed to
the Contractor which may relate to the improperuse, publroatlom dreoloeure or removal from the

‘:County g propertyof any Count_y information téchnology software-and ardware and willtake such

steps as are within the Contractor's aluthority to pre\ient (mproper use; distiosure. of removal 1o
the extant permitted by applrcabFe taw

ARTICLE 30, PROPRIETARY RIGHTS
a) The Contractar hereby acknowledges ant dgrees that the County retains al[ nghts titie

and interests in and to all materials, data, documientation and copies thereof furnished by
the Colnty to the Contracior hereunder or furnished by the Contractorto. *he County andfor
created by the Contractor for' dellvery tothe Ceunty ‘even it unfl nlshed or in process, as @
reeu!t of- the Services thel Contractor performs in connectron‘ wrth thts Agreement, 1nc:]udmg_
B 3 X d

| agents subcontractors and suppliers may i e-jonly ln oonnectlon WIth the_
perfarh nce of Serv;ces under this-Agreement. The Contraetor s
written- consent of the County, use such docurmentation on.any -fr_project in thch the
Conftractor of its. employees, agents, subcoittractors of supplrers- are of may. becorme:
engaged. Submission or distribution by AHe Contractor to. mest official regulatory:
“requwements orfarother purposes in-cofinection with-the perforrnenc:e of Sefvices: under
this Agreement shall not be copstrued. as: piblicatiort ‘in derogatior of the, County 5
capyrights or other proprletary rights

B Al rights, trﬂe and mterest i and to certain inventions, ideas, design's :and methods,
iepecst" ications. and other documen elated thereta developed by'the Con actot and.

&y --County dunng the: - performarice: of this Agreement
herEInaﬁer referred; o as "Dev oped Waorks" shall become the property Bf. the County.

€y V.Aeoordirigty, naither the: Contractor norits: empioyees agents; subcontractor"or_.suppllere

‘shall have any proprietary interestiin such Developed Works. Thé Develgped Watks' may
neat be: utilized; ep_roduoed or dtetnbu*ted by ‘or on behalf of thg Con actof; or -any
employes, agen boontractorar. suppherthereof without thie priorwritten consent of the

County, except as reqmred for thie Contractor's performance hereunder.

-

dy 'Except as otherwise provided in subeectlorre a, b, and ¢ abipye, or-elsewliére herein, the
 Contractor ang its: SL.bc:ontrec:tous- ; 'eupplrere hieredr shall retain’ all prepneta Y
rights i and. to- any and all lice d software, methodologrf . methods, processes; of
procedures (“Contractor tntellec Property") of the Contractor provided hereunder; that
pre-exist-or were developed autside the Scope ‘of this Agreement ‘Notwﬁhstandxng the
-foregotng, fhe Contractor hereby-grants, ‘and shall reglire that it subtontracttrs
‘slippliers grant, if the County 50 désires, areyalty-free paid up; non-exclusive: perpetua,
Irrevocable and unrestristed right.and license to use, duplicate, discioss and[or permit any
other: person(s) or ertity{les) to. use'all' such Coniractor tntellectual Property and: the

Vir2/26/2016 Rev, 3/18/15
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MIAMI-DADE COUNTY. FLORIDA . . . . . _Coritrdet No. 00199

associated specificatioris, technical data and otier. Documentation for the operafioris:of
the County or entities: centrolling; controlied: by; under commaon control with, or affiliated
with the Gounty, or organizations which may hereafter be formed by or become affiliated
with. the County. Sieh licefise specifically-includes; but is notlimited to, the right of the
-County to use-and/er distlese, in wholeor in part, the Contractor Inteliecttst Propérty, to:
‘any persor of entity outside the County for such persén's or-entity's use in furnishing any:
© and/or all of the Deliverables provided hereunder exclusively for the County ot entities.
‘gontrolling, cantroliéd by, undercommien control with, ar affillated with the County, or
‘organizations Which may hereafter be formed by ¢i become affiliated with the Colinty, No'
‘such Contractor Intellectual -Prope specifications; data, documentation or related
information shall be deemed t¢ have been given in confidence and any statement or
legend ta the contrary shall be vaid ‘and’of no effect:

ms spécified as deliverable of

e} Uptn full and final payment to Contractor, thi tn 'S .
Wwork product in this :Agreement:(ar-any Work Order): ing any-intellectual property
nights. appurtenant thereto. (the Deliverables”} shall:becorria the property of the County.
All. Contractor Property (concepts, idéas, methods, methodologies, procedures,
processes,. know-how; fethnigues, models; formulas; templateés and software; and the
general elements of style, design, art work and graphics and. content of general
applicability includad in- Detiverabies. ot specific to the County éf the Services required
hereunder, remains.the property of the Sontractor., The County shall acquire nio rignis o7
interest in_the Contractor's -Property except as expressly provided hereir, Contractor:
acknowledges that Contractor Property shafl.nof inglude any of the County's-confidential
‘inforiation or tarigible or intangible property, and Contractor shall have ng ownership:
rights in'such property: [Fany Contractor Property is containgd in any of the Deliverables;.
-Contracfor grants. the Coutity a royalty-free, paid-up nen-exclusive,. perpetual licensgs {o

use such Ganiractor Property it connection with the County's use of the: Delive

‘The County ackriowledgss and agrees that Contractor shall have the right to retain for its.

Tiles coples of each of the Deliverables. Contractar is authorized to maintain a co py of al

information riecessary: to comply with its confractual obligationg -and- applicable

professionai standards. '
ARTICLE 31. VENDOR REGISTRATIONICONELICT OF INTEREST

16 ractor shall be-a registered  vendor with the Cou

dor Registration.

“Theé Cor nterfal- Services Department,
Procurement Managginént Division, forthe duration of this Agreemant. - ecoming & Registered
Vendor with: Miami-Dade; Courtty, the Contractor confiris, its Kniowledge of and: comitient to
comply with the follewing:: ‘ ' ' ‘

. Miarni-Dade Courity Ow hig Diszlosure Atfidavit. 8. - Mismi-Dade Codrity Vender Obligation to G50ty
‘ (Section 2-3.1 of the County.Code) B Affida R ’

2 Wiami-Dade County Employment Diselosirs Aitfidavié

i-Dide Gounty Employment b tha-Coishly Code
(Saction 2.8-1{d){2) of the Counly: Gode). )

8. Midmi-Dade Empioyment Drug-freé Workplace

o (Cedification
{Section 2-8.1.2(b) of the:County:Cods)

. Wifi-isde bisablity and Nondischimtnation o D e L of o Loty G iy
Wit ba F e Counly Code amd Section 2:11.4(u) of ihe
(Seolidit 2-8.1;6 5t the County Code) 8 Miami-Dade County Famnify Leave Affidavit

e L {Aficle Ve of Chaptsr1 of the Gourty Codé)
5. Miami-Dade Catinty Debarment Distlosyre Atidavit.

(Sevtion 1038 ot thw Caunty Codef B Wiami-Dade County L1vig Wage Afidiavit
(Beckion 2-8.9.0f the County Codgl

Ver.'2/36/2016 Rew: 2/48/1%
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,M!AMI-DADECOUNTY FLOR}DA S . Contract No, 00199.

14, Mramr-Dade Courity E!omesl‘rc Leave ahit Repari,‘mg' : Number‘ he awars that the County requiests thé Sogial
AFfetavit . —Securrty Numbef, for the fol| lowihy plirpases:
{Ariicle'8, Sectiore 11A-60.11A-67 of thie: Caunty Coda) = [dentification of individisal accatint ractrds ‘
: ‘« ‘T make payments:td individual/Cant fag
ds and senvices provided tg Mnamz-Dade

17, ;'Subcom‘ractmg Pracﬁ,cés

{Ordinance Q?’e&lé} %ounty

* Tax reporting purfioess;

* To provide,a.unique identifjer v s vepdor .
‘database that may be-used for sgarching and
sorfng departmental records:

12 Subdontiatior Sipplier Listng.
{Seclion 2-8.8 of the; Cority Codel:

43, Environmentally Acceptable P ackagmg

~(Rasolulian R7.38-92F 1K, ‘office of theinspector General’

Yi W ia I;Sectldn 2:10767% the County Godey
4 W9 and 8104 Formns, :

as required by the Intemal Reveriue Seryics) 17. Smafl Business Entérprises:

The County endeavars to obtain the parﬂctpatlnn af all
smai[bumness enterpnses pursuant to Sections 2-3:2, 2«
8.2.3and 2-8.2.4 of the County Code and T'tle 49 thhe
Gode of Federal Regulations.

15, - FEIN Numbet.or Social Secutity Nup ér
“n-“order, fo “estabiisf & -%lg; tha C
‘1daptrﬁcatlun Number '(FE

“of the awner ar Individual must be—pro\nded 18, Aditiust Laws

‘hecomes Gontractor's: “Cuunty Vendor By acceptance of any cohtract, the Confractor abrees fg.

:comply with Section 119.074(5} of the Florida: Statutes‘ - -comply with altantfrustlaws of the United States And the:
‘rajatifg ta the callection vfan |ndnnduai 's Sycial Security Stateof Finrida,.

b). Confict of interest

Section 2-11.1(d) of Miami:Dade County CodeTequires thatany County empfoyee arany member
afthe employee s immediate fariily' who has a _controlling financial interest, direct or indirect. with:
Miami-Dade County’ of -any persor or agency acting for Mlarnl—Dade Ccaumty1 competmg or
applying for & contract, frust first request a: :contlict of intérest opinion frant the Courity's: Ethics:
Comission’ prior {0 the1r ; imediate fanily- member's entering: into - any. contract o
fransacting any business th ugh afirm,. ‘corporation, partnership or business-entity in-which the-
-employee or any member of the employee’s Jmmedla’te famu[y has a coritrélling financial interest,

direct orindirect, with Miarmic Dad ‘Cotinty-orany person or agency actmg for Miami-Dade Gounty:

Any such contract or business: erigagement entéred in violation of this subsection, as amended,

shall be renderad voidable. For additional. mformaﬂon please cantact the thlcs Commlssmn;
hotline at (305) 579-2593.

2, INSPECTOR GENERAL REVIEWS:
Independent anate Secfor !nspecfor Generai ReweWs

Pursuant to Miami-Dads. Counfy Administrative Ordar 320,

Services of ap, Independent Prwate Sector Inspactor Gene
: Caun ty e S

the County has the right to retann the
Hereinaftar "IPSIG") 3

0: Upohwritten ny ce from tie: Caunty the Con

PSIG retained by the County, -altrequeste i
e g to-this Agreement for inspection: an Huction, The, County shall be responSJble
fe 'he p'yment.o hiese IPSIG services, and i 10.giréumstance shall theContraotors prices
‘ang any changes théreio. approved by the: County‘ e ‘ciuswe of any‘ rges relating to these:
IPSIG services; The: : this' ‘provision: ap ‘its officers, agents,
. mployees, subcantractors and assignees, Nothl' ' shall imi

5 dependent_rlght-of tﬁe County to canduc;‘t ,
_ i ‘ s

MGG dlng to Sectfon 2 10?6 of the Code ,of"’M' BETols _

-estab!ishe | the Q of ¢ ‘whicH may, ‘on a random basrs.,perfcrm audlts o
all County throughout the: duratiort of said contracts. The cast of the ‘audit for this
‘ : e guarter (1/4) of one {1j percent of the total contract amount which'costshalt
be mcluded m the tofal cantraict amourit. The andit cost will-be deducted by the Gounty from

Page 150f27
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MIAMEDADE COQUNTY, FLORIDA ... . . Contrack No. §g159

progress payfneﬁfs" {6 the Contractof, The audit cost shall alsg be ineluded in alf change orders
-and all contract rénewals ard exlensions:

Exception; The above application #f gne qiiarter (1/4)-of 6ne percent feg assessiment shall o,
apply to the following cantracts: . (a) IPSIG contracts; (b) contracts for legal sérvices; (c) cantracts.
for financial advisory. setvices; (d) auditing contracts; () facility rentals and leaseagreements; (f)
concessions:@nd other rental, agreements; (g) ihsurance: contracts;: (h) révenue-generating
gontracts; (1) contracts where an IPSIG is assigned at the time the tontract is approved by the
Commission; () professional service agreements Linder $1,000; (k) management agreements; (I}
stnall purchase orders as defined in:Miami-Dade Colinty Administrative Order 3-38; (m} federal,
state’ and local gavernment-furided grants; and (n) interlocal agresmerits. Nofwithstanding the
foregoing, the Miami-Dade County Board. of County Commissioniers may authorize: the
inclusion of the fes assessment of one quarter (1/4] of one percent in any exempted
contract atihe time of award. ' - ' '

g

Nothing containéd dbove shall in any way iifit the powsrs: of the. Inspector General to perforri
audits: on all Gounty contracts ricliding; but nof fimited. (0, those contrawts specifically exempted.
above. The Miami-Dade County Inspector General is ttharized arid empowered to review past,
present and proposed County and Public Health Trust contracts, fransactions; accotnts, records:
and programs.. [In addition; the Inspector General has the power to subpoena witnesses;
-administer oaths, require the productior: of recards and moriltor existing projects and progranis..

‘Monitering of an existing project or prograi i iy include a report-concerning whether the project,

-I$.on time; within budget and in conformance with plans, specifications and applicable faw, The
Inspector General is empowered fo analyze the necessity of and reasonableness of proposad
change ordets fa the Contract. The Inspector Gereral shall have.the pawer to audi, investigats,
‘monitar, ‘oversse, inspect and Teview operations, activites, performance and -procurement:
process, jncluding but not limited to project design, specifications, proposal submittals, -activities:

‘of thee Contractor, its.officers, agenits and employees, Icbhbyists, County staffand elected officials.
to.ensure compliance with: contract specifications and ta detect fraud arid. corruption.

Hpon, written fistice to the Contractor from the inspécter General or IPSIG: retagined by thi
Inspector General; the Contractor shall make all- requested fecords ‘and dbtuments-available to
the Inspector General or IPSIG for nspection and Gopying: The Irispector General and |PSIG
shall have the right to nspect.and copy-all documents and records in the:Gontractar's possession,
custody- or control which, i the Inspector Général's .or 1PSIG's. sale judgment, pertaifi 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
unsiiceessiul subi S and suppliers, all. project-related correspandencs, memorands,
ts; construction ‘dogumets;. proposal and contract documents,

ts. and records ‘which involve cash. ‘tade or volume
;-or dividends received; payroll and persannel records;
oresaid documents and records.

ARTICLE 33, LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS.
Contractor agrees to comply, subject o appllcable professional standards, with the provisins of
any:and. all: applicable: Federal, State: and the County orders, statutés, ordinances, rules and
regulations which roay pertain to the Setvices required underthis Agréement, including, but not
limited to: ' ' ) i

a)  EqualEriployment Opportunity (EEO).In somplidrise with Execufive Ordet 11248 g%

amended and:applicable 1o this Contract;

B ‘Miaml-Dade: County Flotids;

; Departrient of Stall Business Developmait 1 arficipation
Provisions; as applicablé fo.t '

his Contract.

Page 20 of 27
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MIAMI-DADE COUNTY, FLORIDA_ B o . Contract No. 00193
c}  Environmental Protection Agency (EPA), as applicable to'this Contract.

d)  Miami:Dadé County Code, Chapter 114 Article: 3, All-contractors and-subcontractors:
' pefforming work in connection ‘with this Contract shall provide ‘equal. appartunity for
-eniployitent without regdrd: -t6- race, coldt,. refigion, ancestry, national. origin, ‘sex;
Jpregna 9¢, disability, marital status, familial status, sexual orientation, or veteran
status. The: afdresaid provision: shall include, "but. not b limited. To, the following;
eniployment;. upgradiig, ‘demotion or transfer, recruitment ~advertising; Tayoff o
terminiation; rates of pay or other forms: of compensatiofi; and Selection for training;
including apprenticeship. The Contractor ageses 1o post in a conspicuous prace avallable
for employees-and -applicanis for employment, ‘sich notices as may be required by the
Dade County Fair Hausing arid: Emiployment Commission; or other authority havifig
Jurisdiction over tie wark Setting torth the pravisions of the no ndiscrimination law.

g) Conflicts of Interast' Section 211 of the County Gode; and Ordinance 01-159,
f} Miami-Dade County Gode Section 10-38 “Debarment.

9} Miami-Dade County Ordinarice 99-5, codified at 11A-60 et. seq. of Miami-Dade Code
pertaining to complying with the County's Daomestic Leave Ordinance,

Ky Miami-Dade County: Ordinance 99-152,. prohibiting the presentafion, mainfenance, or
‘ prosecution of false or fraudulent claims against Miami-Dade County.

Inspections; and comply with all laws, ordinances; regtilations and. buildirig Gode requiremenis
applicable to the work required herein. ‘Damages, penalties; and/or fiies imposed on the County:
or Contractor for failure: to: obtain: and maintajh réquired’ licenses, certifications,. permits and/ar
inspections shall be borne by the Contractor. Tha Project Manzger shall verify the certification(s),
license(s); permit(s), etc: for the Contractor prigrto-authorizing work and a8 neseded.

The Gonfrator shall fiold all jicenses and/or certifications, obtairi dnid’ pay for all permits andfor.

Notwithstanding any other provisior of this Agrecment, Gontractor shall not be'rég ired pursuant.
‘o this Agreement to take any action:or abstain from taking any action if such actioti or abstention:
‘would;, in-the good faith déterminatior of the Contractor; constitute a vialation 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 & safe and sound manner. ’

agt,: Contractor ‘agrees: to not discrifiinate Hgalnst-any

ecause of race, color, religion; ancestry, national origin,
- marital status, farmilial status, sexual orientation, gender identity
-of domestic violenee, dating violence of stalking, or veferan

s.the:source of incormie, and will take affirmative actionto
rded egual. employment: opportunities without
ifh réference to, but not limited to; recruitmierit,
on,-tates of pay or.other forms. 6f compensation, and sslection for training

uding apprenticeship-and ort the job training.

ermiploytment; fein
or eteaining, |

this- Contract; the Contractor attests that it is'not it violation of the Ameficatis:

wtering inte’this. Conti: Contragc :

with-Disabilities: Act of 1990 (and refated Aefs) or fiami-Dade County' Resolution Ng. R-385«
85, It the Contracter-or any owner: subgidiary’ or other firm affiiated with or related to the.
Coniractor.is-found by the responsible anforcement agenicy or the County to be in violation of the
Act or the' Resolution, such violation shall rerider this Contract void. This Contract shall be void:
if-the: Contractor submité & false' affidavit pursuant to this Reselution or the Contractor violates

the Act or the: Resolutiori during-the: term of this Coftract, even if the Gontractor was not i

‘Pagedlnf27
Ver.2/26/2016 Red, 3/18/15




MIAMI-DADE COUNTY. FLORIDA N ‘ _ Corttract Na. 00199
vialation at thé time it submiitted its affidavit.

ARTICLE 35 CONFLICT OE INTEREST .

The Contractor represents that ta the bes fthe Contractor's knowledge;: _
a))  No offiger di ctor, employee; .agéfit, of othér consuliant:of the County ot & mefnbear of
" © Immediate family or household of the aforesaid has directly or indirectly received: or
been: promised any. famt of benefit,. payment or comperisation, whether' fangible -or
Intangible,; in corinectich with the; award of this Agreement. '

B} There are. no undisclosed persons: or ‘eritilies terésted witk: the Contractar in this
' Agreement. This Agresment is entered into by the Contractorwithout any cohnéction witfs
any other entity or persori making a pro pdsal for the same purpose, and withiout callusjon,;

fraud or corniffict of interest. No elected or.appointed officer or official; director; employee,

‘agent or other constltant of the County; or.of the Stats. of Florida (incliding elected and.

-appainted  members. of the: legislative- and executive. branches: ‘of government), or &
member of the immediate family or household of any of the afaresaid: |

i) ds.interested on behalf of or through the Contractordirectly arindirectly i any manfier

whatsoever in the exacution or the performiance ofthis Agreement, ar in the services,
supphies or work, o which this Agreement refates or in any paortion of the revenues: or

Contractar's Knowledge any subcontractor or supplier to the Gontractor,

i) twan empidyee, agent;-advisor; or consiiltant 1o the Contractor or ta the ,b_esf'c;ﬁ thie.

¢ Neither the Gontractor nor any officet, directar, employee, agency; parsiit, subsidiary, or
affiliate of the Confractor shall have an interest which is in confliet withi the. Contractor's
faithful performance of its obligation under this Agreement; provided that the Caurty, in
Its.sole discretion; may consent in writing to such a relationship, provided the Contractor’
pravides the: County with a written notice, i-advance;. which ideritifies alt the individuals
and entities involved and sets forth indetai! the nature of the relationshig:and why it s In
‘the County's best interest ta consent to such relatisnship. '

d)  The provisions of ihis Ariote-aré supplemental ta; Tiot in. alf dpi
respect to confiict of jitterest, In- thie event th $-a differénce betwes
-applicable under this Agreement.andthgse provided by statite, the stri

- apply: ' '

&) |
and. acquir

e &vent Contracior hias no p

ontractor shiall: promptly bring such information to:the.
Manager: Contractar shall thefeafter cooperate with'the.
! * nvestigation of such:informaticn, :and comply with the instrictions
‘Contractor receives from the Project Manager in regard to remedying the sityation..

Cotinty's: revieWw and investi

ARTICLE 36, PRESS RELEASE OR OTHER PUBLIC COM MUNICATION:
Under no citcumstarices shall fhe Cornitractor witholit the express written: conséfit of thie County:
@) lssue or permit to be Isstied any press releass, advertisement or literature of aiy kind
' which refers to the County; or thie Wo eing performed heretnder; unless the Contracter
first obtains the written approval of the: County. Stich approval may be withheld if for any
Tedson the: Count blication of such information would ke harmful to
the public interest or is in-any way undesiratle; and. -

y believes that th

b} Comidticsts in any waly with any éotiractof, department, board, agericy, comission oF
other arganizatior or any person whether goverrimental. or private.in connastion-w

Services to be perfaimied heréunder except upon prist writteh approvat-and instruction of

Page 27 of 47 )
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the County, and

5)  Except as ‘may Be vequired by law, fhs Confracter and its employees agents,
) subcoentractors and suppheré will not represent, directly orindirectly, thaf any produst or.

service prowded by the Contractor or such parties has'been approved or endoised by the:
County..

ARTICLE 37.. BANKRUF’T(‘:‘fr

‘The Gounty réserves the right to términate this contract i, durmg the term -6f 'a any contract the:
‘Contractor-has with the County, the Contractor becaimes involved: as.4 debtor in a bankruptey
proceeding, or becomes involved in & reorgamzat;on dissolution, aof liquidation proceeding, or if
a trustee or recewer !S appomted ouer a[l or a substantlal portron of the: property of the Contractor

ARTICLE 38, GOVERNING LAW

This Cantrack including appendices, arg all.matters: Yelating tothis Contract (whetherin contract:
statuté, tort (such as negligence), or :bifierwise): shall ‘be goverped: by, and ‘construed: i
accordance with; the laws of the State: of Florida, Vente shall be Miami-Dade’ County.

,ARTICLE 39\, COUNTY USER ACCESS PROGRAM {UAP]
a): UserAccess Fee
Pursuant to Section 2-8:10 of the Miami-Dads Courly Code: this Contragt is subject {0 a.uget:
access fée under the (’Joi.mty User Access Program. (UAP] in the amaunt of two percent (2%) Al
“sales resulting from this Contract, or any.contract resulting from the: sol;mtatlon eferenced an the‘
first page: of this Contract, and the utilization of ther County Confract price ard the terms and’
‘conditions identified herein; are subject to. the two percént (2%) UAP, This. feg’ appliés to all

Cornitract usage whether by County’ ‘Departments or by -any other: gevernmanta} quam—~
govarnmental or nat—for-prot‘ t entity. :

'The Contractor provfdtng goods or servieas under this Conifact shall | inv
:and shaH accept-ds payment thereof the Coptract price Jess the. 2% L full and complete
:payment for the goods: arid/or services - specified on the. invoica. The € unty shali retairt the 2%
UAP for cse by the County te: help defray the, cost of: the- procurement program Contractor
:partlmpatlon i this inveice reduction portion- of the UAP is mandatory:

> Contract price

'}b] Jmnt?urr:hase

at have bear appioved by fhe Count}r for partrr:Ipatron i the Counfy s Joint
Purchase and Entlty Revenue Sharing Agreement arg eligible to Utilize of receive County Contract
i it ter _ 5. The , o\nde 1o approVed entitiesa UAP Partimpanf
Validation Number. The' Contractor tniist abtain the participation Aumber from the entity 3
filing any order p]aced pursuant to. thi iori.. Confracior participation fin. this joint. purchase:
portian of the UAP, however, is voluntaty: The Coritract rshaltnotify the drdering entity, inwriting,
within‘three (3) busmess days of receipt of an order, of a:decision to; decline the order:

For a[] ordermg entlt|es focated outside:tha ¢ geot raphlcal boundaries of Mlamr~Dade County, the:
-Contractor shalt be éntitfed: to ship-goods on'an™FOB Destinatior, Prepdid and Charged Bagk”
‘basig. This: allowanice shall goly be fiade when Eexpressly authonzed by & representatives of the
ordermg enfity }M fo sh:ppmg the goods:.

“The: County. shall Rave no Tiability'to the ‘Contractor for-the Gost of any: purchase miade by’ dn,
i

ordering ertity underthe UAP arid shall riot: be: deemed to'be a party thereta. All orders shall be
Placed directly by the: brdaring -entity- with the Contractsr and shall. be paid by the ordering entity
less the 2% UAP,

Page 23 af 27
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¢): Contractor Compliafice , _
t:a Gontractor fails to comply with this Atticie, that Contractor may be onsidered in defadt by
the County in accordance with Article 24 of this Corijtract, ‘

ARTICLE 40. FIRST SOURCE HIRING REFERRAL PROGRAM o
Pursuant o Section 2-2113 of the Code of Miami-Dade County, for alf conftracls for goods and
services, the Contrattor; priorts hiring to fill 8ach vacaricy arising  under County contract.shall
(1) first riotify the South Florid Workforce Investment Board ("SFWIB"), the destgnated Referral
Agency, of the vasancy and list the vacancy with SFWIB according to the Code, and (2) makg:
good faith efforts a8 détermined by the Geunty to-fill & minimum of fifty percent (50%) of its
employment needs under the County contract through the SFWIB, If no suitable candidatés can!
be:employed after & Referral Period of three to five days, the Contractar is free 16 fill its vacancies.
from othér sources.. Contractor wilk be required to provide quarerly. reports ‘to- i VI
indicating the name and number of employess hired in the previous quarter, orwhy. refefr

candidales were!rejected, Sanefisns for non-campliance:shal include, but not be fimited to; ()
.SUspensiort of ‘contract until Contractor performs. obligationis; if appropriate; (i)Y default and/or
termination; and (iliy payment of $1,500/employes, or the value of the wages that would have-
~ been earned given the noncompliance, whichever is jess: Registration procedures and additiorial .
- informatiort: ~ regarding. ‘the: ‘FSHRP are’ available at,

“hitps: /fiapps.southfloridaworkforce. camiirstsource/. ‘

ARTICLE 41.- PUBLIC RECORDS AND CONTRACTS FGR SERVICES PERFORMED ON'
‘BEHALFOF APUBLIC AGENCY

The Cenfractor shall comiply-with the state of FL. Pubiic Records Law, s. 119.0701 E'S.
applicable. specifically-to: (1) keep and 'maintaiit public-records that, ordinarily and necess

5

ity
would be tequired by the public agenty in citer to perfarm the service; (2) provide the public with
access 10 public records on the same terms ‘and conditions that the. public agency wauld provide
: it @ cost'that dogs not exceed the: cost provided in Chapter 119, F.5; oras
ords that are exempt or confidential and:

by faw; (3)-ensure that publiic

otfierwise” provids 1sUf i . ,
exenpt from:public records disclosure requiremants are not distlosed except as authorized by

law; and (4) meet &l requirements for:retaining pUblic records and fransfer, at na cost; to the
public-agency all public records in possessioh. of the: Col ol
:.éndi-d:ést'rby'an?y duplicate public: req‘ordsi’that:’-a‘rerexern 5t |

records disclosure require

1) Pelicy: The County adopts the provisions of this Articiets govisin poténtial conflicts of inferast
In its pacurement of its corttracts, Itis the palicy of the Couinty, implemented through this
Article, to identify, analyze and address organizational conflicts of interestthat might otherwise
exist in order o maintain: the public’s. rust in the intedfity and falmess of the Coumty's
Cdntracting and 1o protect the busingss interests of the County thiereby safeguarding public:
dollars. This policy shall be supplemental fo and riot in derogation of the requirements of law
relating to conflicts of interest including, but.not limitéd to, the County's Cade of Ethics.

2) Definttions: -Organizatiérial conflict of interast situation:in which & Contractor: (a}-under the
Cantragt, or-any part thereef, inglading a particisfar Work Order o defined task, is:requirsd to
exercise judgment to assist the County in.& matter (such as in providing guidance, draftifig

- Page 24 of | '
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3)

5} Identification of organlza’tmnaé conﬂlct of intetest, The Contracfor shail be obligated todi ‘-ics" &

ta the County any orgamzatlonal conflrct of lnterest

,éoheﬂat n z

;prowded to the veridor, -a@s permitted. However the County acknewledges that the Ci

epecmcatmns or dssessing anether corisultants or contractor’s proposaf or performante and:
ractor has a direct or indirect finarigial or other interest at stake inthe matter; so that
a reasona e’ person mlgh‘t have concern that when perforrnmg Work under the Agreement

coni'petltwe-
:result of havmg perforrned work on & Oounty contract that put t & Contractor:
in a position to influence the rasult of the salicitation.

‘Certification of nie grganizational: cenﬂmt of interést, Thie Confractor'st (a) execution of the
contract of any agreement to perforim any. work under a Work order or {by making -any claim
for paymerit under the Contrack, constitutes the Confractor's certificationto the County-that
the. Contrac.tor does fot have knnw]edge of : any orgamzanona[ confhcts of !nte' est to ex1sﬁ m

Agree ik, or dunng the perforrnance of the Agreernenf the Gounty may reqmre the;
Contractor-to execute: ari express wiitten certification that after dlhgen’c inguiry the Contractor
does: rot have knewledge of any c&rganizatlenai canflict of interest, The GCounty may also
require the: Contractor to set forth in writing the scope of the inguiry ¢ond ducted to maks the:
express certification.. Failire to make diligent inquiry, to disclose a, Knowiz. conilict or potent:at%
centlict, or to execute the documents required fo be produced may be considerad, if’ pre=

award, a reason fordisqualifisation of the proposal and foﬂowmg award, a material breach of
the Agreemenf

- The Gounty is aware that Gornitracter may provide assurance, tax ahdior-advisary services to
‘potential vendors. Atthe noint that the-Codnty identifies vendors for con5|derat|cm Contractor

will perform:an internat search far prefeseional relationships with the veridors’ selected forREP-
distribufiori by the' County; Cantractor will advise the:County of the deneral nature of service

is-a farge firm: that is'engaged by hew clientson a daily basis'and'as a restlt, cannot gy

that following: : arelationship search; an engagement for a Vendor: under;cons:deratmn' will. ot
be dccepted somewhera elsé in our firm. :

'1mmedratei
Manager ide lﬂed |n the Agreement spectﬂcatlons The: d[SC]OSUF’e she
orgamzat[onal ‘conflict of interest Wrth sufficient detail for the Countys analy

propose a method-to address the samé. Such disclasire. shall also be reported 'to "he Ofﬁce
of the: Ing _'c:tcr General (OIG) OF to the Commlssmnl;o' Ethics i

atici, may‘ be ¢

Agreement;.- Each sohcltailon Shall also require: r'eep'endents to address the methﬂdclc)gy=

proposed-to identify and addrese any patential organizational conflict of interest,

vanous and often Unlqu‘e fectual settlngs The Ceunty shall make the fi nal dema nas to how-

‘td address.an organizational conflict of interest. The County shall consider the epecrflc facts

and cireumatarices of the contracting situation and the nature’ and poténtial extent of the risks

associated ‘with: an orgariizatiorial. conflict of interest whery determining what wisthod o

methods. of dddressing the conflict will be appropriate, ‘When ar ‘organizational” conflict of
_ Page 25.6F 27
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MIAMI-DADE COUNTY, FLORIDA . e . Contract No. 00198
interest is such that it risks impairing the intsgrity of the County's contracting then the Ceunty
‘mustiake action to substantially reduce or efiminate those risks. If the only risk created by an
‘organizational: conflict ‘of interest is a performance. risk-relating to the County's’ Business
interests; then thé County shafl have broader discretion in accepting sote: or all of the

~ performance risk; but only-when the: potential harm to the Gounty's interest is outweighed by
the expected: benefit trom having the conflicted Gontractor perfarm: the specifictask ifvalved,

7). Measures © address organizatiohal confliéts of itterest: The measure, of ‘combifiation of
- measures, which ray be appropriate to address an organizational ¢onflict of interest, if any,

shiall be decided by the County and include, but aré riot limited to: (a) avoidance of risk through: .
redugtion of subjectivity in' the: analysis -or by defining: work: tasks -and deliverabies ‘with
specificity, (b) tequiring the Contractar to implemetit structural barriers (firealls) and infernal
corporate -controls, (c). Bimiting. subcontractors ¢ - personnel t¢ be involved. in & work
assignment, {d) empldying specific hourly limifs on defiied tasks, (&) imiting oF prohibiting
certain, pass ihrough fees and markups,. (f) exscuting & mitigation plan which” will define
specific duties to mitigate arganizational conflicts of interest, (g) requiring stibcontractsrs who
are corflict free tg-perform: identified -areas of work,. {hy ‘reqiiring the: Contractar or its.
subcontractors to adopt, dissemiriate and-insfruct staff on conflict of interest identification and:
-Temediation procedures and (i) relying on:mare than onesouree ot on objective or verifiable:
data or information.

'8). Documentation and evaluation: The County will set forth iy the Agreement file a written-
explanation- of the ‘methodology used to- addrass anidentified organizational copffict of:
-nterest. The County shall periodically. evaluate the effectiveness of the methodology: Upan,
the rendering of a decision regarding the resolution of a reported confiict of interest, a copy of
suehifinding shall be forwarded to-the: OIG of. COE; ' _ '

9} Organizational conflicts. 6f interest which-aré ot remedied; if:ify the sale discretion of the.
County there is no'measure of combination of measures which protect the Catinty dgainst the
organizational conflict of intérest; and then the Contractor may not perform the subject work,
The Caunty May in'its discration, if pre-award, decide not to-award the Agresment o the
affecied Contractor; and follswing ‘award, terminate the Agreement, or portion of the
Agreement, foF which ther is. & conflict of interest which:cannot be remedied.

ARTICLE 43, SURVIVAL. | o o w
The paities. acknowledde that any: of the obligations in tHis Agreement will survive the term,
termination a . or and

atior and cancellation hergot. Accdrdingly, the respective obligations:of the Céir an
ounty-under this' Adreement, which by nature wolld caritinus. Beyond theé -termination,
rination;:cancellation or expiration hereof;

cancellation or'sxpitation thereof, shall survive fer

ARTICLE44. LIMIT OF LIABILITY _
Netwithstanding anything else herein to the eantrary, tha liabilfy of the Coitractor on aceount of
any actions; damages; claims, liabilities, costs, expenses’ or losses in. any way ‘arising out of or
relating to the services performed under a Work Order-issted pursuantto the Contract shall be
lirnited to three (3) times the amourt of fees paid of owing to Contractor under the: Work-Order;.
Ifi po. event shall Contraetor e liable for consequenitial, special, indirect, incidental, punitive or
‘ekemplary damages; costs, expenses; or Josses (rieluding, without limitation, lost profits and
pportunity costs): This seetion shall apply regardless of the form of action, damage; clairm:
| Cost; expense; or loss asserted, whether in contract, statute, tort (includirig but riot Timited:
‘to:negligence) or otherwise and shall'survive termination or expiration, ' '

‘Page 26 of 27
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INWITNESS WHEREQOF, the pattigs hawa executed this Agreement effective a5 of the contract:
date ferein above set forth

”L

Cotractor Miarii-Dade Caunty:

Narria: (—\I\U\W&L& VU\U\VUM” Name: Carlog A. Gimene?
Title: H\& r.’%&w\a ‘]\DH"(’ c!f'!M Thie: Mayor

Date: _ Lf l( ! [ o Date:
Attest! 7 ~ |

; e ;’y Attest: B
Corp’ora Secretarnyotary F’ublrc Clerk of the Board

&
+

5

I

cnrpnra’té-'se:aumntary Sedal Approved as fo form
and tegal sufficiency

“Assistant County Atiorney”
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Appendix A —Scope of Services

Miami-Dade County, hereinafter referred to as the County, as represented by the Miami-Dade County requires financial
and public private partnership advisory (P-3) services to assist the County in its endeavor to develop court and jail
facilities in Miami-Dade County. ltis the intent of the County to review and analyze couri/jail facility(ies) project delivery
methods, for development by an entity that frovides financing, design, construction, maintenance and operations of
such facility(ies). The Contractor shall provide Contractor and P-3 consulting services normally associated with the
acquisition of projects through public, private partnerships. It is anticipated that the County will utilize a two-step
procurament process to obtain responses/proposals for the P-3 development project; which will include a request for
qualifications followed by a request for proposals. On an as needed basis, the Contractor will assist the County in the
preparation of such documents, market research, analysis of County assefs, review of any responses received,
providing related benchmarks, project cost comparisons/normalizations, financing options, financial reviews,
assessment of project risks; and, assist the County in any negotiations and confract preparation, presentation of any
recommendations to Ceunty-senior staff, Mayor's Office and Board of County Cemmissioners on any such development
project. '

As a political subdivision of the State of Florida, the County is charged by Article V, Section 14 of the Florida Constitution
with the responsibility of funding the construction, operation and maintenance of facilities for the civil and criminal-state
trial courts, and jails. With the passage of time, and the growth of the County's population, the County’s courthouse
and jail facilities are in need of renovation and repair. These needs have been identified in a Master Plan for the
Expansion of Courtrooms and Administrative facilities issued during the period between Navember 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 jails violate the rights of inmates and a settlement agreement between the Counly and the United States
addressing those conditions.

On February 3, 2015, the Board adopted Resolution R-151-15 expressing the willingness to explore the possibility of
establishing a public private partnership to design, build finance, operate and maintain Court facilities and Jail facilities.
As part of the resolution, the Mayor was directed to prepare and issue a solicitation for the retention of a financial
consultant to provide specialized financial services to support the County in this initiative. A subsequent memo was
submitted by the Mayor to the Board dated February 18, 2015 updating the Board on this solicitation.

It is the intent of this Agresment for the Contractor to provide specialized services, and thereby to complement, not
duplicate or supersede, the capabilities of the County to provide services in-house.. The Contractor will at all times
identify areas where the County may utilize its in-house capabilities in lieu of contracted services with resulting cost
savings.

This Scope of Services is a general description of the Contractory services the County may require in its pursuit of
pubiic private partnerships. On an as needed basis, the County will prepare a more definitive scope of setvices (in
phases), for which the Contractor will submit a proposal to the County. That proposal will be based on parameters,
disciplines and hourly rates established in this Agreement. Following review of the proposal submitted by the
Contractor and any negotiations, the County may issue a Work Order for such Contractory services.

Work Requirements which can be requested:

1) Phase 1 - Planning

Assist County staff to review goals and objectives, project feasibility, related benchmark criteria for potential success
of project, solicitation documents, any respenses sought from marketplace, evaluation criteria, terms and conditions of
the proposed agreements, a preliminary comparison to traditional delivery and financing options and assistance with
the public sector comparator and Value for Money analysis, and provide input on alt related matters. Analyze financing
and funding alternatives to improve financial marketability of the project. Review and report on the feasibility of using
new or innovative financing techniques.

2} Phase 2 — Solicitations
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Appendix A — Scope of Services

Assist County staff during solicitation period to prepare for pre-submittal conferences, attend pre-submittal
conferences, review responses prepared by County staff to questions submitted by interested parties, assist in
preparing responses. The County will be engaged in a two-step process, which will include a request for qualifications
followed by a second step which includes a request for proposals for those selected onto a “short fist”. Assist County
in preparation of final scope and final documents for request for proposal stage and participate in negotiations of such
items with short fisted firms.

3) Phase 3 - Evaluations

Assist County staff during the evaluation stage, which can include review of proposals received from interested parties
for request for qualificatians/proposals; assist in review of agenda and questions for oral presentations/discussions
with proposers prepared-by County staff, provide analysis of proposals received including total project life-cycle costs,
project cost comparisons to traditional delivery and financing options, project risk assessment and allocations, ultility
and energy conservation analyses, operations and maintenance analyses, and provide related benchmark information
to evaluation/selection committee members. Provide cost effectiveness and feasibility studies to evaluate project
delivery alternatives. Assist with developing or reviewing finance plans or financial models. Assist with public sector
comparator and value for money analyses. Aid in the development of stakeholder presentations. Assist with project
financial evaluations such as value of money, net present value and internal rate of return calculations. Provide
financial advice regarding market conditions and trends, financial products, third party altemative financing and special
facility financing, and advising County of market developments and financing techniques.

4) Phase 4 — Negotiations
Assist County staff during negotiation stage, which can include negotiation strategies and negotiation of agreements.

5} Phase 5 — Award Process
Assist in bringing Project to financial and commercial close. Assist County in preparation of award package to Board
of County Commissioners, prepare presentations with findings to senior staff and to Board as may be necessary.

6) Additional Services

Provide expertise with public and private funding and financing partners and instruments, including e.g. private aclivity
bonds, private equity, taxable bonds, private bank financing and tax issues. The Confractor agrees to execute all
computer access agreements and required forms that will be necessary to allow the Contractor access to the County's
network and information resources as may be necessary for work to be performed hereunder.

7) Deliverables

Provide monthly reports which shall summarize activities accomplished, services performed, any problems
encountered, solutions/proposed solutions and details of Contractor's staff hours utilized during the month as well as
the cumulative amount for the Praject.
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Appendix B
Fee Schedule

The Fees stated below are fully burdened and include wages, overhead, profit, and any trave! and per diem
related charges.

KPMG, LLC

Title Hourly Fee
Senior Managing Director $515.00
Director/Senior Manager $475.00
Vice President/Manager $407.00
Associate/Senior Consuliant $340.00
Analyst/Consultant ‘ $340.00
Clerical/Administrative Staff $126.00

JRD & Associates

Title _ Hourly Fee i
President ‘ $250.69
Senior Manager $232.98
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