Memorandum

Date: November 1, 2016
Agenda Item No. 8(F)(4)
To: Honorable Chairman Jean Monestime
and Members, Board of Counggp m'SS'O'ﬁfm
From: Carlos A. Gimenez {jw B P
Mayor e

Subject: Recommendation for Approval to Awaid: Derivative Products Advisor Services

Recommendation _-

It is recommended that the Board of County Commissioners (Board) approve award of Contract No.
RFP-00322, Derivative Products Advisor Services, to Swap Financial Group, LLC to provide financial
advisory services related to swaps and other derivative products. Services provided under this contract
are used to assist Miami-Dade County in managing debt by hedging investments to reduce the risk of
financial loss. These specialized financial advisory services are required due to the complex nature of
derivative products and associated transactions. Specifically, the contractor will assist the County in
monitoring and evaluating various derivative products, making recommendations on derivative product
transactions, and coordinating the timing, structure, and pricing of these transactions. The contract
inciudes preparation of special reports such as the Swap Policy Report for the Board, and reports on
municipal swap market conditions within the State of Florida and nationwide, as well as assistance with
note disclosures within the Comprehensive Annuat Financial Report.

A Request for Proposals was issued under full and open competition on December 23, 2015. Six (6)
proposals were received in response to the solicitation, including two (2) "No Bids.” A Request for
Proposals was issued to obtain the best value to the County by conducting a qualitative review of
proposats, including qualifications, experience, technical capability, approach, and pricing offered.

Scope
The scope of this item is countywide in nature.

Fiscal Impact/Funding Source

The fiscal impact for the initial three-year term is $750,000. Should the County choose to exercise, at
its sole discretion, the two (2), two-year options to renew, the estimated cumulative value will be
$1,750,000. The current contract, RFQ639, is valued at $1,925,000 for a 95-month term and expires
on October 31, 20186,

Department Allocation Funding Source Contract NManager
Finance $750,000 | Debt Proceeds Frank Hinton
Total $750,000 -

Track Record/Monitor
Yuly Chaux-Ramirez of the Internal Services Department is the Procurement Contracting Officer.

Delegated Authority

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




Honorable Chairman Jean Monestime
and Members, Board of Counfy Commissioners

Page 2
Vendor Recommended for Award :
Address of Employee ]
Branch Offices | Residents
Awardee Principal Address or Headquarters | 1)Miami-Dade Principal

in Miami-Dade | 2)Broward
or Broward* | 3)Percentage”

S i ial 76 S Orange Avenue 0
i e Suite 6 None = 0 Peter Shapiro
roup, South Orange, NJ ' 0%

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

Vendors Not Recommended for Award
Vendor Reason for Not Recommending

First Southwest Company
Mohanty Gargiulo, LLC Evaluation Scores/Ranking
PFM Swap Advisors, LLC

Fiscal Advising, Consulting & Strategizing, Inc.

No Bid*

Sharnell Jackson, Inc.
2 "No Bid" means the vendor responded indicating it will not be submitting a proposal.

Due Diliggence

Pursuant to Resolution No. R-187-12, due diligence was conducted in accordance with the Internal
Services Department's Procurement Guidelines to determine contractor responsibility, including
verifying corporate status and that there are no performance or compliance issues. The lists that were
referenced include convicted vendors, debarred vendors, delinquent contractors, suspended vendors,
and federal excluded parties. There were no adverse findings relating to contractor responsibility.

Pursuant to Resolution No. R-140-15, prior to the re-procurement of this replacement contract. A full
review of the scope of services was conducted to ensure the replacement contract reflects the County’s
current needs. The review included conducting market research, posting a draft solicitation for industry
comment, and holding meetings and drafting sessions with the user department.

Applicable Ordinances and Contract Measures

s The two (2) percent User Access Program provision applies and will be collected on all purchases.

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

« The Living Wage Ordinance does not apply.

gmjf é—w”"‘“kw

Edward Mar?uez /)
Deputy Mayor .-
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TO: Honoerable Chairman Jean Monestime DATE: November 1, 2016
and Members, Board of County Commissioners

SUBJECT: Agendaltem No. 8(F)(4)

Please nofe 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
kearing

Decreases revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal imapact required

Statement of social eqnity required

Ordinance creating a new board requires defailed 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 , Unanimous ) to approve

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



Approved Mayor Agenda Item No. 8(F)(4)
Veto 11-1-16

Override

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF CONTRACT
NO. RFP-00322 TO SWAP FINANCIAL GROUP, LLC
FOR THE DELIVERY OF DERIVATIVE PRODUCTS
ADVISOR SERVICES IN A TOTAL AMOUNT NOT TO
EXCEED $1,750,000.00 OVER THE INITIAL THREE-
YEAR TERM AND TWO, TWO-YEAR OPTIONS TO
RENEW; AND AUTHORIZING THE COUNTY MAYOR
OR COUNTY MAYOR’S DESIGNEE TO EXECUTE
SAME AND EXERCISE ALL  PROVISIONS
CONTAINED THERFEIN, INCLUDING ANY
CANCELLATION, RENEWAL AND EXTENSION
PROVISIONS, PURSUANT TO SECTION 2-8.1 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 MIAMI-DADE COUNTY, FLORIDA, that this Board
approves the award of Contract No. RFP-00322 to Swap Financial Group, LLC for the
delivery of derivative products advisor services, in substantially the form attached hereto
and made a part hereof, as set forth in the incorporated memorandum in a total amount
not to exceed $1,750,000.00 over the initial three-year term and two, two-year options to
renew; and authorizes the County Mayor or County Mayor’s designee to execute same
for and on behalf of Miami-Dade County and exercise all provisions contained therein,
including any cancellation, renewal and extension provisions, pursuant to Section 2-8.1

of the County Code and Implementing Order 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, Jr., Vice Chairman

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

Sen. Javier D. Souto Xavier L. Suarez

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

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

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

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as j! !}
to form and legal sufficiency.

Oren Rosenthal
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DERIVATIVE PRODUGTS ADVISOR SERYICES
CONTRACT Ne. RFP 00322

THIS AGREEMENT rmade and entered inte as  of  this day of
by and befween SWap Financtal Group, LLC, a gomporation
orgamzed and exastlng under the laws of the State of New Jersey, having its principal office at
76. South Qrange Avenue, Stite. No. 8, South Orange, New Jersey, 07079 {hereinafter referred
to-as the "Contractor), and Miami-Dade County, a political subdivision of-the State of Florida,
having. its principal office at 111 NW. 1st Street, Miami, Florida 33128 (hereinafter referred to as
the "Counfy"),

WITNESSETH:

WHEREAS, the Contracter has. offered to provide Derivalive Products Adviser
Services, that shall conform to the Scope of Services (Appendix A);, Miami-Dade County's
Request for Proposal (RFP) No. 00322 and all associdted addenda and attachments,
incorporated hergin by refefence; and the reduirements of this Agreement; anid,

WHEREAS, the Contractor has submitted a written proposal dated: January +9; 2016,
herelnatter referred to as the "Contractor's Prappsal” which is incorpdrated herein by reference;
and,

WHEREAS, the County desires to procure from the Contractor sueh Derivative
Products Adviser Services for the County in accordance wuth the terms and conditions of this
Agreament;

NOW, THEREFORE, in gonsideration of the miufual eovenants ard agréemints harein
containéd, the parties heréto agres ais follows:

Page 1.0f-29
Rev. 2/18/15



Miami-Dade County, FL ig RFP No. 00322

ARTICLE 1. DEFINITIONS

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

a)

b)

K)

The words "Contract” or "Agreement" to mean collectively these terms and cenditions;
the Scope of Services (Appendix A), all other appendices and attachments hereto, all
amendments issuad hereto, RFP Mo, 00322 and all associated addenda, and the
Caontractor's Proposal.

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

The words "Cortract Manager" to mean Miami-Dade County's Director, Internal
Services Department, or the duly autharized representative designated e manage the
Contract.

The word "Contractor" to mean Swap Financial Group, LLC and its permitied
SUCCeSSOrs.

The word "Days" to mean Calendar Days.

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

The words "directed, "required”, “"permitted”, “ordered”, "designated”; "selected”,
“preseribed” or words of fike impert o mean. respectively, the direction, requirement,
permission, order, designation, selection or presecription of the County's Project
Manager, and similarly the words "approvéd”, acceptable", "satisfactory”, “equal”,
“necessary”, or words of like import to mean respectively, approved by, or acceptable or
satisfactory 1o, equal or necessary in the opinion ofthe County's Project Manager.

The woids "Extta Work" er "Additional Work” to mean additions or delefions or
modifications to the amount, type. or value of the Work and Services as required. in this
Contract, as directed and/or appl‘OVed by the County..

The weords "Project Manager' to mean the County Mayor or the duly aufhorized
representative designated to manage the Project.

The waras *Scope of Services” ta mean the document appended hereto as Appendix A,
which detalls the work to be performed by the Contractor.

The word “subcoritractor® or “subconsultant” to mean any person, entity, firm or
coiporation, offier than the employees of the Contractor, who furnishes labor andfor

rhaterials, in connection with the Work, whether directly or indirectly, on behalf and/or
under the direction of the Coriractor ahd whether or not in privity of Contract with the

Coptractor.

The words "Work", “Services" "Program", or "Project" to mean all matters and things
required to be dene by the Contraetor in-accardance with the provisiens of this Contract,

The word ‘Derivative” to mean a financial instrument traded an-or off an exchange, the

price. of which is directly dependent upon (i.e., "derived from"} the value of ore or more

underlying securities, equity indices, debt mstruments commodities, other Derivative
Pags 2 of 29
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Miami-Dade County, FL - ; RFP No. 00322

n)

“instruments, or any agreed upon pricing index or arrangement, Derivatives involve the

trading of rights or obligations based on the underying product, but do not directly
transfer property. They are used to hedge risk or to exchange a floating rate of retumn for
fixed rate of return, Derivatives include futures, options-and Swaps.

The word “Swap” to mean a cantract in which fwo parties agree to exchange periodic
intefest payments.

ARTICLE 2. ORDER OF PRECEDENCE

If thete is a confiict between or among the provisions of this Agreement, the order of -
precedeance js-as follows; 1 ) these terms and conditions, 2) the Scope of Services (Appendix A),
3) the Miami-Dade County's RFF No, 00322 ard any’ associated addenda and attachments
thereof, and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

b}

d)

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

Referénce to any agreement or other instrument shall be deemed %o include such
agreement or-other instrument as such agresmént of other instryment may, from time to:
time, be modified, amended, supplemented, -or restated in accerdance with its terms,

The terms "hereof, "herein", "hereinafter’, “hereby", "}'rerewrth" "hereto", .and
"hereunder" shall be deemed to refer to this Agreement.

The titles, headings, caplions and arrangemerits used in these Terms and Conditions
are for convenience only and shall not be deemed to Timit, amplify or-modify the terms of
this Gentract, mor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

aj

b)

This Agreeniant incorporatés and includes all prior negotiations, correspondence

corversations, agreements, and understandings applicable o the imatters contained in.
this Agreement.. The partres agree that there: are no commitments, agreements, or
understandmgs eoncerring the subjéct matter of this Agreement that are net contained
in this Agreemient, and that this Adreement coritgins the entire agreement between the'
parties as to all matters contained herein, Accordlngly it is agreed that no deviation
from the terms hereof shall be predicated upon-any prior representations or agreements,

whether oral or written, |t is further agreed-that: any oral representations ormedifications
conceming this Agreement shall be of no foreeror effect, and that this Agreement: may be
medified, altered or amended only by a written amendment duly executed by both
partles hereto ar therr authorized represantatives.

The Contractor Shall provrde the servrces set Torth in 'ihe'Sche df Se'nrrces énd render

hereu_nd_er

The Contractor acknowledges that this Agreement reguires th 5 perd "mance of all thr'ngs
necessary for o incidental to the eifective and cofiplete peifor _
Services under this Contract. All things not expressly me _ned in. this Agreement but
pecessary to. carrying out its. intent are required by this Agreement; and the Gontracter

Page of 20- )
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shall perform the same as though they were specifically menfioned, described and
delineated.

d) The Contractor shall furnish alt labor, matérials, tools, 'supplies, and other §ems required
to perform the Work and Services that are necessary for the completion of this Contract.
All Werk and Services shall be accomplished at the directien of and to the satisfaction of
the County's Project Manager.

€) The Contractor acknowledges that the County shall be responsible for making all policy

decisions regarding the Scepe of Services. The Contractor agrees to pravide Input on

policy issues in the form of recommendations. The Contractor agrees to implement any

~and alt changes in providing Services hereunder as a result of a policy change

implemented by the County. The Contracter agrees to act in an expeditious and fiscaily

sound manner in providing the County with input regarding the time and cost to

implement said changes and in executing the activities required to implement said
changes

ARTICLE 5. CONTRACT TERW

The Contract shall become effective on as of the date on the cover page of this contract and
shall centinue through the last day of the 36" month. The County, at its sole discretion,
reserves the right to exercise the option to renew this Contract for two {2), two-year periods.
The County reserves the right fo exercise its optien to exiend this' Contract for up to one
hundred-aghty {(180) calendar days beyond the curent Contract peried and will notify the
Contractor in writing of the extension. This Contract may be extended beyond the ihitial one
hundred-eighty (180) calendar day éxtension pefiod by mutual agréement between the County
and the Contracter, upon approval by the Board of County Commissianers.

ARTICLE &. NOTICE REQUIREMENTS

All nofices reguired or permltted under this Agreement shall be in writing and shall be desmad
sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; ‘or
delivered personally; or delivered via fax or e-mail (if provided below) and followed with dalivery
of hard copy; and in any case addressed as follows:

(1) tathe County
a) to the Project Manager:

Miarmi-Dade County

Finance Departrent

Aftention:  Frank Hinton

Phone: (305) 375-5046

Fax.  (305)375-5659

E-mnail: fph1@miamidade.gov
and

b) 1o the Contract Manager:

Miami-Dade County
Internal Sewices Depafment, Procurerment Management Divisien

Page 4 of 2B

4

Rewv, 218115



Miam#-Dade County,-H. } RFP No. 00322

pEs 2 i W

111 NW. 15! Sireet, Suite 1375
Miami, FL. 33128-1974
Attention:  Director

Phone! (305) 375-5289-
Fax {305) 375-2316

(2) Te the Cortractor

Swap Financial Group, LLC
76 Sotth-Orange Avenue, Suite:No. 6
South Orange, New Jersey 07079

Attentior:  Lillian Chiern

Phohe: 973-378-5500 -

Fax: 873-378-5575.

E-mail: Ichern@swapfi nancial COM

Either party may at any fime designate a dlﬂ‘erenf address and/ar coniact person by giving
notice as provided above 1o the other party. Such nétices shall be déemed given upon receipt
by the addressee,

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Confractor warrants that it has reviewed the County's requirements. and has asked such
guestions and conducted such other inquiries as-the Confracter deemed necessary in order to
determlne ’[he pru:e the Contractor wﬂl charge to pra\nde the Work and Serwces to be
’thlS Contract mcludmg all costs assocrated with such Work and Senﬂces, shali be pursuant to
Appendix B, Price Schedule. The County shall have no ebligation to pay the Contractor apy
additional sum in excess of this amount, except for @ change -and/or modification to the
Contract, which Is-approved and executed in-writing By thé County and the Contractor,

All Services undertaken by the Contractor before County’s approval. of this Contract shall be at
the Contractors: sk and expense.

With fespect to fravel costs and travelselated expenses, the Contractor agrees to adhere to
Saction 112.061 of the Florida Statutes as thiey pertain 1o out-of-pocket expenses, including
employee iodging, transportation; per diem, and all miseellanecus cost-and fees. The County
shall not be liable forany such expenses that have not been approved in advancs, in writing, by
the Courity:

ARTICLE 8; FRICING

. Prices shall remain firm and fixedfor the ferm of the Contract, including any option or extension
periods; however, the Cantractor may ¢ffer in¢entive diseeunts to the County at any time dufing.
the Centract term, including.any renewal or extension thereof. ‘

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Confracter agrees that under the provisions. of this Agreement; as reimbursemeni for those
actual, reasonable and necessary costs incurred by the Contractor, which are directly
attrlbutable or properly allocable to the Services, the Coniraator will a) in aceordance with

Page 5 of 29
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Appendix B ~ Price Schedule, receive a Swap/Derivative transaction fee from the Counterparty
of fram the Gounty upon receipt of an inveice (depending upon the arrangement in the Swap
agreement), at the closing of each executed transaction; and b) for non- -executed transactions
and Additional Services (see Appendix A, Addifional Services) the Contractor may bill the
County pericdically for approved Services, in accerdance with Appendix B- Price Schedule, All
invoices shall be taken from the books of account kept by the Contractor, shall be supported by
copies of payroll distribution, receipt bills or other documents reasonably required by the
County, shall show ithe County's contract numbér, and shall have a unigue invoice number
assigned by the Contractor. It is the policy of Miami-Dade County that payment for all
purchases by County agencies and the Public Health Trust shall be made in a timely manner
and that interest payments be made on late paymernts. In dccordance with Florlda Statutes,
Section 218.74 and Séction 2-8.1.4 of the Miami-Dade County Code, the fime at which payment
shall be due from the County or the Public Health Trust shall be forty-five (45) days from receipt
of a proper invoicé. Billings from prime Contractors under either sefvices or goods confracts
pursuant to Sections 2-8.1.1.1.1 or 2-8,1.1.1.2, respectwely, that are Smazll Business
Enterprises or that contain subcontractor goals, shall be promptly re All payments due from the
County or the Public Health Trust, and not made within the fime specified by this section shall
bear interest from thirty (30) days affer the due date at the rate of ene percent (1%) per month
on the unpaid balance. Further, preceedings to resolve disputes for payment cf obligations
shall be concluded by final wiitten decision of the County IVIayor or his or her designee(s), not
later than sidy {60) days. after the date on which the proper invoice was received by the County
or the Public Health Trust,

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

Invoices and associated back-up documentation shall be submitted in dupllcate by the
Contractor io the County as follows:

Miami:Dade Caunty

Finance Deparfment

111 NW 1= Stréet, Suite 2550
Miarmi, FL 33128,

Attenfion: Frank Hinton

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

ARTICLE 10. INDEMNIFICATION AND INSURANGE

The Contracter shall indemnify and hold harmless the County and its officers, employees,
agents and Instrumentalities from any and all liability, losses or damages, including atterneys’
fees and costs of defense, which the Counly or its officers, employees, agenis or
instrumentalities may incur as a result of claims, demands, .suits, causes of actions or
proceedings of any kind or nature arising out of, relatifig to or resuiting frotn the performance of
this Agreement by the Contractor or its employess, agenis, servants, partners principals or
subcontractors. Tha Contractor shall pay all claims:and losses in connection therewith and shaill
investigate and defend all claims, suits or aetions  of any kind or nature in the name -of the
Page 6 of 29
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County, where applicable, including appellate proceedings, and shall pay all costs, judgments,
and attorney'’s fees which may issue thereon. The Contractor expréssly understands and
agrees that any insurance profection required by this Agreement or otherwise provided by the
Contractor shall in no way limit the responsibility to indemnify, keep and save harmless and
defend the County or ifs officers, employees, agents and instrumentalities as herein provided.

Upon: County's notification, the Contractor shall furnish to the Internal Senvices Depariment,
Procurement Management Division, Certificates of nsurance that indicate that insurance
coverage has besn obtained, which meets the requirements as outflined below:

1. Worker's Compensation Insurance. for all empleyees of the Contractor as requiraed by
Florida Statute 440.

2. Public Liability Insurance on a cemprehensive basis in an amount. not less than
$300,000 combined single linit per oceurrence for bodily injury and property damage.
Miami-Dade County must be shown as an additional insured with respect to this
coverage.

3. Autemnchile Liability Insurance covering all owned, non-owned, and hired vehicles used
in eonnection with the. Services, in an amount not less than: $300,000 combined single
timit per occurrence for bodily injury and property damage.

4. Professional Liability insurance in an amount not less than $1,000,000 per claim,

The company must be rated ne [ess than "A-" as fo management, and no less than "Class VII*
as to financial strength by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject
fo the approval of the County Risk Management Division.

OR

The coimpaty must hold a yalid Florida Ceitificate of Authonty as shown inthe latest "List of Al
Insurarice Companies Authorized or Approved 1o Do Business in Florida", Issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund,

The mailing address of Miami-Dade County as the certificate holder must appear on the
certificate of insurance:as follows: -

Miami-Dade County

111 N.W. 1st Street

Suite 1300

Miami; Florida 33128-1974:

Comphance with the foregoing requirsments shall not relieve the Contractor of this liability and
obl:gahan under this section or under any other seciion in this Agreement.

Award of-this Contract is contingent upon fhié receipt of the insurance decuments, as required,
within ten {10) business days. If the insurance cerfificate is received within the specified
fimeframe but net in the manner prescribed in this: Agreement, the Contractor shall have an
additional five (5) business days to submit a corrected, -certificate to the County. If the
Contractor fails to submit the required insurance -doctments in the manner prescribed. in this
Agreemerit within fifteen (15) business days, the Contractor shall be in default of the contractua)

Page 7 of 29
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ferms and conditions and award of the Contract may be reseinded, unless such fimeframe for
submission has been extended by, the County.

The Contractor shall be responsible for ensuring that the insurance -certificates required
conjunction with this Section remain in force for the duration of the centractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County.. If insurance ceitificates are scheduled to expire during the. contractual period, the
Contractor shall be responsible for submitting new or renewed insurance cerlificates to the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the event
that expired certificates are not replaced with new or renewed certificates which cover the
sontractual period, the County shafl suspend the Contract until such time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended peried doss not excead thirty (30) calendar days. Thereafter, the County may,
at its sole discretion, ferminate this contract,

ARTICLE 11. MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in dccordance with the terms and
conditions of this Agreement. The County shall be entitted 1o a satisfactory performance
of all Services destribed herein and to full and prompt cooperation by the Contractor in
all aspects of the Services, At the request of the County, the Contractor shall promptly
remove from the project any Contractor's employese; subcontractor, or any other person
performing Services hereunder. The Contractor agrees that such removal of any df its
employees does not requite the termination or demotion of any employee by the
Contractor. :

b) The Contractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suits, actions, damages and costs
(including attorney's fees and court costs) made against the Cotnly, occurring on.
account of, arising frem or in connection with the removal and repfacement .of any
Ccmtracturs personnel performing services hereunder at the behest of the Counly.
Removal and replacement of any Contraclor's pérsonnel as used i this Article shail not
require the termination dnd or démotion of such Cohtractors personnel.

) The Coniracter agrees that at all times it will employ, maintain and assign fo the

‘ pérformance of the Services a sufficient rnumber of competent and qualified:
professitnals and other personnel to meet the Tequirements to® wiiich reference is
hereinafter made. The Contractor agrees to adjust its personnel staffing levels or to
teplace any its personnel if so directed upon reasonable reguest from the County;
should the County make a deterimination, in ifs sole discretion; that said personmel
staffing is inappropriate or that any mdiwdual is not performing in a manner consistent
with thie:requirements for such a posifion:

d) The Gontracter warrants and represents-that its personnel have the proper skill, training,
background, knowledge, expetience, rights, authorizations, integrity, character and
licenses as necessary to perform the Services descrbed hereln, in a competent and
professional manner.

€) The Contractor shall at ali times otoperate with the Caunty and coordiniate its respective
' work &fforts to most effectively and efficiently maintain the progress in perforiming the
Services.

Page 8 of 28
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0 The Contracter shall comply with all provisions of all federal, state and local laws,
statutes, ordinances, and regulaticns that are applicable to the performance of this
Agreement.

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

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

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in.the performance of all work services and.activifies under this
Agrsement, an independent contractor, and nef an employee, agent or setvant of the County.
All persans engaged in any of the work or services performed pursuant to this Agreement shall
at all times, and in all places, be subject to the Contractor's sole direction, supgrvision and
control. The Confractor shall exercise control over the means and manner in which it and its
employees perfarm the work, and in all respects the Contractors relationship. and the
relatienship of its emiployees to the County shall be that of an indépendent contractor and not as
employées and.agents of the County. _

The Contracter does not have the power or aathority fo bind the County in any promise,
agreement or representation other than specifically providedjor in this Agreement.

ARTICLE 14, AUTHORITY OF THE GOUNTY’S PROJECT MANAGER

a) The Contractor hereby acknowledges that the County's Project Manager will determing
i, the first instance all questions of any nature whatsoever arising out of, under; or in
connection with, or in any way related to or ont account of, this Agreement including.
without Ilmrtations guestions as to the value, acceptability and fithess of the Services;
questions as 1o either party's fulfillment of its obligations undér the.Contract; negligence,
fraud or misrepresentation before or subsequent 1o acceptance of the Coritractor's:
Proposal; questiens as fo the interpretation of the Scope of ‘Sefvices; and claims for
damages, compensation and losées.

[9)) The Centractor shall be bound by all determinations or orders and shall promptly comply
' withi every order of the Project Manager, including the withdrawal-or modification of any
previous order and fegardless of whether the Contractor agrees with the Project
Manager's determination or order. Where erders are given orally, they will be issued in
wiiting by the Project Managet as soen thereafter as is practlcable

) The Contractor must, in‘the final insianceJ seck to resolve every- difference. conceming
the Agreement with the Project Manager. In the event that the Contracter and the.
Project Manager are unable to resolve their difference, the Contractor may initiate a
dispute i accordance with the pracedures set forth in this Arficls. Exhaustion of these
proceduras shall be a ¢condition precedent to-any lawsuit permitied herelhder.

d) In the event of such dispute, the parties to this Agreement authorize the Ceunty Mayor
or designee, who may not be the Project Manager or anyone associated with this
Project, acting pefsonally, to decide: all guestions arising out of, under, or in connection
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wiih, or in any way related to or on account of the Agreement (including but not limited to
claims ‘in the nature of breach of contract, fraud or misrepresentation arising either
before or subsequent to execution hereof) and the decision of each with respect to
matters within the County Mayor's purview as set forth above shall be conclusive, final
and binding on parties. Any such dispute shall be brought, if at all, before the County
Mayor within 10 days of the cccurrence, event of act out of which the dispute arises.

The County Mayor may base this decision on such assistance as may be desirable,
including advice of experis, but in any évent shall base the decision on an independent
and objective determination of whether Contractor's performance or any Deliverable
meets the requirements. of this Agreement and any specifications with respect thereto
set foith herein. The effect of -any decision shall not be impaired or waived by any
hegotiations or setlements or offers made in connection with the dispute, whether or not
the County Mayor participated therein, or by any prior decision of others, which prior
decision shall be deemed subject to review, or by any termination of cancellation of the
Agreement. All such disputes shall be submitted in writing by the Contractor to the
County Mayor for a decision, together with all evidence and other pertinent information in
regard to such guesiions, in order that a fair and impartial decision may be made.
Whenever the County Mayor is entitlied o exercise discretion or judgement or to make a
determination or form an opinion pursuant to the provisions of this Article, such action
shall be fair and impartial when exercised or taken. The Coeunty Mayor, as appropriate,
shall render a decision in writing and deliver a copy of the same to the Contractor.
Except as such remedies may be limited or waived elsewhere in the Agreement,
Contractor reserves the right to pursue any remedies available under law after
exhausting the provisions of this Article.

ARTICLE 15, MUTUAL OBLIGATIONS

a)

This Agreement, including attachments and appendices to the Agreement, shall
constitute the entire Agieemeént between the parties with respact herelo and supersedes
all previous communicafiors and representations or agreerments, whether written or orai,
with respect to the subject matiter hereto unless decknowledged in writing by the duly
authorized representatives of both parties.

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

In those situafions where this Agreement imposes an indemnity obligatien en the
Contractor, the County may, at its expense, elect fo participate in the defense if the
County should so choose. Furthermore, the County may &t its own expense defend or
seftle any such ¢laims if the Confractor fails to diligently defend such claims, and
thereafter séek indemhity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANGE RECORD KEEPING

The Contractor shall maintain, and shall reduire that its subtontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the
Scope of Services. The. Coniractor and its subcontractors and suppliers, shall retain such
records, and all other documents relavant to the Services fumished under this Agreement for'a
period of three (3) years from the expiration date of this Agreement and any extension thereof.

Page 10 of 29
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ARTICLE 17. AUDITS

The County, or its duly authorized representatives of governmental agernicies, shall until the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access to and the right to examinhe and reproduee any of the Confractor's. books,
documents, papers and records ahd of its subcontractors and suppliers which apply to all
matters of the Counfy. Such records shall subseguently conform to Generally Accepted
Accounting Principles reguirements, as applicable, and shall only address those transactions
related ta this Agreement.

Pursuant to Section 2-481 of the Miami-Dade Courity Codg, the Contractor will grant actess to
the Commission -Auditor to-.all financial and performance related records, property, arnid
equipment purchased in whele or in part with govemment funds. The Contiactor agrees to
maintain -an accounfing system that provides accounting records that are supported with
adequate documentation, and adequate procédures for detemiining the alfowability and
alloeability of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

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

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall nat"assign,- transfer, convey or otherwise dispose of this Agreement,
including its rights, fitle or interest In or to the same or any part thereof without the prior written
consent of the County.

ARTIGLE 20. SUBCONTRACTUAL RELATIONS

The use of subcontractors under this centract are not permitted.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any. assumptions, parameteis, projections,

estimates and explanatlons presented by the County wereé provided to the Contractor for
avaluation purpeses only, However, since these assumptions, parameters, projections,

estimates and explanations’ represent predictions of fufure events the County makes no
representations ar guarantees; and the County shall not be responsible for the aceuracy of the
assumptions presented; and the County- shall net be responsible for conclusions f¢ be. drawn
therefram; and any assumptions, parameters; projections, estimates and explanations shall rot
form the basis of any claim by the Contractor. The Contractor accepts all risk associated with
'using this lnfarmatlon

ARTICLE 22. SEVERABILITY
1f this Agreement contains any provision found ta be uhlawful, the $ame shall be deemed to be

of no effect and shill be déemed stricken from this Agreement without affecting the binding
foree of this Agreement as it shall remain.after omilting such provisien,
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ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

a)

b)

d}

g)

The County may terminate this Agreement if ain individual or corporation or other entity
atfempts to meet its contracfual obligation with the Gounty through fraud,
misrepresentation or material misstatement.

The Counly may, as a further sanction, terminate or cancel any cther contraci(s) that
such individual or corporation or other eniity has with the County and that such
individual, corporation or other entity shall be responsible for all direct and indirect cosfs
associated with such termination or cancellation, including attormney’s fees.

The foregoing notwithstanding, any individual, corporation or other enfity which attempts
to meet its contraciual obligations with the Ceunty through fraud, misrepresentation ar
material misstatemient may be debaried from County contracting for up to five {5) years
in accordance with the County debarment procedures. The Contractor may be subject
to debarment for failure to perform and all other reasons set forth in Section 10-38 of the
County Code.

In addition to cancellafion or temnination as othetwise provided in this Agreement, the
County may at any fime, in its sole discretion, with or withoul cause, terminate this
Agreement by written notice to the Contractor.

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

i. stop work on the date specified in the notice (“the Eiffective Termimation Date"):

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

iii. cancsl arders;

iv. assigh to the County and deliver fo any location designated by the County any non-
cancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sele
purpose of this Agreement and net incarporated in the Services,

v. take ne action which will increase the amounts payable by the County under this -
Agreement; and

In the event that the County exercises its right to terminafe this Agreement; the
Contractor witl be compensated as stated in the payment Articles herein for the:

i.  portion of the Services completed in accordance with the Agreement up to the
Effective Termination Date; and ‘

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

All cormpensatior pursuant te fhis Article are subject to audit.
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ARTI-CI__E 24. EVENT OF DEFAULT

a) An Event of Default shall mean a breach of this Agreement by the Contraclor, Without
limiting the generality of the foreqoing, and ih addition io these insiances referred fo
herain as a breach, an Event of Default shall include the following:

i the Contractor has nat delivered Deliverables on a timely basis;

ii. the Contractor has refused or failed to supply enough properly skilled staff
perscnhel;

ii. the Confracior has failed to make prompt payment to subcontracters or suppliers for
any Services;

iv. the Coniractor has become insolvent (other than as interdicted by the bankruptcy
laws), or has assigned the proceeds received for the benefit of the Contractor's
creditors, or the Contractor has taken advantage of any mso[vency statute or
debtor/credltor law or if the Contracter's affairs have heen put in the hands of a
receiver;

v. - the Contractor has falled to cbiain the appro\zal of the County where requ:red by this
Agreement;

vi. the Contractor has failed fo provide "adequate assuraiices” as reguired undser
subsection b below,

vii. . the Contractor has failed in the tepresentation of any ‘warranties stated herein.

h) When, in the opinion of the County, reasonable grounds for uncertainty exist wnth
respect to the Contractor's ability to perform. the Services or any portian thereof, -the
County may request that the Contractor, within the limeframe set forth in the County's
request, provide. adequate assurances to the County, in wrmng, of the Contractor's ability
to perform in accordance with the terms of this Agreement, Until the Ceunty receives
such assurances, the County may request an adjustment te the compensation. received
by the Caontractor far portions of thie Services which the Centractor Has not performed.
In the event fhat the Contractor fails to provide to the County the requested assurances
within the preéscribad timeframe, the County may:

i treat such failure as a repudiation of this Agreement; and
. resort{o any remiedy for breach provided herein or at law, including but not limited
to, taking over the performance -of the Services or any part thereof either by itself or
through others, -
c) ln the ‘event the Courty shall terminate this Agreement for default, the County or its
designated representatives may immediately take possession of all applicable
equipment; materials, preducts, documentation, reports and data:

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the Counfy, the County may se netify the
Contracter-('Default Netice"), specifying the basis-for such default, and advising the Contractor’
friat Such default must be cured lmmedtately or this Agreament with the Couity may be:
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terminated. Notwithstanding, the County may, in its sole discretion, allow the Contractor to
rectify the default to the County's reasonable satisfaction within a thirty (30) day pericd. The
County may grant gn additional period of such duration as the County shall deem appropriate
without waiver of any of the County’s rights hersunder, so long as the Centractor has
commenced curing such default and is effectuating a cure with diligence and continuity during
siich thirty:(30) day period or any other period which the Ceunty prescribes. The default notice
shalt specify the date the Contractor shall discontinue the Services upon the Termination Date.

ARfICLE 26. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default occurs, the Contractor sfiall be liable for all damages resulting {rom the
default, incliding but not limited to:

a) lost reveniues,

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

) such ather direct damages.

The Contractor shall also remain liable for any liabilities. and claims reiated to the Contractor's

default, The County may alse bring any suit or proceeding for specific petformance or for an

injunction.

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor shall not infringe on any copyrights, trademarks, service rmarks, trade
secrets, patent rights, other intellectual propeérty rights or any other third party proprietary
rights in the perfermance of the Work.

b) The Contractor warrants that all Deliverables furnished hereunder, including but not
limited to: equiprnent, programs, documentation, softwarg, analyses, applications,
methods, ways, processes, and the fike, do not infringe upen or violate any copyrights,
{rademarks, senvice marks, trade secrets, patent rights, other inteliectual property rights
or any other third party proprietary rights.

c) The Cantractor shall be liable and responsible for any and alf claims made against the
County forinfingement of patents, copyrights, service marks, trade secrals or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications; methods, ways, processes, and the like, in the course
of performance er completion of, or in any way connected with, the Work, or the
County's continued use of the Defiverables. furnished hereunder.  Accordingly, the
Confraclor at its own expense, including the payment of attorney’s fees, shall {ndemnify,
and hold harmless the County and defend any action brought against the Courty with
respect to any claim, demand, -cause of action, dsbt, or hiability.

d) In the' event any Deliverable or anything provided fo the County heteunder, or portion
thereof is held to constitute: an infringement and its use is of may be ehjoined, the
Contractor shall have the obligation 1o, af the County's option to. (i) madify, or require that
the applicable subcontractor or supplier modify, the alleged infringing ftem(s) at its own
expense, without irnpairing in any respect the functionality of performance.of the item(s},
or (ii} procure for the County, at the Coenfractor's expense, the rights provided under this
Agraement to use the item(s). ‘
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e) The Contractor shall be solely responsible for determining and infarming the County
whether a prospective supplier or subcontractor is a party o any [ifigation involvirig
patent or copyright infringement, service mark, trademark, viclation, or proprietary fights
claims or is subject to any injunction which may prohibit it from prowdmg any Deliverable
hereunder. The Contractor shall enter into agreements withi all suppliers and
subcontractors at the Contractor's own risk. The County may rejest any Deliveraple that
it believes to be the subject of any such litigation ‘or injunction, or if, in the County's.
judgment, use thereof wauld delay the Work or ba unlawful,

ARTICLE 28. CONFIDENTIALITY

a) All Developed Works as defined in Aifiele 30 ant other materials, data, fransactions of
alf forms, financial information, documentation, inventions, designs and methods
obtained from the Couniy in connecfion with the Services performed under this
Agreement, made or developed by the Confractor or ifs subcentractors in the course of
the performance of such Services, or the results of such Services, or which the Caunty
holds the propristary rights, constntute Confidential Information and may not, without the
piior written consent. of the County, be used by the Contractor or its employees agenis,
subconfractors or suppliers for any purpese -other than for the benefit of the County,
unless required by law. In addition fo the foregeing, all Gounty employee infermation
and County financial information shall be considered Confidential Infarmation and. shall
be subject fo all the requiremenis stated herein. Neither the Contractor nor its
employees, agents, subconfractors ér suppliers may sell, transfer, publish, disclose,
display, license or otherwise make available to others any part of such Confidential
Information without the prior written cansent of the County Additionally, the Cantractor
expressly agiees to be bound by and to defend, indemnify and hold harmless the
County, and their officers and employees from the breach of any federal, state or local

- 1aw in Tegard to the privacy of individuals,

b)  The Coiitractor shall adivise each of its employees, agents, subcontractors 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 leams of any
unauthorized use or disclosure of the Confidential infermation by-any of its employees or
agents, or subcontractor's or suppher's ernployees, present or former. In addition, the
Contractor agrees to cooperate fully and provide any assistancs necessary to ensure the
confidentiality of the Confidential Infermation.

c) it is understeod and agreed that in the event of a breach of ihis Article damages may hot.
be an adequate remedy and the County shall be éntitled to injunctive refief to réstrain
any such breach or threatened breach. Unless otherwise requested by the Colinty,
upon the completion of the Services. performed hereunder, the Contracter shall
immediately turn over to the County all such-Gonfidential information existing in tangible
fofm, ahd fio copies thereof shall be retained by the Contractor-or its employess, agents,
subsontiastors or suppliers without the prior written consent of the County.” A certificate
evidancing earmplidnce with this provision and sianed by an officer of the Coniractor shall
accompany such materials,

ARTICLE 29. PHOPRIETARY INFORMATION

As a political subdivision of the State of Flofida, Miami-Dade County is subject to-the
stipUlations of Florida's Public Records Law.
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The Confractor acknowledges that all computer software in the County's possession may
constitute or contain information or materials which the County has agreed to protect as
proprietary information from disclosure or unauthorized use and may. afso consfitute or contain
information of materials which the County has developed at its own expense, the disclosure of
which could harm thé County's proprietary interest therein.

During the term of the contract, the Contractor will not use directly or indirestly for itseif or for
others, or publish or disclose to any third party, or remeve from the County's property, any
computer programs, data compilations, or other saftware which the County has developed, has
used or is wsing, is holding for use, or Whlch are otherwise in the possession of the County
(hereinafter "Computer Software”). All third- party license agreements must also be honared by
the contractors and their employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractars’ employees with the approval of the lessor or Confractors
thereof. This includes mainframe, minis, telecommunications, persanal computers and any and
all information technofogy software.

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

ARTICLE 30, PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests in and to all materials, data, documentation and copies thereof fumnished by
the Gounty to the Caontracior hereunder or furnished by the Contractor to the County
and/or created by the Contractor for delivery to the County, even if unfinished or in
process, as a result of the Services the Contractor performs in connection with this
Agreement, including all copyright and ether proprietary rights therein, which the
Contractar as well as its employees, agerits, subcontractors and suppliers may use only’
in gonnection with the performance of Services under this Agréement. The Contracter
shall not, without the prior written consert of the County, use such documentation on any
othier project in which the Contractor or its employees, agents, subcontraclors or
suppliers are or may become engaged. Submission or distribution by. the: Contractor to
meet official reégulatory requiréments or for other purposes in connection with the
performance of Services under this Agreement shall not be construed as pubhcatlon in
derogation of the County's copyrights or other proprietary rights.

b) All nghts title and interest in and io certain inventions, ideas, designs and metheds;
specifications and bther dacumentation related thereto deveioped by the Contractor and
its subcontractors specifically for the County, hereinafier referred to as "Developed
Works" shall become the properly of the County.

c) Accordingly, neither the Contractor nof its employees, agents, subcontractors or
suppliers shall have any proprietary interest in such Developéd Werks. The Developed
VWorks may not be utilized, reproduced or distributed by or en behalf of the Contractor, or
any employee, agent, subcontracter or suppller thereof, without the prier written consent
of the County, except as required for the Contractor's performance hereunder.

d} Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere h:ereih,;th-e
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Contractor and s subconfractors and suppliers hereunder shall retain all proprietary
rights In and to all Licensed Sofiware provided hereunder, that have not been
customized to satisfy the performance critéria set forth in the Scope of Semvices.
Notwithstanding the foregoing, the Coniractor hereby grants; and shall require that its
subcontractors and suppliers grant, if the County so desires, a perpetual, irrevecable
and unrestricted right and license t6 use, duplicate, disclose and/or permit any other
person(s) or entlty(les) to use all such Licensed Sofiware and the associated
specifications, technical data and other Documentation for the- operations of the County
or entities cortroliing, controfled by, under commen control with, or affiliated with the
Caunty, or organizations which may hereafter be formed by or become affiliated with the
County. Such license specifically includes, but is not limited to, the right of the County to
use ‘and/or disclose, in whole or in part the technical documenta’uon and Licensed
Saftware, including source code provided hereunder, to any person or enfity outside the
County for such person's or entity's use in furnishing any and/or all of the Deliverables
provided hereunder exclusively for the County of entities controlling, controlled by, under
common cofitfol with, or affiligted with the County, or organizations which may hereafier
be formed by or bacome agffiliated with the County. No such License Software,
specifications, data, documentation or related information shall be deemed te have been
given in-confidence and any statement or legend to the contrary shall be void and of no
effect.

ARTICLE 31, VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vender Registration

The Contracter shiall be a registered vendor with the County — Intemal Senvices Departtnent,
Procurement Management Division, for the duration of this Agreement. In becoming a
Registered Vendar with fiami- Dade County, the Confractor conf irms its knowledge of and
commitment to comply with the fellowing:

1. Miami-Dade Counly Ownership Disclosure Affidavit 10
{Sectlon2-8.1 of the-County Gade}

Miami-Dade Counly Domestic Leave.and Reporting

Affidavit L

{Ariicle. 8, Ssction 11A-60 17A-67 of the County Cod'e)

2. Mfami-Dade Counfy Emplnyment Disclosure Affidavit - ‘ )
- {Bection2,8-1(d)(2) of the Gounty Cade) 1., Subcontracting Practices

. . . , {Ordingnee:37-35)

3.  Wiami-Dade Employment Drug-free Workplace

. Cefificatipn. 12,

i o o Subcontractor SSupplier Listing
(Ssction: 2-8,1.2{b) vfthe-County-Cade)

(Sea!lan 2-8.8 of the Chuniy Code)

%, Miami-Dade Ofssbility and Nondiscrimination Affidayit 14. Environmentally Acceplable Packaging.

(Section 2.8,1.5¢f the-County Gods) -

(Resoiution R-738-02)

5. WMigmri-Dade Counly Debariment Disclosore Affidavit: 14, W-Bapd 8109 Forms
{Section 1038 of the Caunty Gade). (as required by the Internal Revenue Senvice)
8, -Miami-Dade Cointly-Yendor Qbligation'to County: 15, FEIN Number orSecial Security Nuniber
Affidgvit In order to estaplish a file, We Copbracior's. Federal
(Section:2-8.1 of the-Counlfy' Cada) Employer: |deniifi cation. NOmber {FEIN} musi b
pro\ﬂded 1f oo FEIN: a:ﬂsts, the Sogial Secuﬂty Nurnbsg
7. Miami-Bade Counfy Code of Business Ethics Affidavil of the ocwner .or individual must be provided, This
(Sectfon 2814 and 2-14(b)(#} of the Counly Cogle through number  becomes niractar's 'Cuunly Vendor
{B):and.(3) of the. Ceunty Code and Section 211 1(c) of the Number’, To: camply with- Section: 149.0671(5) af the
County Cods) Flofida ‘Statlufes refating to. the collection: of an.
individiiat’s Social Security Number; be aware that the
8. Miami-Dads County Farmly Leave Affidavit Cuunty renuests the Soclal Security Number for-the
{Arficle V of Chapter 11 afthe Gounly Code) following purposeas;
N o e » Identification of individual account records
9. Miami-Dide County Living Wage Affidavit- « Tgmake paymenls to individual/Contractor for

{Section 2-8.9 of the Gounty Gods)
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= Tax reporling purpeses The County endeavors o abtain the: participalion ef all
= To proyvide a uniqua idertifier in the vendor small business enlerprises pursuanl to Sections 2-8.2,
database thal may be wsed for searching and 2824 and 2-8.2.4 of the Gounly Code and Tille 49 ¢f
soning deparimental records the Code of Fedearal Regtlations. -
16. Office of the inspecior General 18. Anfiirust Laws
(Sectian 2-1076 of the Ceunty Code) : By acceplance of any confract, the Conlractor agrees
1o camply with all antitnust faws of the United States and
17. Small Business Enterprises . Ihe State of Florida.

b) Conflict of Interest :

Section .2-11.7{d} of Miami-Dade County Code requires that any County amployee or any
member of the employee’s immediate family- who has a controlling financial interest, diréct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract, must first request a conflict of intefest opinion from the
County's Ethics Commission prior to their or their immediate family member's entering info any
cortract or transacting any business thiough a firm, corporation, partnership or business entity
in which the employee or any member of the employee’s immediate family has a controfling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such confract or business engagerrient entered in violation of this
subsection, as amended, shall be rendered voidable. All autbnomous personnel, quastwjudlmal_
personnel, advisory persennel, and employees wishing fo do business with the County are
hereby advised they must comply with the applicable provisions of Section 2-41.1 of the Miami-
Dade County Code relating to Conflict of Interest and Code-of Ethics. In accordance with 2-11.1
{y), the Miarni Dade Caunty Commissien on Ethics and -Public Trust (Ethics Commission) shall
be empowered to reviéw, interpret, render advisory opinions and lefters of instruction and
enfarce the Conflict of Interest and Cade of Ethics Ordinance. For additional information, please
contact the Ethics Commission hotline at (305) 579-2593.

ARTICLE 32, INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain
the services of an Independent Prvate Sector Inspector General (hereinafter PSIGY,
whenever the County deems it appropriate to do s¢. Upon writien notice from the County, the
Gontractor shall make available to the IPSIG retained by the Caiinty, all requested records and
decumentation periaining to this Agreement for mspechon and reproduction.- The County shali
be responsible for the payment of these IPSIG services, and under ne circumstance shall the
Cornitractor's prices and any changes fhereto approved by the County, ‘e inclusive of any
charges relating tothese IPSIG services. The terms of this provision apply te the Contractor, its
officers, agents employeas, subcontractors and assignees. Nothing ¢antained in this provision
shall impair any independent right of the County fo conduct an audit or investigate the
operations, activities and performanee of the Contractor ih cennection with this Agreernent
The terms of this Arficle shall not impese any liability on the County by the Contractor af any
third party.

Miami-Dade County lnspector General Review

Acoording to Section 2-1076 of the Cede of Miami-Dade County, Miami-Dade County has
established the Office of the Inspector General which may, on a random basis, perform audits
onall County contracts; throughout thie duratien of s4id contragts. The cost of the audit for this
Contract shall be one quarter (1/4) of ane (1) pereent of the tetal contract ameunt which cost
shall be included in the fotal:contract amount. The audit cost will be deducted by the County
from progress payments to the Contracter. The audit cost shall also be included in all change
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ciders and all contract renewals and extensions.

Excention: The above application of orie quarter (1/4) of one percent fee assessment shall not
apply to the followihg contracts: (a) {PSIG contracis; (b) contracts for legal services; (g)
contracts for financial advisory services; (d) audifing contracts (e) facility rentals and lease
agreements; (f) concessions and other rental agreements; (g) inswrance centracts; (h) revenue-
generating contracts; () contracts where an IPSIG is assigned at the time the contract is
approved by the Comm;ssuon {i). professional service agreements under $1,000; (K)
management agresments; (|) small purchase orders as defined in Miami-Dade Coun‘ry
Administrative Order 3-38; (m) federal, state and local government-funded grants; and ()
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
Couniy Comimissioners may authorize the inclusion of the fee assessment of one guarter
{1/4) of nne percent in any exempted contract at the time of award,

Nothing contained above shall in any way limit the powers of the Inspector Gereral to perform
audits on all County contracts including, but not limited to, those contracts speciiically exempted
above. The Miami-Dade County Inspector General is authonzed and empowered 1o review
past, present.and proposed County and Public Health Trust contracts; transactions, accounts,
records and programs.  In -addition, the Inspecior General has the power te subpoena
witnesses, administer gaths, require the production of recards and monitor existing prOJects and’
programs. Mon[tormg of an existing project or program may include a réport concerming
whether the project is on ftime, within budget and in confermance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reasonableness of propased change orders 1o the Contract. Theé Inspector General shali have
.the power to audit; investigate, monitor, oversee, inspect and review operations, activities,
perfarmance and procurement process, including but not fimited to project cle,s-‘!gn,
speeifications, proposal submittals, activities of the Contractor, its .officers, agents and
employees, lobbyists, County staff and elected officials to ensure comphance with -contract
specifications and to detect fraud and coriuption.

Upoh written nofice to the ‘Contractor frorn the Inspector General or IPSIG retaingd by the
Inspector General, the Confractor shall make all requested records and documents available to
the Inspectar Generaf or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to fnspect and copy all documents .and records in the Contractor's
posgession, custedy or control which; in the Inspegtor General's or IPSIG's sole judgment,
pértain to performarice of the contraet, 1nc|ud|ng, but not limited to original -estimate files, <change
order estimate files, worksheets, proposals and agreements form .and which sueces'sful and
unsuccessful subcontraciors and suppliers, all project-related -corréspondence, fiernoranda,
instructions, -financial decuments, construetion documents, praposal and cohfract documents,
back—charge documents, all documents and records which involve cash, trade:or volume
discounts, insurance proceeds rebates, ordividends. received, payroll and persennel records,
and suppomng decumentdtion for the aforesaid documents and records:

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REGUIREMENTS

Contractor agrees to comply, subject to applicable professiorial standards, with the provisions
of any and all- applicable Federal, State and the County ordess, statutes, ordinances, rules and
regulafions which may peértain fo- the Bervices required under this-Agreement, inctuding, but not
limited t6:

a) Equal Employment Opportunity (EE®), in compliarice with Executive Order 11246 as
amended and applicable to this Gontract.
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b) Miamj-Dade County Florida, Department of Small Business Development Participation
Provisions, as applicable to thls Coniract.

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

dj Miami-Dade County Code, Chapter 11A, Article 3. Al contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment without regard to race, color, religion, ancestry, naticnal origin, sex,
pregnancy, age, disability, marifal status, fams[lal status, sexual orientation, or veteran
status. The aforesaid provision shall include, but not be limited to, the follewing:
employmenf, upgrading, demotion .or transfer, recruitrnerit advertlsmg, layoff or
termination; rates of pay -or. other forms of compensation; and selection for training,
including apprenticeship. The Contractor agrees to post in a ¢onspicucus place-
available for employees and applicants for employment, such nolices as may be
required by the Dade County Fair Housing and Employment Commission, or other
authority having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.

&) "Caonflicts of Interest” Section 2-11 of the County Code, and Ordinance 01-199.
f) Miami-Dade County Code Section 10-38 “Debarment”.

g) Miami-Dade County Ordinance 89-5, cadified at 11A-60 et seq. of Miami-Dade Cade
pertaining ta complying with the County's Domestic Leave Ordinance.

hj Miami-Dade County Ordinance 99-152, prohibiting the presentaiion, maintenance, or
prasecution of false or fraudulent claims agairist Miami-Dade County. :

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

Notwithstanding any other pravision of this Agreement, Contracter shall nof be required
pursuant to this Agreement to take any action or abstain ffom taking ary action if such action or
abstention weuld, in the good faith determination of the Contractor, constitute a violation of any
law or regulation to-which Contractoris subjéct, mcludl_ng but not imited td laws &nd regulations
requiring that Contractor conduct its operations in 4 safe and sound-manner.

ARTICLE 34. NONDISCRIMINATION

During the performance of this ‘Contract, Contractor agrees to not discriminate against ary
smployee o applicant for employmenit because of race, color, religion, ancestry, national origin,
sex, pregnaney, age, disability, marital status, familial status, sexual orientation, gender identity
or gender -expression, status as victim of domestic vmlence dating wolence or stalldng, or
veteran status, and on- housmg related contracts the source of income, and will take affi rmatwe
action to ensure that employees and applicants are afforded equal employment opportumhes
witheut discrimingtion. Such action shall be taken with reference to, but not limited fo:
recfUitment, eriployment, termination, rates of pay or other forms of compensation, and
selection for training or retrainihg, Including apprenticeship and on the job training.
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By entering into this Contract, the Gontractor attests that it is not in violation of the Americans
with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resciution No. R-385-
95, If the Conftractor or any owrier, subsidiary or other fim affiliated with or related to the
Contractor is fourid by the responsible enforcement agency or the County to be in violation of
the Act or the Resolution, such violation shall render this Contract void. This Confract shall be
void if the Gontracter submits a false affidavit pursuarit 1o this Resclution or the Contractor
violates the Act or the Resolution during the term of this Contract, even if the Confractor was
not in vielation at the time it submitted its affidavit:

ARTICLE 35. CQ’NFL[CT OF INTEREST
The Contractor represents that;

a) No officer, director, employee, agent, of other consultant of the County or a mermber of
the lmmedlate famlly or household of the aforesaid has directly or indirectly recaived or
been promtsed any form of benefit, payment or compensation, whether tangible or
intangihle, in connection with the award of this Agreement.

) There are no undisclosed persons or enfifies interested with the Contractor in this
Agreement. This Agreement ig entered inte by the Contractor without any connection
with any other entity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest. No slected or appointed officer or official, director,
employee, agent or other consultant of the County, or of the State: of Flgrida {including
clected and appoinfed members of the legislative and execufive branches of
government), or a member of the immediate family or househald of any of the aforesaid:

i} is interested on 'br_a_h'alf of ar through the Contractor directly or irdirectly in -any
manner whatsoever in the execution or the perfarmance of this Agreement, or in the
services, supplies or work, o which this Agreement relates or in any portien of the
revenues; of

i) is an employee, agent, advisor, or consultant to the Contractor or to the best of the
* Caonfractor's knowledge any subcontiactor or supplier to the Contracior.

] Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affillate of the Contractor shall have an intetest whieh is in conflict with the Gentractor's
faithfuil performance of its obligation under this Agreement provided that the County, in
its sole discretiori, may consent in writing to such a relationship, provided the Gontractor
providés the Colinty. with a written notice, in advance; which identifies all the individuals
and enfities involved and sets farth in defail the nature-of the relationship and why itis in-
the County's best interest to consent fo such relationship.

d) The: provisions of this Article are supplemental to, not'in lieu of, all* applicable laws with
respect to confiict of interest. 1n theé event thereis a difference betiveen the standards
applicable under this Agreement and those provuded by statute; the sticter stapdard
shall apply.

8) In the event Contractor has no prior knowledge of a conflict of interest:as set forth above
' and. acquifes information which may: indicate thaf there: may be :an actual or apparent
violation of any of the above, Contractor shall promptly bring such information ta the
aftention of the County's Pro;ect Manager. Gontracter shall thereafter- cooperate with the
County's review and investigation of such information, and comply with the instructions
Contractor receives from the Project Manager integard o remedying the Sltuatlen
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ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC CONIMUNICATION

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

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

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

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

ARTICLE 37. BANKRUPTCY

The County reserves the right to terminate this contract, if, during the term of any contract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankruptcy
proceeding, or becomes involved in a reorganization, disselution, or liquidation proceeding, or if
a trustee or receiver is appeinted over all or a substantial portion of the property of the-
Contractor under federal bankruptey law or any state insolvency law, :

ARTICLE 38. GOVERNING LAW

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

ARTICLE 39. COUNTY USER ACCESS PROGRAM (UAP)

a)y User Access Fee

Pursuant to Section 2-8.10 of the Miamj-Dade County Code, this Confract is subject to a user
access fee under the County User Access Program {UAP) in the amount of two percent (2%).
All sales resulting fromi this Contract, or any centract resulting from the solicitation referenced on
thie first page of this Contract, @nd the ulilization of the County Contract price and the terms and
conditions identified herein, are subject to the two percent {2%) UAP. This fee applies to all
Contract usage whether by County Depariments or by any other governmental, quasi-
governimental or riot-for-profit entity. '

The Gontractor providing goods or services under this Confract shall invoice the Contract price

" and shall accept as payment thereof the Contract price less the 2% UAP as full and complete

payment for the goods and/or services specified on the invoice. The Gounty shalf retain the 2%
UAP for use by the County to help defray the cost of the procurement pregram. Coentractor
participation in this invoice reduction portion of the. UAP is mandatory.
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b} doint Purchase

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

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the
Contractor shall be entitled fo ship goods an an *FOB Destination, Prépaid and Charged Back™
basis. This allowance shall only be made when expressly authorized by a representative of the
ordering entity prior to shipping the goods.

The: County shall have no fiabifity fo the Contractor for the cost of any purchase made by an
ordering ertity uider the UAP and shall not be deemed to be a party thereto. All orders shall be
placed directty by the ordering entity with the Contractor and shall be paid by the ordering eritity
less the 2% UAP. '

¢} Contractor Compliance

if a Contractor fails to comply with this Aificle, that Contractor may be considered in default by
the County:in accordance with Article 24 of this Contract.

ARTICLE 40. FIRST SQURCE HIRING REFERRAL PROGRANI

Pursuant to Section 2-2113 of the' Code of Miami-Dade County for all contracts for goods-and
services, the Contractor, prior to hiring to-fill each vacancy arising under a County contract shall
(1) first notify the South Flonda Workforce Investment Board (“SFWIB"), the desighated. Refarral
Agengy, of the vacaney and list the vacancy with SFWIB according.to the Code, and (2) make
good faith efforts as determined by the County to fill a minimum of fifty percent (50%) of its
employment needs under the County contract through the SFWIB. if rio suitable candidates can
be emploved after a Referral Period of three to five days, the Contractor is free to fill its
vacanicles from other sotirces, Contractor will be required to provide quarterly reports o the
SFWIB indicatirig the name and number of empioyees hired in the previdus quarter, or why
referred candidates wefe rejected. Sanctions. for non-compliance shail incliude, but not be.
limited to: {i) suspension of contract until Contractor performs obligations, if appropriate; {ii):
default and/or termination; and (i) payment of $1 SGOfemployee ‘or the value of the wages that
would have been eamed given the noncompliance, whichever is less. Registrafion procedures
and additional  information regarding the FSHRP are . agvailable at
hitps:/fiapps:southficridawarkforce. comifirstaaureey.

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

The Contractor shall comply with the state of FL Public Records Law, s. 119.0701, F.S,,
specifically to: (1) keep and maintain public records that ordinarily and necessarily would be
required by the public agency in ordet to perform the-service; (2) provide the public with access
to public recards on the same terms and conditions that the pubhc agency would provide the
records and at a cost that does nof exceed the cost provided in Chapter 119, F.S., or as
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otherwise provided by faw; (3) ensure that public records that are exempt or confidential and
exempt from public records disclosure requirements are net disclosed except as authorized by
faw; and (4) meet all requiremenits for retaining public records and transfer, at no cost, to the
public agency all public récords in possession of the Contractor upon terminatien of the sontract
and dastroy any duplicate public records that are exempt or. confidentiat and exempt from public
records disclosure requirements. All records stored electronically must be provided to the public
agency in a format that is compatible with the information technology systems of the public
agency. If the Contractor does not camply with & public records requiest, the public agency shall
enforce céntract provisions in accordance with the coniract.

ARTICLE 42. SURVIVAL

The parties acknowledge that any of the obligations in this Agresment will survive the ferm,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor
and the County under this Agreament, which by nature would continue beyend the termination,
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereot.

IN WITNESS WHEREQF, the parties have exeécuted this Agreement effective as of the contract
date hersin above set forth.

Contractor Miami-Dade County
By: v%’/ﬁ; aw_ By:
Name: [ Migua(hern Name: Carlos A. Gimenez
Tifle: Mam%w% Diceetye Title: Maiyor
Date: ‘.5'_/.‘,‘7./ {6 Date:
Aftest: X A Vo Attest:
Corparate ‘Secretary/Notary Public Clerk of the Board
Corporate Seal/Notary Seal Approved as to form
) : d legal sufficiency ;
MANUELA BARROS '
MUTARY PUBLIC OF NEW JE}
Wy Gommission Ex PV JERSEY

pires March 27, 2018
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APPENDIX A
SCOPE OF SERVICES

1.  Backaround/Prohibitiopns

Miarni-Dade County, hereinafter referred to as the County, as representad by the Miami-Dade
County Finance Department, hereinafter referred to as the Department; is coitracting with a
detivative products financial advisor to provide financial advisory services regarding Swaps and
other Derivative products to the County and its Departments. The Gontractor shall assist the
County in managing the County's debt through the use of a wide range of Detrivative producis
designed to hedge the County's risk.

The-Contractor shall NOT:
A. - Be a member of the County's underwrlters Pool {RFQ No. 751, Underwriters Poolj ar
successor contract;
B. Participate as a counterpaity in any County Swap/Derivative product iransaction; or
C.' Use Subgcontractors/Subconsultants for services provlded to the Ceunty underthe contract
- Issued a5 a result of this Sdlicitation.

However, the Contractor may patticipate in all competiive County bond transactions, so long as
no Swap/Derivative product is associated with such bond transaction.

2. Qualification ‘

The Cantractor shall be a Registered Municipal Advisor in accordance with the Securities and
Exchange Commission (SEC) and the Municipal Securifies Rulemaking Beard (MSRB)
throughout the term of the contract. -

3. Product Transaction Services to Be Provided

A, Advisement 7 , ) . _
The Gontractor shall, as it relates to Swap/Derivative products transactions, advise the
County of the following:

1. On whether a Swap/Derivative product Is advantageous and if'so, how it should be
priced, i.e., competitive, negotiated, or some other pricing process.

2. As.it perfains to a competitive bidding process on the day of the kid, as to the best bid
received (based upon the verification of bids), and fo recommend an award which; in the
selected’Proposer's judament, is in the best interest of the County:

3. On various Swap/Derivative products and offer similar products available in the market,

4. As to the proper ratio-of Swaps and Derivatives to the total related debt of the Couiity.

5. As to the liquidity of various Swap/Derivativé products currently held by the County or
those availablé In the market.

B. Assistance
The Contractor shall, as it relates to Swap/Derivative products transactluns assist the

County on the following:

Page 250f 29
Rev. 2/18/15

30



ISR P = e A s LB, o TR BT P T BB TR

Miami-Dade County, FL | { &P No. 00322

1.

Prepare a timetable for each transaction and assist the County in coordinating all
meetings and conference calls between the County and the firms involved in each
transaction.

. Determine the optimal timing for the transactions on an as needed basis.

. Prepare and/or negotiate the following documents on an as needed basis:

a) The nternational Swaps & Derivatives Agreement (ISDA)

b) The Master Agresment; as determined by the {SDA

€} The Confirmation, as determined by the ISDA .

d) The Credit Support Annex (CSA), as determined by the ISDA
e) The Notice of Bid, as issued by the County

. Prepare bidding dacuments with respect 1o compe‘tntwely bid Swap/Derivative products

contracts.

. Determine the pricing of negotiated Swap/Derivative products and provide a written Tair

market opinion as to the counterparty’s spread and pricing at time of closing.

_Evaluate financial risks, exposure and benefits of entering into Swap/Derivative

products.

Review

The Contracior shall, as it relates to Swap/Denvative product transactions, review for the
County the following:

1.

On am as needed basis, all proposals for Swap/Derivative product transactions
submitted to the County and provide a written recommendation for each proposal within
the_ Counly's requested timeframe.

2. The capabilities and financial qualifications of proposed Swap counterparties and make

recommendatiofis to the County as to the counterparties’ suitability.

Additional. Services

The Confractor shall:

1.

Provide to the Finance Director, on a quarterly basis and as needed, a mark to market

evaluation, including a termination value, of each County Swap!DerNatNe product and
make recommendations to continue or terminate each Swap/Derivative.

. Prepare and submit to the County via-email or other County approved method, by each

Movember 30th, annual mark to market evaluations for each of the County’s Swap or
Dérivative products as-of the County's Fiscal Year ended September 30.

. Atfend mestings: between the County and representatives-of the rating agencies, credit

enhancement faciliies and major institutional investers at Calnty effices and via

‘conference calls, oh an a5 neaded basis,

. Assist the County in creating reports, such as Comprehensive Anfual Financial Report

(CAFR), Swap Policy Report for BCC, mark to market reports, fair market opinion
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reports and any other reports deemed riecessary on an as needed basis determined by
the County.

5. On a pro-active basis, bring Swap/Derivative product ideas to the attention of the
Finance Director.

6. Monitor on an an—gbing basis the existing ‘and any new Swap/Derivative product and
make recommendations as to any changes that sheuld be made to these products.

7. Make Swap/Derivafive product presentatmns o the Board ef County Commissioners
(BCC) upon request.

8. Provide periodic reports to thé County on municipal Swap market conditions, both within
the State of Flerida and nationwide, on an as nesdeéd basis.

9. Perform all other Services fundamental to Swap/Derivative products advisory services.

Page 27 of 28
Rev, 2/18/15

%)



Miami-Dade County, FL i REP No. 00322

¥,

AR T L. Lt R ST T A T ) e S ) A S T S B D T S T SR A B ¢ S T TS e IR OASS S I ALER G 6

APPENDIX B
PRICE SCHEDULE

A. Swap/Derivative Product Fees — For exec:uted Transactions:

The. Contractor shall be reimbursed based on a “Fee per $1000 of Notional Amount” {as stated
below) for gach executed fransaction (completed new transaction or an unwind of an existing
transaction), which shall include all costs associated for such services. However, there will be a
minimum and maximumm fee set per transaction, as applicable. Description of the Services to be
provided are found in Section 3 of Appendix A,

Swap/Derivative Fees per $1000 of Nottonal Amount:

~ Fees per $1000 of Notional Amount

Notional Amount Fixedto | Variable to | Other Derivative Products
Variable Fixed {Inciuding Basis Swaps)

_ {} - $50,000,000 ' $0.80 $0.80 $0.80
$50,000,0001 - $100,000,000 $0.60 $ 0.60 $0.60
$100,000,001 - $150,000,000 $0.40 5040 I $ .40

$150,000,0001 and Qver , $0.10 $0.10 $0.10

Notwithstanding the fees stated above, the minimum and maximum fee paid per transaction
shall be as stated below.

Fixed to Variable to | Other Derivative Producis

Variable Fixed {Inoluding Basis Swaps)
Minimum Fee Per Transaction $ 25.000 $ 25,000 $ 25.000
{In DoMars) ) . T ) ’ '
Maximum Fee Per Transaction $ 105,000 $ 105,000 $ 105 000
(In Dellars) LT ! ’
Noles:

1. If the resulting total fee based on the "Fee Per $1000 of Natianal Amount” times the
“Notional Amount” is léss than the "Minimum Fee per Transaction”, then the “Minimum Fee
Per Transaction” shall be paid. 7

2. If the resulting total fee based on the "Fee per $1000 of Notional Amount” times the:
“Notional Amount” is more than the "Maximum Fee Per Transaction”, then the "Maximum-
Fee Per Transaction” shall be paid. '

3. The fees above include normal administrative fees, such as telephone, mailing, faxes,
caopying.charges, overnight mail, etc. The fees above, however, do not include out of pocket
expenses related to travel expenses incurred in- connection with an executed transaction.
Actual and verified out of pocket expenses shall not exceed $5000 per executed transaction,
unless otherwise approved in writing and in Advance by the County, Payment for County
appraved ouf of pocket expenses shall be paid by the County after the submisgion of an
inveice in a form acceptable to the County. Refer to Arficle 7, regarding adherence to
Section 112.061 of the Florida Statutes for travel expenses. '
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B. SwapiDerivative Product Hourly Rate — For Non-Executed Transactions and for

Additiohal Services:

The County shall pay the Contractor om an houdy basis for performed Services on

Swap/Derivative products proposals that do not result in an executed transaction (see Section 3

of Appendix A), and for Additional Services (seé Sectiorid of Appendix A). The hourly rafes for
such services, as stated below, include all costs associated with performing such Services.

Hourly Rates for Swap/Derivative Products Proposals That Did Not Resulf In An Executed

Transaction And _F'o.r Additional Ser\rices:_

Svidap Advisor/Siaff

Hourly Rate

Senior Advisor

1 %490

Junior Advisor

1 & 200

Clerical

150

Notes:

1. Forfees indicated as $0.00, the Contractor shall provide such Services at ho charge.

2. The houry ratés above lnclude normal administrative fees, such as telephone, mailing,
faxes, copying charges, overnight miail, etc. The rates above, however do net include out of
pocket expenses related to travel expenses incurméd in connectien with propesals that do
not result in an executed transaction. Actual and verified out of pocket eXpenses shall not
exceed $5000 per each propesal not executed, unless otherwise approved in writing and in
advance by the County. Payment far- County approved out of pocket expenses shall be paid
by the County after the submission of an inveice in a form acceptable to the County. Refer
to Article 7, regarding adherence to Section 112.061 of the Florida Statues for travel

eXPenses.

3. The key personnel who will be performing the Services in Section 3 of Appendix A shall also
perform the Additional Services, as needed.
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