Memorandum @

Date: January 24, 2017
To: Honorable Chairman Esteban L. Bovo, Jr. Agenda Ttem No. 8(N)(2)
and Members, Board of County Commissioners :

From: Carlos A. Gimenez
Mayor

Subject: Recommendation to Award a
Smartscapes LLC

tifg Partnerships Program Agreement to CIVIQ

Recommendation

On July 15, 2014 the Board of County Commissioners (Board) adopted Ordinance 14-99 creating the
Miami-Dade County (County) Marketing Partnerships Program; creating Article CXLIII of the County
Code. In accordance with this Ordinance, it is recommended that the Board approve a Marketing
Partnerships Agreement (MPA-01) with CIVIQ Smartscapes LLC (CIVIQ) to implement the CIVIQ
Mobility Experience Project (Project), and waive Implementing Order 8-9 to allow the advertising of
alcohol, which is consistent with advertising on County buses, metromover, metrorail, and bus
benches and shelters. Placement of all advertisement will comply with Florida Statues. Prospectively
this agreement will allow installations at any County facility including Miami International Airport and
PortMiami.

The Project will provide a comprehensive solution to the County, allowing CIVIQ to deploy interactive
units countywide to enhance citizen experience and introduce new digital applications, advertisements,
and content, including the implementation of the following:
e Up to 300, but no fewer than 150 interactive touch screen kiosks with free WiFi, informational
alerts, video surveillance cameras, and integration with County mobile access applications
such as transit predictive arrivals;

e 1,099 Wi-Fi devices to provide free Wi-Fi on all Metrobus, Metromover, and Metrorail Vehicles;
and

e 51 Wi-Fi devices to provide free Wi-Fi at all Metromover and Metrorail stations.

As part of this Agreement, CIVIQ will initially invest approximately $20 million in up-front capital costs
and be responsible for recurring operating and maintenance costs. This will result in cost savings to
the County of approximately $2.1 million in cellular charges, and further cost avoidance of
approximately $6 million in Years 1 through 15, Additionally, updates to the technology and
associated applications are included at CIVIQ's expense to mitigate obsolescence of the systems.
This project will enhance user experience by providing a comprehensive engagement solution and
enable the County to utilize crowdsourced data to better plan mobility services.

Through the implementation of the Project, CIVIQ will be responsible for:
e Ensuring that when installed adjacent to an existing bus shelter or bench, kiosks do not
cbscure any existing advertisement panel,
« All metering and utility costs; and
» All costs related to Project implementation support.

This contract establishes a Marketing Partnership Program that will provide a financial benefit to the
County in the form of non-tax revenue and in-kind services in exchange for access to the potential
commercial marketing associated with certain County assets. This Marketing Partnership meets the
criteria set forth in the applicable ordinance and the applicable implementing order. In this instance,
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direct negdtiations were utilized because the use of the competitive method would not have added
significant value to the Marketing Partnership and because of the time sensitivity of the agreement.

Scope
The scope of this item is countywide in nature.

Fiscal Impact/Funding Source

This initial term of this Agreement is 15 years with two (2), five-year options to renew. There are no
up-front costs to the County, with cost savings of $2.1 million and revenue sharing, as per the table
below:

Gross Reveriue

iy
oAl

3% - ' Initial Tervm“
4% Initial Term
5% 1¢t Renew Term

Track Record/Monitor _
Angel Petisco, CIO / Director, Information Technology Department will monitor this agreement.

Delegated Authority
The County Mayor or County Mayor's designee will have the authority to exercise all provisions of the
Agreement pursuant to Sections 1.01 and 5.03 of the County. Home Rule Charter and Implementing
Order No. 108-9 MARKETING PARTNERSHIPS PROGRAM including any cancellation, renewal and
extension provisions.

Recommended Marketing Partner

Address of Employee
Branch Offices or Residents
Name Principal Address | Headquarters in | 1)Miami-Dade Principal
Miami-Dade or Z)Broward
Broward* 3)Percentage*
0

CIVIQ Smartscapes 430 Fortune Blvd, )
LLC Milford, MA 01757 None e John Anselmi

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

Due Diligence

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

Applicable Ordinances and Contract Measures
e The two (2) percent User Access Program provision does not apply.
» The Living Wage Ordinance does not apply
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¢ The Small Business Enterprise and Local Preference do not apply. However, CIVIQ has
voluntarily agreed to hire local County residents where reasonably available and will seek at least
15 percent participation from County Small Business Enterprise Firms for the total subcontracted
work for support services where commercially reasonable.

@OJ)MM/ /\

Edward Marque
Deputy Mayor !




MEMORANDUM

(Revised)

TO: Honorable Chairman Esteban I.. Bovo, Jr. DATE: January 24, 2017
and Members, Board of County Commissioners :

FROM: galNPrice-Wi ia(ﬁﬂM&W SUBJECT: Agendaltem No. 8(N)(2)

County'|Attorney

Please note any items checked.

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

4 weeks notification to municipal officials required prior to public
hearing '

Decreases revenues or increases expenditures without balanchg budget
Budget required

Statement of fiscal impact required

Statement of social equity required

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

No committee review

Applicable legislation requires'more than a majority vote (i.c., 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(N)(2)
" Veto 1-24-17

Override

RESOLUTION NO.

RESOLUTION AUTHORIZING AWARD OF MARKETING
PARTNERSHIPS AGREEMENT (MPA-01) TO CIVIQ
SMARTSCAPES LLC; WAIVING IMPLEMENTING ORDER 8-
9 TO ALLOW ADVERTISING OF ALCOHOL; AND
AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO EXECUTE SAME AND EXERCISE
MODIFICATIONS, OPTIONS-TO-RENEW, CANCELLATION
PROVISIONS AND ALI. OTHER RIGHTS CONTAINED
THEREIN
WHEREAS, on July 15, 2014 the Board of County Commissioners adopted Ordinance
14-99 creating the Miami-Dade County Marketing Partnerships Program; creating Article
CXLIII of the Code; and
WHEREAS, in accordance with this Ordinance the County wishes to enter into a
Marketing Partnerships Agreement (MPA-01) with CIVIQ Smartscapes LLC to implement the
CIVIQ Mobility Experience Project; and
WHEREAS, Implementing Order 8-9 restricts the advertising/marketing promoting the
sale of alcohol or tobacco; and
WHEREAS, the County Mayor may seek Board approval to grant exception to this
policy and waive the requirement of Implementing Order 8-9 to allow advertising of alcohol; and
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:

Section 1. This Board waives the requirement of Implementing Order 8-9 and allow

advertising of alcohol.

<
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Section 2. This Board authorizes award of Marketing Partnerships Program
Agreement (MPA-01), to CIVIQ Smartscapes LLC, in substantially the form attached hereto and
made a part hereof.

Section 3. This Board authorizes the County Mayor or County Mayor’s designee to
execute the Agreement for the item approved herein and to exercise modifications, options-to-
renew, any cancellation provisions, and any other rights contained therein in accordance with the
terms and conditions of such Agreement,

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:

Esteban I.. Bovo, Jr., Chairman
Audrey M. Edmonson, Vice Chairwoman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe” Diaz Sally A. Heyman
Barbara J. Jordan Joe A. Martinez

Jean Monestime Dennis C. Moss
Rebeca Sosa Sen. Javier D. Souto

Xavier L. Suarez
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The Chairperson thereupon declared the resolution duly passed and adopted this 24 day
of January, 2017. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF

COUNTY COMMISSIONERS
HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as g Z ‘
to form and legal sufficiency. A=

Bruce Libhaber
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Marketing Partnership Agreement No. [ tbd ]
between
CIVIQ Smartscapes LLC
and

Miami-Dade County
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Marketing Partnership Agreement No. [ tbd |
between
CIVIQ Smartscapes LL.C
and

Miami-Dade County

dated as of

November 17, 2016

For the provision of the

CIVIQ Mobility Experience (CME)
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Marketing Partnership Agreement No. (###)

CIVIQ Mobility Experience

This Agreement made and entered into as of this 17th day of November (the “Effective Date”) by and
between CIVIQ Smartscapes LLC, a Delaware Limited Liability Company, with offices at 430 Fortune Blvd,
Milford, MA 91757, (hereinafter referred to as the “Marketing Partner” or “CIVI(Q”), and Miami-Dade
County, a political subdivision of the State of Florida, having its principal cffice at 111 N,W. 1* Street, Miami,
Florida 33128 (hereinafter referred to as the “County™).

WITNESSETH:

WHEREAS, under Miami-Dade County Ordinance No. 14-99, Miami-Dade County Marketing
Partnerships Program, the CIVIQ Mobility Experience will create revenue generating opportunities and cost
avoidance through an innovative marketing partnership;

WHEREAS, the Marketing Partner will provide to the County a proprietary solution that includes smart-
county technology as described herein which deploys specific proprietary software, hardware and services to
create an eco-system of connected devices and services for the County;

WHEREAS, the marketing partnership is intended to provide a comprehensive solution to Miami-Dade
for connected devices and services, which will include interactive street devices, County apps, services, and a
smart platform that expands data, Wi-Fi coverage, and video surveillance services for the County as described
herein;

- WHEREAS, the Marketing Partner has offered to provide interactive CME Devices connected to the
CIVIQ Platform (as defined below), which include (i) CIVIQ SmartScape Devices deployed in various fixed
locations within the County that are intended to display and disseminate certain centent (including, but not
limited to, transportation information, news, weather, County information, emergency information, other client
content and third party advertising content), and (ii) connectivity services that include free public wireless
internet access and mobile services connected to the CME Platform on County Vehicles, in each case as set
forth more fully herein; and

WHEREAS, the County desires to partner with the Marketing Partner for CIVIQ Smart County
Solutions, in accordance with the terms and conditions of this Agreement;

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

ARTICLE 1. DEFINITIONS

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

(a) The term “Advertising” means any electronic display including words, pictures, photographs,
video, symbols, graphic or visual images, in connection with the promotion, solicitation, sale, use of a product
or service, . ‘ K -

Page 1 of 31
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{(b) The term “Agreement” means LOHF‘CHVGIY these terms and conditions, the Scope of Services,
and all other attachments, exhlblts and appendlces as it may be amended from time to time.

(c) The term “CIVIQ Smart County Solution” means the solution comprised of the Mobile Access
Devices, utatlonary Access Devices, CIVIQ SmartScape Devices, the CIVIQ proprietary software installed on
the CME Deavices, and the CIVI?Q Platform that interfaces with, monitors, contrdls and provides interactive
services through the CME Devices.

o A{d) The term “CIVIQ SmartScape Device” means the combination of computer hardware, display
screens (both static and interactive), communications systems, ¢nclosures, and software controlled by the CME
Platform. The expected configurations of CIVIQ SmartScape Device as of the Effective Date are set forth on
Appendix A,

~(e) The term “CME Deviee” means any CIVIQ SmartScape Device, Mobile Access Device, or
Stationary Access Device.
{1} The term “CME Platform” means the proprietary CIVIQ hosted services that interface with,
monitor, control and provide interactive services through the CTVIQ SmartScape Devices, Stationary Access
Device and Mebile Access Devices.

(g} The term “County. Asset” means any of the County-owned property, facilifies, vehicles, and
equipment used for the CME Solution, including, but not limited to: County Vehicles and transit stations,
buﬂdlr' gs {interior and exrt,rior) parks, marinas, community centers, libraries and county‘equiptment. The term

“County Asset” does not include CME Devices; the CME Platform or any software, intellectual property or
services. : : - - : : .

- (h) - The term “Coanty Content” means any content, hardware, software or other materials provided
by the County to the Marketing Partner under this Agreement for use in connection with the CME Platform,
including, without limitation, any Application Pregram Interfaces {(APL) provided te access County systems and
content or information prov ued‘ by the County te be displayed on the CME Devices via integration with the
CM@ Platform. ' : ‘ - : : '

(0 The term “County Mayer” means County Mayer or hls/he1 designee that is authorized to
eXercise aumonty on behalf offthe County.

(] ) The term “County Obligations™ means the abligations of the county set *°01th in the Scope of
Services or any applicable Werk Order or Staf ment of Wolk

(k¥ . - The term “County Vehmle” means any County Nelrobus Metromover and M“‘UO"EH] vehicle.

N The term “Days” means calendar ddys the peried of 24 hours from midnight to midnight,
anﬁm Standard Time (I:ST\ : ,

(m) The term “DG‘]IVN“IblEb means all documemauf)"l and any Jte"nc: of any j naturs sub‘mﬁed by the
Marketing Partner to the Project Manager for review and approval pursuant to the terms of this Agreement,

excluding in all cases any County Content.

(n) The term “Effective Date” means the date sst forth in the preamble to this Agreement.

Page 2 of 31
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(0) T_‘he ferm “Révenue' Activation Date” means:

(1) with reepect to the Initial Locations, unless otherwise agreed by the parties, the earlier of
(x) the date on which the initial deployment of the CIVIQ Smait County Solution is completed which -
‘ ‘c0n31sts of the CME Platform and at least one hundred (100) CIVIQ SmattScape Devices, five hundred
" (500) Mobile Access Devices, and fifty-one (51) Stationary Access Devices, and (y) the second
anniversary of the Effectwe Date and

(i)  with respect to any Additional Deployment the date agreed to by the parties with respect
to cach such Additional Deployment.

(p) - The term “Gross Receipts” means any amounts actually received by Marketing Partner from the
provision of Advertising and other services on or through the CIVIQ Smart County Solution deployed under
this Agreement.

(q) The term “Initial Locations’ has the meaning set forth in ARTICLE 30(b).

(1} The term “Mobile Access Device” means the combination of communications systems,
enclosures, and software controlled by the CME Platform used to provide Wi-Fi services on County Vehicles.
The expected configurations of Mobile Access Device as of the Effective Date are sct forth on Appendix A.

(5) The term “Percentage Fee” means the amount pcwable to the County as set forth in ARTICLE 8.

(t) The term “Project Manager” means the County Chlef Information Ofﬁeer or the duly
authorized representative or designee of the County Mayor authorized to manage the Project.

(u) The term “Scope of Services” means the document appended hereto as Appendix A, which
details the Work to be performed by the Marketing Partner and any County Obligations. '

(v).  The term “Stationary Access Device” means the combination of communications systems,
enclosures, and software controlled by the CME Platform used to provide Wi-Fi services to the internet in fixed
locations including, but not lirited to, bus and train stations; provided, however, that Stationary Access Device
does not include any CIVIQ SmartScape Device even if such CIVIQ SmartScape Device provides Wi-Fi
services. The expected configurations of Stationary Access Devices as of the Effective Date are set forth on
Appendix A.

(w)  The term “Subcontractor” or “Subconsultant” means any person, entity, firm or corporation,
other than the employees of the Marketing Partner, who furnishes labor, services-and/or materials, in connection
with the Work, whether dlrectly or indirectly, on behalf and/or under the direction of the Marketing Partner.

(x) The term “Term means the Initial Term anc any applicable Renewal Term.

(y)  Theterm “Work” “Serv1ces” “Program or “Pro;ect” mean all matters and things requn'ed to
be done by the Marketing Partnet in accordance with the provisions of this Marketing Parinership Agreement.

Pdge 3of3l
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ARTICLE 2, ORDER‘OF-PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of precedence is as -
follows: 1) these terms and conditions and 2) the Scope of Services (Appendix A), Exhibits and other
Appendices of this Agreement.

ARTICLE 3. RULES OF INTERPRETATION

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

(b) Reference to any agreement or other instrument shall be deemed to include such agreement or
other instrument as such agreement or other instrument may, from time to time, be modified, amended,
supplemented, or restated in accordance with its terms.

(c) The terms “hereof”, “herein”, “hereinafter”, “hereby”, “herewith”, “hereto”, and “hereunder”
shall be decmed to refer to this Agreement.

(d.) The titles, headings, captions and arrangements used in these terms and Conditions are for
convenience only and shall not be deemed to limit, amplify or modify the terms of this Agreement, nor affect.
the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT -

(a) This Agreement incorporates and includes all prior negotiations, correspondence, conversations,
agreements, and understandings applicable to the matters contained in this Agreement. The parties agree that
there are no commitments, agreements, or understandings concerning the subject matter of this Agreement that
are not contained in this Agreement, and that this Agreement contains the entire agreement between the parties
as to all matters contained herein. Accordingly, it is agreed that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written. It is further agreed that any
oral representations or modifications concerning this Agreement shall be of no force or effect, and that this
Agreement may be modified, altered or amended only by a written amendment duly executed by both parties
hereto or their authorlzed representatwes : : :

(b) The Marketing Partner shatl prov1de the Services set forth in the Scope of Services, and render
. reasonable and prompt cooperation with the County in all material aspects of the Services performed hereunder.

(©) The Marketing Partner acknowledges that this Agreement requires the performance of all things
reasonably necessary for or incidental to the effective and complete performance of all Werk and Services
under this Project. All things not expressly mentioned in this Agreement but necessary to carrying out its intent
are required by this Agreement, and the Marketing Partner shall perform the same as though they were
spec1ﬁcally mentioned, descrlbed and delineated.

{d) The Marketing Partner shall furnish all labor, materials, tools, supplies, and other items required
to perform the Scope of Serv1ces other than any County Obhgatlons -as set forth in th1s Agreement

(¢) ~ The Marketing Partner acknowledges that the County shall be 1esp0ns1ble fer making all policy
decisions regarding the Scope of Services. The Marketing Fartner agrees to provide input on policy issues in the
form of recommendations. The Marketing Partner agrees tc implement any and all reasonably requested

Page 4 of 31 |
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changes in providing Services hereunder as a result of a poiicy change implemented by the County. The
Marketing Partner agrees to act in a commercially reasonable 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. : :

(H The County agrees and acknowledges that this Agreement shall be excluzive with respect to the
CIVIQ Smart County Solutions or solutions providing functionality substantially similar te the features of the
CIVIQ Smart County Soluticn (“Similar Selutions™) in the fields of public transportation and free-standing
structures in public spaces (other than non-interactive billboards, walls, bus shelters and building facades) in the
County. During the Term, the County shall not enter into any agreement with any third party related to the
procursment of CIVIQ Smart County Solutions or Similar Solutions in the foregoing fields in the County. The
restrictions of this ARTICLE 4(f) will not override agreements between the County and third parties already in
effect as of the Effective Date or prevent any renewals, resolicitations or reprocurements of such existing
agreements provided such renewal, resolicitation or reprocurement does not modlfy the seope of such
agreemexnt in such a way that a Similar Solution is contempiated.

{g) " The parties acknowledge and agree that (1) the Wi-Fi services provided by CME Devices in
certain Locations may be limited by exclusivity granted by the County to other providers of Wi-Fi services in
such Locations, and (i) future contracts entered into by the County during the Term wil! take account of the
Wi-Fi services provided by CME Devices at agreed upon Locations.

‘(b)  During the Term, the County and Marketing Partner will confer on the development and
deployment of new and/or addifional technologies that build upon, improve or expand the capabilities cf the
CIVIQ Smart County Solution as initially implemented heraunder. Upon mutual agreement of the County and
the Marketing Partner, the ferms and conditions of this Agreement may be made available to other County
agencies, clr-‘partmentq or instrumentalities for the development or deployment of new or additional projects or
opportunities involving advertising, citizen engagement, ‘communications or other public-facing technologies,
which projects and opportunities will be documented through the addition of mutually agreeable c;t"afcernen’ts of
work (or sin ilar documentation) referencing the terms herecf, Tmplementation of any agreed upon |
modifications to the deployed CIV IQ Smart County Soluticn will be documented through. rovtually agreeable
statements of work ot work orders as'set forth in ARTICLE 5, which shall be governed by the terms of this
Agreement or a variation thereof based on project-specific negotiations. These eshancements may include, but
are not limnited to: the installation of CME Devices at new locations, the expansma of the operating’
p1atf0rm/11e‘rw0rk/ecos ystera fri* the purpose of growing its geographical presence within Miami-Dade eounty
and/or other jurisdictional/municipalities; the addition or development of new non-core applications; the
introduction of cutting-edge communications technologies; the use of data-analytics and any cther services of
similar nature designed to erodar‘e new revenue streams or {0 ncrease existing revenue streams and/or to
enhcmee sm_(eholder e‘&perl ence.

ARTICLE 5. STATEMENT OF WORK (SOWT} { WORK ORDERS

(2 The Mar‘(etmg Pariner shall provide additional and related services through Statement of Work
(Q.OW) or Work Orders issted by the County and agreed to by the Marketing Partner which will define the
ucope of services, tlmelme deliverables, costs/value, and compensation terms for cach additicnal project.
Multiple Work Orders may be issued simultaneously, depending upon the need for the servises or system
enhancement. The County reserves the right to develop an alternative, streamlined procsss for work
assignments with the agreement of the Marketing Partner, The County, at its sole discretion, may modiy,
suspend or cancel an SOW or Work Order at afy time provideZ that t‘le County wii l 1e1mburse the Marketing
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Parther in the manner set forth in the applicable SOW or Work Order for all costs reasonably incurred in
connection with such modification, cancellation or modification, for work completed as of the effective date of
such modification, cancellation or modification, and any non-cancellable contractual commitments (including,
if applluablc—‘ termination fees associated with termmatmg ‘such contractual commitments) reasonably entered
into by Marketmg Partner and affected by. su_c,h modification, cancellation or modification.

‘ (b) All costs assocmted with estlm'ttmg a pI‘O_]eut shall be borne by the Marketmg Partner. The
rnethod of compensatlon for Addrtlonal and Relafed Serwces Wlll be delineated W1thm the SOW/Work O1ders

. (c\ SOWs and Work Orders shall explre as stated in each individual SOW or Work Order but any
such SOW or Work Order Wﬂl termmate upon thF‘ explratlon 01 termmatlon of this Agreement

"ARTICLE 6. CONTR_ACT TERM

(a)  The Agreement shall become effective on the date indicated on the first page of the Agreement,
and shail continue through the last day of the 180th month thereafter, for an initial term of fifteen (15) years (the
“Fmitizl Term”),

{by  Provided that there has been no default of the Agreement by the Marketing Partner, which
default is continuing past any applicable cure period provided herein, this Agreement will renew for two (2)
additional five (5) year terms {each such term, a “Renewal Term™) unless cither party provides the other party

-a wriiten notice of non-renewel at least one hundred eighty (180) days before the end of the then current
contract tern. All renewals shall run consecutively so as tc make this Agreement continuous in its operation,.
from beginning fo its termination.

ARTICLE 7, NOTICE REQUIREMENTS

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

- (a} To the County: . -

Miami-Dade County
* Office of Management and Budget
et 0 111 NW Ist Steeet, Suite 2200
Miami, Floridz 33128
Aftention: Assiztant Director
Phone: (305%375-5143 -
m]all dtw@ niamidade. gov ’
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and,

To the Project Managet:
Miami-Dade County
Information Technology Department
5680 SW 87th Avenue
Miami, FL. 33173
Attention: Chief Information Officer/Director
Phone: (305) 596-8200
Email: apa@miamidade.gov

(B) To the Marketing Pa_rtner:

CIVIQ Smartscapes LLC ‘

200 South Michigan Ave., Suite 1305
Chicago, 1L 60604

Aftention: George Burciaga
Phone: (312) 300-4776

Email: george.burciaga@civig.com

and,

CIVIQ Smartscapes LLC

430 Fortune Blvd.

Milford, MA 01757

Attention: John Anselmi

Phone: (508) 381-2931

Email: john.anseimi@civig.com

Either party may at any time designate a different address and/or contact person by giving notice as provided
above to the other party. Such notices shall be deemed given upon receipt by the addsessee.

ARTICLE 8. FEE SCHEDULE

(a) From the Effective Date through the fourth (4th) anniversary of the Revenue Activation Date
(the “Initial Period”), the Marketing Fartner shall be entitled to retain all Gross Reualpto with respect to the
deployment of the CME Solution at the Initial Locations.

(i) Frora the fourth (4th) anniversary of the Revenue Activation Date through the tenth
(10th) anniversary of the Revenue Activation Date, Marketing Partner will pay the County a fee, without
billing, of three percent (3%) of Gross Receipts less any reasonable refunds actually paid to providers of
Advertising and other revenue sources with respect to such Initial Locations.

(i) ~ From the tenth (10th) anniversary of the Revenue Activation Date through the fifteenth
(15th) anniversary of the Revenue Activation Date, Marketing Partner will pay the County a fee, without
billing, of four percent (4%) of Gross Receipts less any reasonable refunds actuaily paid to providers of
Advertising and other revenue sources with respect to such Initial Locations.
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(iii)  Frorh the fifteenth (15th) anniversary of the Revenue Activation Date through the
remainder of the term, Marketing Partner will pay the County a fee, without blllmg, of five percent (5%)
of Gross Recelpts less any reasonable refunds actually paid to providers of Advertlsmg and other
revenue sources, or such other percentage as the parties may agree on or ptior to the fifieenth (15th)
anniversary of the Revenue Activation Date, with respect to such Initial Locations.

(b) If the Marketing Partner and the County agree to an Additional Deplovment, as described in
ARTICLE 31, the Marketing Partner shall be entitled to retain all Gross Receipts with respect to the deployment
of the CME Solution at such Additional Locations until the fourth (4th) anniversary of the Revenue Activation
Date applicable to such Additional Locations. For the remainder of the Term thereafter, Marketing Partner will
pay the County the prevailing percentage of Gross Receipts (less any reasonable refunds actually paid to
providers of Advertising and other revenue sources) with respect such Additional Locations as is then in effect
for the Initial Locations under ARTICLE 8(a).

ARTICLE 9. METHOD AND TIMES OF PAYMENT

(n} All amounts payvable by the Marketing Partner to the County shall be paid to ihe County, under
the provisions of this: A&,leemen promptly on or before the forty-fifth (45"} day following the end of each
querter fram tae fourth (4™) amnvemmy of the Revenue Activation Date durmg the Term of this Agreement and

on or before the fortv: fifth (45") day of the quarter following the expiration. or eatliet termination of the
Agreement. '

(b)  The amounts payable will be as set forth'in ARTICLE 8 with: all paj ymen‘rs are due on a quarterly
bas'.c as set forth in tnls ART;C E 9.

(é) Fees and all othel payments provided for in this Agreement shall be paid or mailed to:

Miami-Dade County

Office of Management and Budget
111 N'W 1st Street, Suite 2200
Miami, Florida 33128

Attenti o Assistant Director

ARTICLE 10, GROSS SALES REPORTS

Qa) M arketmg Partner shall deliver, together with each quarterly payment that is submitted to the
County, a cumulative Quarterly Statement of Gross Receipts (the “Quarterly Repoﬁ M. The ﬂuaﬂerly Report
will mch ”e the milo‘vmg for *he reporting peuod itemized by *non*‘h :

a -Total' Jmss.Recelpts e_olleeted for the perlod;

(ii) Corresponding fee being paid to the County pursuant to ARTICLE 8 “Fee Schedule”
{inctuding check number or ACH refersnce number with issued date);

(1) Correqponding porfion of Gross Receipts retained by Marketing Partner;
(i{/) Sales tax where applicable; and

(v} Smh add1 LlOIlﬂl nfmmahen as requested by the County and agreed uper by the parties.
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(5) Within s1xty (60) calenda.r days fodowmg the end of each calendar year, the Marketing Partner
shall, at its sole cost and expense, provide to the County an Annual Statement of Gross Receipts prepared in
accordarice with Generally Accepted Auditing Standards. This annual report shall be cumulative for the entire
operation of the preceding year and follow the same format and content of the Quarterly Reports.

ARTICLE 11, TAXES _AND_ IMPOSITIONS SA.LES TAX

Marketing Partner w111 be respons1ble for payment of any and all tax to the approprlate taxmg
authorities.

ARTICLE 12. LATE PAYMENT CHARGE

In the event that the Marketing Partner fails to make any undisputed payments on time, by the due date,
as required to be paid under the provisions of this Agreement, ten calendar days after such due date, interest at
the rate.ef 10% per annum shall accrue against all such delinquent undisputed amounts from the original due
date until the County actually receives payment. The right of the County to require payment of such interest and
the obligation of the Marketing Partner to pay same shall be in addition to and pot in lieu of the County’s rights
to enforce other provisions herein, including termination of this Agreement, or to pursue other remedies

provided by law. Late fees will not apply to any amounts that are disputed in good faith by Marketing Partner.

ARTICLE .13. APPLICATION OF PAYMENTS

Payments are applied fo any unpaid balance in the following manner. Any accrued late fees are first
deducted from the payment. The remaining payment balance is then applied proportionately to the Percentage
Fee. Any remaining balance in the payment will be applied to any other balance due.

ARTICLE 14. WORTHLESS CHECK OR DRAFT

In the event that the Marketing Partner delivers a dishonored check or draft to the County in payment of
the Percentage Fee, or any obligation arising under this Agreement, the Marketing Partner shall incur and pay a
service charge of $25 if the face value of the dishonored check or draft is $50 or less, $30 if the face value of
the dishonored check or draft is more than $50 and less than $300, or $40 if the face value of the dishonored
check or draft is $300 or more, or five percent of the face amount of such check(s), whichever is greater. For
each such dishonored check, such payment shall be made within not more than five {5) days from written notice
of such default. Further, in such event, the County may require that future payments required pursuant fo this
Agreement be made by cashier’s check or other means acceptable to the County.

ARTICLE 15. ACCORD AND SATISFACTION

No payment by the Marketing I artner to the County of an amount less than the full Pemen*‘age Fee due
shall be deemed an accord and satisfaction. The County may accept such check or payment without prejudice to
the County’s right to recover the balance of the Percentage Fee due.

ARTICLE 16. ACCOUNTING RECORDS AND AUDITS

(a) Not more often than once per calendar year during the Term and once during the first six months
following expiration or termination of this Agreement, the County, or its duly authorized representatives or
governmental agencies, shall have the right upon ten (10) business days’ prior written notice to Marketing
Partner, to examine any of the Marketing Partner’s books, documents, papers and records that apply to matters
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of the County governed by this Agreement. Such records shall be made available in Miami-Dade County
within ten business days of written notice from the County. All information obtained by County or iis
authorized representatives from Marketing Partner’s books and records shall be kept confidential by County and
all such representatives, except in connection with any mortgage or assignment of this Agreement for financing
purposes,:or if subject to the requirements of Florida Public Records Act.

(b) Pursuant to County Ordinance No. 03-2, the Marketing Partner will grant access to the
Commission Auditor to all financial and performance related records, property, and eqmpmept purchased in
whole or in part with government funds. : : :

() The Marketing Partner agrees to maintain financial records that are supported with
documentation, and procedures that conform to Generally Accepted Accounting Principles and are adequate for
determining the amounts payable to the County under this Agreement. The Miami-Dade County Audit
Management Services Department or its successors, the external auditing firm of the County, and all
appropriate State and Federal auditing personnel shall be permitted to audit and examine all such records
relating to this Agreement in accordance with this ARTICLE 16.

ARTICLE 17. INDEMNIFICATION

(a) - The Marketing Partner shall indemnify and hold harmless the County and its officers,
employees, agents and instrumentalities from any and all liability, losses or damages, including attorneys’ fees
and costs of defense, which the County or its officers, employees, agents or instrumentalities may incur
including as a result of claims, demands, suits, causes of actions or proceedings of any kind or nature arising out
of, relating to or resulting from the performance of this Agreement by the Marketing Partner or its employees,
agents, servants, partnets, principals or Subcontractors, except to the extent related to or in connection with any
County Content or caused by the County or its officers, employees, agents or instrumentalities. The Marketing
Partner shall pay all claims and losses in connection therewith and shall investigate and defend all claims, suits
or actions of any kind or nature in the name of the County, where applicable, including appellate proceedings,
and shall pay all costs, judgments, and attorney’s fees which may issue thereon.

(b) The Marketing Partner expressly understands and agrees that any insurance protection required
by this Agreement or otherwise provided by the Marketing Partner shall in no way limit the responsibility to
indemnify, keep and save harmless and defend thp County or its officers, employees, agents and
mstrumentahtles as herein provided.

ARTICLE 18. INSURANCE

“(ay  The Marketing Partner shall furnish to Office of Management and Budget, 111 NW First Street,
2,2“d Floor, Miami, Florida, 33128, Certificate(s) of Insurance which indicate that insurance coverage has been
obtained which meets the requirements as outlined below:

(i) - Worker’s Compensation Insurance fer ali employees of the Contractor as reqmred by
Florida Statute 440.

(ii) Commercial General Liability Insurance on a comprehensive basis in an amount not less
than $1,000,000 combined single limit per occurrence for bodily injury and property damage. Coverage
must include Advertising Liability. Miami-Dade County must be shown as an additional insured with
respect to this coverage. :
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hil Automobile Liability Insurance covering all owned, non-owned and hired vehicles used
in connection with the work, in an amount not less than $1,000,000 combmed single limit per
occurrence for bodi ly irinry and property damage. :

) J Al insurance pOllCleb required above shall be issued by compames authorized to do busmess
under the laws of the State of Florida, with the following qualifications:

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

or

7 . (i) - The company must hold a valid Florida Certificate of Authority as shown in the latest
~ “List of All Insurance Companies Autherized or Approved to do Business in Florida” issued by the State
of Florida Department of Financial Services.

sy NOTE: CERTIFICATE HOLDER MUST READ

SMIAMI-DADE COUNTY
11 NW IS8T STREET
SUITE 2340
MIAMI, FL 33128

ARTICLE 19, MANNER OF PERFORMANCE

(a) The Marketlngp s Partner shall provide the Services described herein in a commercially reasonable
manner and in accoréance with the terms and conditions of this Agreement. The County shall be entitled to
commercially reasonable performance of all Services described herein and to reasonable cooperation by the
Marketing Partner in all aspects of the Services, At the request of the County, the Marketing Partner shall
promptly remove from the Project any Marketing Partner’s smployee, Subcontractor, or any other individual
performing Services herennder whom the County determines in its reasonable discretion to be detrimental to the
County, to the Services or {o the work environment. Removal and replacement of any Marketing Partner’s
personnel as used in this Article shall not requlre the termination and or dernotion of such Maﬂ{etmg Partnet’s
personnel. '

(b) The Marketing Partner agrees that at all times it will emaploy, maintain and assign to the
performance of the Services, in its sole discretion, a sufficient rumber and competency of personnel to meet the -
requirements to which reference is hcreinafter magde.

{) The Marketing Partner and County sball cooperate with each other and coordinate their
respective work efforts to most effectively and efficiently maintain the progress in performing the Services.

A RTIFU? 2@ FOUNTY Al’PROVAL

( 'ﬂ '"h\, dealgn anc’ Jr1tegrat1ﬁn of the bmart County Solutions, including the selection of bardware,
software, wireless access aud communications services, have been approved by the Project Manager or his/her
destgnee for c‘erbyment of the Smart County Solutien in accordance with this Agreement. Thereafter, with
respect to the de ugn of thc Syrnart County Solutions, the Md“kemg Partner ‘wl] be permitted to make any and
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all chan ges ‘and/or modifications reasonably required fo accommodate changes in technelogy, functional or
aesthetic requirements; provided, however, that any changes or modifications resulting in material increases
and/or decreases in costs or requirements from the County (e.g., material additional power or maintenance
requwments) shall requ1re approval from the County, which approval shall not be unreasonably ‘withheld,
delayed or conditioned. Contractor will install on'the CME Devices, at no charge to the Couinty, anty software
patches ‘bug fixes and cr modifications that Contractor makes generally available to its other similarly situated
customers. Any such improvements, upgrades or modifications shall become part of the licensed software for
: purposeq of th1s Agreement. :

(b )] In addltlon to. any other author1 zatmns set forth herein, the Mayor or Mayor ) De31 gnee is
authorlzed to exercise authorl‘ry on behalf of the County under the following sections: :

() - ARTICLE 22(b)
(i) ARTICLE 22(c)
(iii) « ARTICLE 47(e)

(c) In addition to any other authorizations set forth herein, the Project Manager is authorized to
gxercise authority om:behalf of the County under the following sections:

() ARTICLE 20(a)
(i) ARTICLE 21(a)
Gif)  ARTICLE 45(b)
(v)  ARTICLE 47(c)
ARTICLE 21. _INDEi)ENDENT MARKETING PARTNER RELATIONSHIP

(a).  The Marketing Partner is, and shall be, in the performance of all Work, Services and activities
under this Agreement, an independent contracior, and not an employee, agent or servant of the County. All
persons engaged in any of the Work or Services performed pursuant to this Agreement shall at all times, and in
all places, be subject to the Marketing Partner’s sole direction, supervision and control. The Marketing Partner
shall exercise conirol over the means and manner in which it and its employees perform the Work, and in all
respects the Marketing Partner’s relationship and the relationship of its employees to the County shall be that of
ar independent contractor and not as employees and agents of the County.

_ (b}  The Marketing Partner does nct have the povwer or authority to bind the Ceunty in any promise,
agreement or representation other than specifically provided for in this Agreement.

ARTICLE 22. AUTHORITY OF THE PROJECT MANAGER

(a) The Marketing Partner must, in the final instance, seek to resolve every difference concerning
the Agreement with the Project Manager. In the event that the Marketing Partner and the Protect Manager are
unable to rescive their difference, the Marketing Fartner mey initiate a dispute in accordance with the
procecures set forth in this ARTICLE 22, Exhaustion of these procedures shall be a conditior: precedent to any
lawsuit permitted hereunder.
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(b) In the event any such dispute is not resolved with the Project Manager, the parties to this
Agreement authotize the County Mayor or his/her designee, who may not be the Project Manager or anyone
-associated with this Project,-acting personally, to decide all. questions arising out of, under, or in connection
with, or in any way related to-or on account of the Agreement (including, but not limited to claims in the nature
of breach of contract, fraud or misreprésentation arising either before or subsequent to execution hereof). The
decision of the County Mayor or his/her designee, as applicable, with respect to matters within the County
Mayor’s purview as set forth above will be binding on the partles subject, in all events, to ARTICLE 22(e)
hereof.

(¢} = The County Mayor or designee may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent and objective
determination of whether Marketing Partner’s performance or any Deliverable meets the requlrements of thls
Agreement and any spec1ﬁcat10ns w1th respect thereto set lorth herein.

(d) The effect of any decmon shall not be impaired or Wa1ved by any negotlatlons or settlements or
offers made in connection with the dispute, whether or not the County Mayor participated therein, or by any
prior décision of others, which prior decision shall be deemed subject to review, or by any termination or
cancellation of the Agreement. All such disputes shall be submitted in writing by the Marketing Partner to the
County Mayor for a decision, together with all evidence and other pertinent information in regard to such
questions, in order that a fair and impartial decision may be made. Whenever the County Meyor is entitled to
exercise discretion or judgment or to make a determination or form an opinion pursuant to the provisions of this
this ARTICLE 22, such action shall be fair and impartial when exercised or taken. The County Mayor, as
appropriate, shall render a decision in writing and deliver a copy of the same to the Marketing Partner.

(e) Except as such remedies may be limited or waived elsewhere in the Agreement, Marketing
Partner reserves the right to pursue any remedies available under law or in equity after exhausting the
provisions of this this ARTICLE 22.

ARTICLE 23. MUTUAL OBLIGATIONS

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

‘(b)  Nothing in this Agreement shall be construed for the benefit, intended or othel'\mse of any third
party that is nol a parent or subsuhary of a party or 0thcrw1se related (by virtue of cwnershin conttol or statutcry
control) to a party. : : :

‘ (c) In those situations, where this Agreement imposes an indemnity obligation on the Marketing
Partner, the County may, at its expense, elect to participate in the defense if the County should so choose.
Furthermore, the County may at its own expense defend or settle any such claims if the Marketing Partner fails
to diligently defend such claims, and thereafter seek indemnity for costs from the Marketing Partner. .

ARTICLE 24. QUALITY ASSURANCE AND RECORD KEEPING

The Marketing Partner shall ms intaiﬁ,, and shall require that its Subcontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the Scope of
Services. The Marketing Partner and its Subcontractors and suppliers, shall retain such records, and all other
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documents relevant to the Services furnished under this Agreement for a period of three (3) years from the
expiration date of this Agreement and any extenswn thereof.

ARTICLE 25, CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

(a,) - 'The Marketing Partner shall not assign, transfer, convey or otherwlse dlspose of thls Agreement,
including its rights, title or interest in or to the same or any part thereof without the prior written consent of the
County, which consent shal} not be unreasonably withheld; provided, however, that consent shall not be
required in connection with:-(i) a change of control of Marketing Partner; (ii) in connection with the assignment,
transfer or conveyance of the Agreement, or any of Marketing Partner’s rights, title or interest in or to the same
or any part thereof, to any affiliate of Marketing Partner or to a successor in interest of Marketing Partner in
. connection with a merger, acquisition, reorganization, consolidation or sale of all or substantially all of
Marketing Partner’s assets to which this Agreement relates; or (iii) in connection with any security interest,
mortgage or assignment of this Agreement or any assets of Marketing Partner in connection with a financing
transaction undertaken by Marketing Partner. It is agreed that all terms and conditions of this Agreement shall
extend to end be binding on assignees and other successors as may be approved by the County. It is agreed that
all terms end conditions of this Agreement shall extend to and be binding on assighees and other successors as
may be approved by the County.

~(b) - All covenants, conditions, agreements, and undertakings contained in this Agreement shall
 extend to and be binding on the respective successors and assigns of the respective parties kereto, the same as if
they were in every case named and expressed:

ARTICLE 26. SUBCONTRACTUAL RELATIONS

{a)  If the Marketing Partner will cause any part of this Agreement to be performed by a
Subcontractor, the Marketing Partner will not be in any manner thereby discharged from its obligations and
liakilities hereunder, but will be liable hereunder for all acts and negligence of the Subcontractor, its officers,
agents, and employees, as if they were employees of the Marketing Partner. The Services performed by the
Subcontractor WilI be subj ect to the provisions 'hereof as if performed directly by the Market*ng Par‘ner

(‘o) The Marketmg Partner, before making any subcontract for any portion of the qervwes will:
( ) state in writing to the County the name of the proposed Subcontractor; (11) the portion of the Services which
the Subcentractor is to perform; (iii) the place of business of sur‘h Subcontractor; and (iv) such other
mfo;mqﬁou as the Countv may rcasonably 1equeq+

ey Al Subcontl actors.are rﬂqmred to protect the confidentiality of the Cennty’s Ui‘ﬁp“l story and
Confidential Information as set forth in ARTICLE 41.

(d) The County acknowledges that Marketing Fartner intends to subcenntract wvith the companies set
forth on Appendix C hereof and the County hereby approves the companies set-fortz on Appendix C hereof as
approved Subcontractors under the requirements of this ARTICLE 26 and Marketing Partner is deemed to have
met the reqm’*emm‘rs herec;.

ARTILLF‘ 2,7 TERMINA’I LON FOR CAUSEﬂ)EI‘A UI'JT

) In dud] tion to othel causes, the occurrence o any of the fohewmg { e'?(’h an “Event of Default™)
mey cause, at the Connty’s discretion, this Agreement to be terminated subject to AR TI.’“LE 24:
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, (i) . Abandonment by Marketing Partner and discontinuance of operations hereunder.

(11) ~ Institution of proceedmgs in voluntary bankruptcy or reorganlzatlon by the Marketmg
Partner .

(111) Institution of proceedings in involuntary bankruptcy against the Marketing Partner if such
proceedings continue for a period of one hundred and eighty (180) days.

(iv) Assi-gnment by Marketing Partner for the benefit of creditors.

-(v) ' TFailure to cease any activity which may cause limitation of the County’s use of County
Assets.

(vi)  The Marketing Partner has materially breached any material obligation under this
Agreement. - S

. (vii)) The Marketing Partner 1<n0Wing1y attempts to meet its contractual obligation with the
County through fraud, misrepresentation or material misstatement.

-(by . The foregoing notwithstanding, any individual, corporation or other entity which attempts to
meet its contractual obligations with the County through fraud, misrepresentation or material misstatement may
be debarred from County contracting for up to five (5) years in accordance with the County debarment
procedures. The Marketing Partner may be subject to debarment for failure to perform and all other reasons set
forth in Section 10-38 of the County Code.

(c) CME Devices At Termination,

(i) At the expiration of this Agreement or upon termination of this Agreement by CIVIQ as a
result of the County’s breach, all CME Devices deployed in connection with the CIVIQ Smart County
Solution, shall become County property and the C‘ounty shall pay Marketmg Partner the then-current fair
market value of such CME Devices. :

(i)  Upon termination of this Agreement by the County as a result of CIVIQ’s breach, (x) all
CME Devices other than CIVIQ SmartScape Devices deployed in connection with the CIVIQ Smart
County Solution, shall become County property and the County shall pay Matketing Partnes the then-
current fair market value of such CIVIQ SmartScape Devices; and (y) with respect to any CIVIQ
SmartScape Devices deployed in connection with the CIVIQ Smart County Solution, the County will
have the option to purchase such CIVIQ SmartScape Devices at the then-current fair market value of
such CIVIQ SmartScape Devices. If the County elects not to purchase the CIVIQ SmartScape Devices,
CIVIQ shall, at its election, either remove such CIVIQ SmartScape Devices from the County’s property
“and return such property to its original condition at CIVIQ’s expense, or transfer title to such CiVIQ
SmartScape Devices to the County at no cost to either party for dlsposmon by the County in Whatever
manner is deemed in the best interest of the County.

(iii)  For the purpose of such fair market value, the parties shall select a mutually agreeable
independent appraiser to compute the purchase price in accordance with industry practice and standards.
If the parties cannot agree on an appraiser in ten (10) days, the parties will seek an appraiser from the
American Arbitration Association. The appraiser shall be instructed to make the appraisal as
expeditiously as pos‘n ble, but in no more than sixty ( 60) days and shall submit to both parties a written
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appraisal. The appraiser shall be afforded reasonable access to the Marketlng Partner s books and

records, as necessary to make the appraisal. The parties shall share equally the costs and expenses of the
appraiser. _

(d) At the termination of this Agreement, the Marketing Partner shall remove all of the Marketing
Partner’s property (other than the CME Devices to be purchased by the County under ARTICLE 27(c))
forthwith unless such property is acquired by the County or the County’s designated replacement contractor.
Any property of the Marketing Partner not removed in accordance with this ARTICLE 27 will be removed by
the County and placed in County storage at the cost of the Marketing Partner. Failure on the part of the
Marketing Partner to reclalm its property within thirty days from the date of termination shall constitute a
gratuitous transfer of title to the County for whatever disposition is deemed in the best 1nte1'est of the County.

(e) The termination of this Agreement, for any reason whatsoever shall not relieve the Marketing
Partner of its obligation to make any payments which are due and unpaid at the time of such termination.

(£) ' In the event that the County exercises its right to terminate this Agreement, the Marketing
Partner shall, unless the default is cured in accordance with ARTICLE 28 or as otherwise directed by the
County:

(i) stop Work on the date specified in the notice (the “Effective Termination Date”);

(i)  cancel orders for products and Services not yet delivered to the extent reasonably
practicable; and

(iii)  take no action which will increase the amounts payable by the County under this
Agreement. '

ARTICLE 28. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the County, the County will so notify the
Marketing Partner (“Default Notice”), specifying the basis for such default, and advising the Marketing Partner
that such default must be cured or this Agreement with the County may be terminated. Notwithstanding, the
County will allow the Marketing Partner to rectify the default to the County’s reasonable satisfaction within a
thirty (30} day period. The County, in its sole discretion, may grant an additional period of such duration as the
County shall deem appropriate without waiver of any of the County’s rights hereunder, so long as the Marketing
Partner has commenced curing such default and is effectuating a cure with diligence and continuity during such
thirty (30) day period or any other period which the County prescribes. The Default Netice shall specify the
Effective Termination Date by which the Marketing Partner shall discontinue the Services, which date shall not
be less than thirty (30) days following Marketing Partner’s receipt of the Default Notice.

ARTICLE 29, SEVERABILITY

If this Agreement contains any provision found to be unlawful, the s'ame shall be deemed to be of no
effect and shall be deemed siricken from this Agreement wu,hout affecting the bmdmg force of this Agreement.

ARTICLE 30. COMMITMENT OF CME DEVICES & LOCATIONS

@ T heCoun'ty and the Marketing Partner will select an initial list, to be rautually agreed upon by
the County and the Marketing Partner subject to ARTICLE 30(b) below, of (i) up to three hundred (300)
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losations (but nc fewer than one hundred fifty (150) locations) in which to deploy CIVIQ SmartScape Devices
{(“SmartScape Locations”), (i) up to one thousand ninety-nine (1,099) County Vehicles ((Metrobus, Metrorail
and Mstromover) on whick to deploy Mobile Access Devices (“Mobile Locations™), and (ii) up to fifty-one
(51) locations on which to deploy Stationary Access Devices (“Stationary Locations”, and collectively
“Locations”), The number and types of CME Devices o be deployed is set forth in Appendix A Any
modifications te the selected Locations must bs mutually agreed upon by the County and the Marketing Partner.

{bY  Not later than forty-five (45) days following the Effective Date, the Marketing Partner will
provida 2 proposed list of intended Locations for CME Devices in aceordance with ARTICLE 30(a) for the
1.111:,‘:11 “ﬂnm et of the CTVIQ Smart County Solution. Within ninety (90) days following receipt of
Marketing Partner’s list of proposed Locations, the County and the Marketing Partner will refine and agree to
the final list of Locations for the deployment of the CME Devices (the “Initial Locations™), providad, however,
ihat if the County rejects a Location proposed by the Marketing Partner, the parties will work togethel in good

faith to ideniify an acceptable alternate location.

(:D, . If any SmartScape Location is next to an exmtmg bus shelter or bench with an advertisement
panel, the CIVIQ) SmartScape Device will be piaced on the side of the shelier or bench farthest from the
edvertising pane! and a minimum of five (5) feet away from the shelter to avoid obscuriag the Fxmmg

adverti uw pcmej :

(d‘) A1 installation of CME Devices shall be accompiished in accordence with County permitting
requiréments, applicable municipal requirements, other applicable State ldv,, Federal law Citr ac i ounty
code, ana any and all other Statz or local rules or regulations. : -

< (e} Befors, during or after deployment of a CME Device, any subsequent modificatian, relocation,
transferring, or any variation thereof may be mutually agreed by the parties.: The Marketing Partner shalt not
aiter or modify tae Locations without first obtaining written ApETo val from f’hP (‘oumv, whish peraussion will
0t beung €d““d’1ftb‘} wuhhe“ "Ohdltloned or de.,ayed o '

"(’)' - Unless othervise egreed upot in writing by the County, the Marketing Pariner-secure and pay for
&l Heenses, permdts, and a.l);.. ccvals from, in connection with or related to Flerida Powrer and Light Company (or
its parent company, NextEra Enargy, inc.), the Florida Department of Trausporiation, the Dente B, Fascell Port
ot Miami/Portviami and Miami International Airport that may he necessary for'the design, construction,
instailation, operation, management, nse and operation of the CME Devices at each Locatien, in each case prior
to scheduled deployment of CME Devices in such Location in accordance with the deployment project plan,
The Marksting Partner will take all necessary steps to maintain such licenses, permiis and approvals and obtain
sny-additional licenses, permits aad apsrovals from the foregoing entities in connection with the design,
construction, instaliation, eperation, ranagemeant, use and cperation cf the County Assets ";ﬂf‘ the CME Devices
at'the Locetions during the Term. Ypon the request of the Marke Amg Partuer, the Connty witt work together
with fhe Mm'gehrg Pariner in good faith to assist in obtaining ¢ any such permits in: a0 expediticns manner.
The Courty and Muatketing Partoer wiil maintain v *ten eyt junu., of such hr,:-:ncc-u permits and exorovals aml
to h"., & i agesssary, prmnde such written e'nde‘lue 4 arother 2s soon as ressonzliv tracticable during

fi@.ljnaﬁas : ': ent, t’) the ex rpn. of l.IdrIﬁ’rmrJ Paﬂnét’ ar‘ms, i:‘ ot LCVH."
FE\ or _';, 2t 1hf= n‘Opl’ ‘ahle L fn,atmr o

L over such
'33' part thereof to

L
G LSS

T . L

12924" 0'1'-"‘"‘8"1"47432 | . " B . ’ 2?



FinAL - NOVEMBER 17, 2016

thevem whlc"l would in any j Way (1) Vlolate any legal 1equ1r ments or msurance requlrements (11) cause _
structural injury to the Location or any part thereof, (iii) constitute a public or private nuisance; (iv) i 1mpa1r the
appearance of the any apphcab]e structure; (v) materially impair or mterfere with the regular cperations of any
building where any applicable structure is located; (vi) impair or 1nterfere with the physn,al convenience of any
of the-occupants of any building where any applicable structure is located; or (vii) impair any of ine I\darketmc
-Paﬂneﬂ s other cbligations under this Agreement.

(h) The Marketing Fartner will assess, repair and update the hardware components of deployed CME
Devices an the schedule set forth in Appendix Aer, as apphca]:le as agreed betweer: the Cqunty and the
:Marlaetlag Pariner inconnection with any Additional. Denicyment (each, “Techlmlogy Refresh”) -The County
;a,cl(ﬂowmdges and agrees that the Technolecry Refresh is in‘ended to be a refresh and replacement of Pardware
componants that, in the Marketing Partner’s sole discretion, typlcally decline over the course of usage, rather
than a:denleyment of new and unique technology 'cr functignality not previously provided under the terms of
this Agreement and that Marketing Partner is under no obligation to pr0v1de new functionality.in connection
witha’ Ler‘hﬂe’ogy Refresh,

ARTTELINEL. ARDITIONAL DEPLOYMENTS

During the Term, the County and the [\/Iarlxetmg Partner may agree, upon muiual written agreement, to
deploy. -k,MﬁJ Devices-at additonal Locations 1n excess of the Initial Locations contemplatec in ARTICLE 30
{each suck collection of additional Locations, an “Additional Dieployment”), provided that the County and
Marksting Partnér shall agree in writing as to: (i) an estimated timeline for the such Additional Deplo yment,
including the-applicable Revenne Activation Date; {ii} annval/monthly revenue projection; acd (1ii} when, if at
all, a "1 echnolony Refresh shali be available for such Addltlona; Deployment ' SRR -‘

ARTICLE .;2 ADVERTISIN CONTENT

- {a) All displays of third party advertisements or third party contént associatzd with this Agreement
are for the vurpose of generating revente or providing informatien services to its eitizens, an<d are not intended
to in any v/ay create any type of public forum for expression. Al advertiseraents shali be co-zmercial in nature,
plomotm v & product or service. However, the folir:wi_ng ar¢ prohibited in connection with al! Advertising:

(i) No (_dve tising materle’ﬂ or content zall be permitted whi ch ie detrimental o the aims,
_overations, purposes, goals, or reputation of the Cev aty.

(i)  No advertising materials or content shall be allowed that includes ad-ertiseiment or
wiehacco products (inciwding e-cigaretiss), x-rated movies, adult bock stores, massags parlors, pawn
ﬂhf)m, Lartoo pa 1010, or check caslung stores.

(iii) No advertising for alr‘oh{)he beveragr‘s as deﬁned by Sectlon 561 01 of F]crlda Statutes,
shall be Wlthm one-quarier mile of the following: :

e (@) Any t} pe of pubhc a1 nrlvate school including pre-sc‘mools, els mer-tary s ,t'cols,
middle schools, high schools, ,olleges and gniversities.

~ {(b) Houeas of worshlp including churches, synagogues, temples, and mosques.

.

(¢) Hoeritals or addiction treatment nonters,
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(iv) - No adverusmg matenals or content sha,ll be dlsplayed that :"ontams matcrm‘l that is
dis'criniinatory, libelous, lascivious, or obscene as defined in Florida Statutes 847.001 (Crimes).

(v) No'p@)iitica'l campaign ﬁdvéﬁiéing.

(vi)  Exceptions tothe non-commercial speech restriction are public service announcements
promoting County sponsored facilities, events or aciivities.

(b) The County Mayor may impose restrictions on Advertising in addition tc those set forth in
ARTICLE 32(a) after good faith consultation with the Marketing Partner on the scope of any such restriction;
- provided, however, that Marketing Partner will be permitied to complete any contractual Advertising
commitments already in place prior to the imposition of such new restrictions, subject in all respects to the
obligations of ARTICLE 32(c).

(e). If the County Mayor determmes in the exercise of its reasonable judgeiment, that particular
Advertising on a CME Device poses a danger to the reputation of the County or to the public welfare (e.g.,
Advertising that the County determines is likely to incite violence), promptly following receipt of writter: notice
{(which mayv be provided by emaii), the Marketing Partner will promptly remove such Acdvertising.

(8) - If the County Mayor reasonably determines that any Advertising is in violation of the restrictions

- cortained in this ARTICLE 32, the Marketing Partner shall remove such Advertising from the CME Devices, at
its sole cost and expense, within three (3) days following receipt of written demand. Any Advertizing previously
approved, which may subsequently be considered objectionable by the County Mayor shall lilewise be
removed, If the County Maycr requires the removal of previously approved advertisements, Marketing Partner
shall be entitled to withhold from any fees payable to the County under ARTICLE § any ressonable production
costs incurred. Marketing Partner shall prov1de written documentation verifying preductior:zosis and
production expenditures. :

(e} The Marketing Partner will be responsible for consulting with municipal rules and regulations to
ehsuie that the advertising standards of the local cornmuruhvs are being observed where appiicable,

ARTICLE 33. COMMON AREAS AND UTILITIES

(a) “Common Areas” means all areas, space, equipment and special services provided by the
County on or off the land occupied by any building where 2 Location is located, for the coramon or joint use or
benefit of marketing partners, theit employees, agents, cusiomers, invitees and licensees, including but not
lim:ited-to, open and enclosed spaces, landscaped and planted areas, and the equipment-and facilities appurtenant
to ¢ach ¢f the aforesaid. Access to Common Areas by Marketing Partner, its affiliates and/or Subcontractors is
strictly prohiblted unless puor ?pproval is grar\ted by, and arrangements made with the County.

(t) - County is responsible fer ensuring that all necessary. utlllty lines and services (mclur- ng. 1‘11,erth
service) are brought to the building housing any Location. “Where access to the Couaty’s intset fiber
connection and service is avaﬂdble at or near-a Lacatlon Marketing Partner may access suck fiber cmmec’aon
and service. :

(c} Marketing Partaer shall be responsible for 2!! costs of installation and access io such County
fiber connection (including instatlation of wiring, conduit ard related costs) and shall reimburse Counfy’s costs
at an agreed rate not to exceed twenty-five ($23.0C% per mo:th per CME Device connzcted i~ County’s fiber for
handmdfb and Internet Selvu,e Provider related expenses. fIar(ctlng Partner sha}l Iﬂe r2sponaible forall
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1RCUITING, cellular L. Ma:ketmg Partner will be respons1ble for all electrlcal lme mPtenn{' and 1nstallal1on at
the Markeling Partner’s expense. Marketing Partner shail not place (or cause o place\ any vareasonable load or
_burden on the capacity of the anplicable building systems and utility lines as determined eithet by the public
utility providing such service or by the County in the exercise of reasonable judgment. Marketing Pariner shali
make ali repairs caused by Marksting Partner’s negligence. The.M arketmg Partner shall be responsible for al!
costs required to suppart the project implementation.

ARTICLE 34, FORCE MAJEURE,

1f the Marketing Partner is delayed or unable to periform its Work or Services under thiz Agreement as a

i of causes beyond its reasonable control and without the fault or negligence of the Marketing Partner
ine _r,lmr,, Hut not limited to, sirike or work steppage, labor unrest, war or act of war {whather an actual
declaration of war is made or not), terrorism,.insurrection, riot, injunction, failure of financial markets: affecting
Marketing Partner’s ability to obtain project financing, a challenge (by an entity other than the Marketing
Partner or its affiliates) to the County’s authority to enter into this Agreement or to take any governmental
action nacessary te allow Marketing Partner to perform its obligations under the Agreement, five, flood, similar
severe waather related event, or similar act of providence, delay in a decision by & County agency or ofiice, or

oieges wf power, utilities or communications facilities (“Torce Majeure™), Marketing Fartner shad be excused
irem perlorm,’u’ e urider this Agreement for sc long as such Force Majeure event is in effect and shall not be in
defasalt in respect of any cbligation h ereunder to the extent llat the failure to perform such chhgation is due 0.
ah{‘l‘l Forcﬁ M a, zure event. '

;’ .

ARTICL}L 35. REPAIR AND MAINTENANCF RESP*T)NSIBILITIE“ : b

‘Thuring the "'“erm Marketing Partner will conduct regular inspections of each Locatian and \,ME Dewc
rrto er a rentine matntenznes and preventive s chedule in ac~ordence with tha Service Level £ greement set forth
ppendix B. Without limiiing the foregoing, Marketing Partner shall assume ail risk of 1035 for the CME
evines not caused by the Cournty, iis employees, agents, or contractors and shall "ep"ir or restore any
vandalizel, damaged or destrayad CME Devizes in Marketing Partner’s discretion and ai Markeiing Partner’s
cxpense. Without limiting the foregoing, during the Term, Zourty shall netify l\/arkehf* g Parner afler
discovering any maintenanse oel1c1r,ncy which Marketing Fartner is responsibie for r= solvm gand Marketing -
Partret ulmli provids the necessary maintenancs i accordance with the Sexrvice Leval Agrea sment set forth in
Appendix 3, subject, in all cases, to the availability of the L ocetion. In making sush repeirs, alerations, and
additions, the Marketing Partner shall take such reasonable medsures as are necessary to minimize interference
With the County’s opel'ations of the Location where the affected CME Device is located.

ART ICLF 3, I‘\IuPE(‘TTUN BY (‘ lJUNTY

L -”1l~e~ \,nunty shall have ihe authorlty tor make periodiz re:wonable visual ins pecfll as ctthe *’”l\/u:, Devices
msl:tlws’. at the Locations during the normal operating hours thereof to determine if s’ are being maintained.
£uch pe"iJ-:lic inspections may also be made &t the County’r discretion to determine wirether toe Merketing
F ar“le* "a ope s’rmg in com: plla::ce Wltl" the te'ms md prov1 1017., of this Agreem Sl :

A RTICL}E 37. RETAIR, Al’_.”.ii.”ERr‘U_{'IOl‘.\l AND ADDI"rIONo BRY THJ_, COUNTY

(=‘)‘ ll e County at iis sole discretion and expe11::~ ( except if the namage is cansed,y ihe Marketing -
Partner, 2 empicyees, ageirs v quovmtraclc“s} may make -ep2irs and replacements stiuctue end otherwvise
s ssv‘f ot desizsble inorderio {Pep in goen order and rzrair the foundafions,’ et and stristora! soundness
af eorz pud walls-of the Toi bT"J.CﬁJI s (otier than- 12 CME Devicee) or County /alicles where the
SRR : Fage 20 3l |
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Moblle Access Dev1ces are deployed The County shall have the absolute rlght to. make repaurs, al?ercmons and
additions to any County assets and facilities. -In making such repairs, alterations, and additions, the County
shall take reasonable measures to minimize interference with Marketing Partner’s operations of the CME
Devices and to minimize the inconvenience and injury to Marketing Partnier’s business. In no event shall the
County be liable to the Marketing Partner for damages related to lost reyenues or due to any damage repau or
replacement of any County bulldmg, structure or vehicle,

(L) Af Vehlculal or foot trafuc on the primary. hlghways and/or other publlr‘ access, W’B,Y‘a or roadways
to Wthh a CIVIQ SmartScape Device is oriented; is diverted, or is rerouted or such CIVIQ SmartScape Device
is obstructed from view or access as a result of public or private construction or damage to infrastructure as a
result of County’s exercise of its rights under ARTICLE 37(a) {other than due to Marketing Partner’s actions or
- negligénce), resulting in a negative impact on Gross Receipts from such CIVIQ SmartScape Device, then the
Marketing Partner and the County will mutually agree on the relocation of the CIVIQ SmartScape Device to a
new comrercially viable Location providing revenue opportunities comparable to that of the original Location
prior to the introduction of the impairment. Marketing Partner will be entitled to withhold from any fees payable
to the Cnvnty under ARTICLE 8 any reasonable costs incurred in connection with any such relocation.

- ART I(”LE 8. LIABILITY FOR DAMAGE OR INJURY

(a) -~ The County shail not be liable to the Marketing Partner for damage or injury which may be -
sustained by any party or persens on the property where CME Devices are located other then *he damage or
injury solely caused by the negigence or intentional actions of the County, its agents and employees while in
the course of County business, or by or in connection with any County Content, and as limited by Section
768.28, Florida Statutes. :

(b) Notwithstanding anything to the contrary in this Agreement, Marketing Partner shall have no
liability for, related to or in connection with: {i) any County Content, including, without limitation, any breach
or hacking or unauthorized access of any County system, data collected and/or maintained by the County or
otherwise in connection with any County Content; (ii) the use of any County Content or any interactive
components of the Smart County Sclutions by the public, tkird parties or the County; or (iif» damage or injury
sustained by any party or persons on the property where CME Devices are located other than'the damage or
injury solely caused by the regligence or intertional actions of Man:eang Partner, its agenis and employees
while in the course of Mdrl(etmg Partner’s bmmebs ' ‘

VARTICLE 39. NO LIABILITY FOR PERSONAL PROPERTY

All per‘"Ohal property placed or moved in the locations above described shall be at the risk of Marketing
Partner or the owner thereof. The County shall nof be liable to Marketing Partner or any third party for any
damage to said personal prope:ty unless caused by or due to negligence of the County, the Ceunty’s agents or
employees, subject to all limitations of Florida Statutes, Section 768.28. S '

ARTICLE 40. PATENT AND COPYRIGHT INDEMNIFICATION

-(a) . The Marketing Partoer shall not knowingly infringe on any copyrights, tradernarks, setvice
marks, trade secrets, patent righte, other intellectual proper**r rights or any other third party proprietary rights in
the performance cf the Work, provided that the foregeing stall not be applicable to any Ceur’y Content, even in
the event that Marketing Partner utilizes County Content in lhe performance of the Work or the Deliveravles cr
ir. connection with the Smalf ounty Solutlons L S
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(by  The Marketmg Partner warrants that, to the best of its knowledge, all Deliverables furnished
hereunder, including but not limited to: equipment, programs, documentation, software, analyses, applications,
methods, ways, processes, and the like, do not infringe upon or violate any copyrights, trademarks, service
marks, trade secrets, patent rights, other intellectual property rights or any other third party proprietary rights,
provided that the foregoing shall not be applicable to any County Content, even in the event that County '
Content is integrated into or used in connection with any Deliverables or Smart County Solutions.

‘ {c) The Marketmg Partner shall be liable and responmble for any and all claims made agamst the
County for infringement of patents, copyrights, service marks, trade secrets or any other third party proprietary
rights, by the use or supplying of any programs, documentation, software, analyses applications, methods,
ways, processes, and the like, in the course of performance or completion of, or in any way connected with, the
Work, or the County’s continued use of the Deliverables furnished hereunder, except to the extent related to or
in connection with County Content, including, without limitation, County Content that is irtegrated into or used
in connection with any the Smart County Solution.

(d;+  Accordingly, the Marketing Partner at its own expense, inclvding the nayment of attorney’s fees,
shall i deranify; and hold harmiess the County and defend zny 2ction brought by a third party againsi th
Cennty with respect to any claim, demand, cause of acticn, debt, or.liability alleging that any Deuve].d.bles or
the County’s use of such Deliverables as permitted hereunder, infringes the patents, copyiights, service marks,
tracle seciets or any proprietary rights of any other person except to the extent related to or in connection with .
County Content, including, without limitation, County Content that is mtegrated into or used in connection with
the Smart \,ounty Solution; provided, however, that:

(i) - the County shall provide the Marketing Partner with prompt writien notice of any claim
“for which the County is seeking or may seek indemnification, but the.omission of such notice shall not
relieve the Marketing Partner from any liability in respect of such cldim except te the extent the
Marketing Partner prejudlced and damaged by such . a11ure or delay, md

(i)  the Marketing Partner shall have the sole right to cortrol the defense and dlSpOSl‘UOI‘l of
all such claims, provided that the County shall have the right to be represented in any suit or action by
counsel of its selection at its own expense. The County shall provide Marketing Pariner, at the
Marketing Partner’s expense, with such information and assistance as the Matketing Partner may

reasonably request to help the Marketing Partner to defend such claim. Neither party shall enter into any
settlement, consent Judgment or other voluntary final disposition of a claim zligitle for indemnification
without the other party’s prior written consent, which shall not be unreasonably withheld. The
Marketing Partner will not be responsible fi for any s ‘tlerzent, consernit judgment, &r oiher voluntary
- dispositicn made by © ounty ofa claun eligible Sor indemnification w1thq' ithe Mar <eting ¥ ‘Dartnf-r § prior
~ written permission. -

. (2)  ‘In‘the event any Deliverable or anything provided to the County hereunder, or portion thereof is
neld to constitute an infringement or misappropriation or becomes, or in Marketing Partner’s opinion is likely to
become, the subject of a claim of i'nfringer'nent or misappropriation, the Marketing Partner mey, at the
Marketing Fartner’s option (i) modify, or require that the applicable Subcontractor er supplier modify, the
alieged infringing item(s) at its own expense, without matenally impairing respect the functionality or
performance of the item(s), or (if) procure for the County, at the Marketing Partner’s expenss, the ‘lghtS
provided under this Agreement to use the item{s). If, Marketing Partrer’s reasonabie opinicn, nefther (i) nor (if)
arc commercially feasible, Marketing Partner shall remove such Deliverable from the Smart County Sclution
and the County shall cease any further use of such Deliverable.
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i Maﬂ!etmg Pa.rtner mayj at its discretion, remove any County Cont ent, or dec }*ﬂe to integrate,
icorperate, configure or conngct any County Content frony or in connection with any Deliverahizs or the Smart
“County Solution in the event any County Content, av porticn thereof is held to constitute an infringement or
nisappropriation or becomey, or in Marketing Partner’s opinion is likely to become, the sukj=et of 5 elaim of
infringement or misappropriatior, or is or may constitute 4 violation of the rights of any third party, or its use is
or m2y be enjoined,

ARTICLE 41, CONFIDENTIALITY

~'a\ - Fach party (the “Disclosing Party”) may dizclose or grant to the other perty (e “Receiving
Party™ access to information that Disclosing Farty (or its subcontractors or licensors) considers confidential o
*Jrororle* ar y, including, without limitation, financial informaiion, documeéntation, inventions, designs and
- methods ana other. information which (i) if in tangible form or other media that can be ¢converted to readable
forn, is clearly merked as proprietary, confidential of privaie when disclosed, (ii) if oral 'or visual, is identified
as m‘opr*’efa'fjf, confidential, or private at the time of disclosure, or (iii) is of a nature or is disciosed under
. u*u_rm*"', ces such *f af a1 camnanle person would consider it ronﬁdentlal (col}e\,twely, “Cﬂnhden ial

an

oo’
(&)} ¢ Forthe avoidance of doubt, the parties agres anc acknowledge that all inforrs aation releied to -

thirgl party content and advertisements, including any data collected by the Marketing Pattner i connection
with the Smart County Sclutions, shall be owned by and cotstitute Confidential Infoimation of the. Marketing
Partner under this-Agreement. County expressly acknowled ges that the Marketing Partner may disclose to the
Conly or grant access to the County to Confidentia! Inforwiation belonging to Subcontractors or third party
ioensors, which shall be treated as Confidential Information of Marketing Fartrer under the tezms of this
Agrerdent. The Marketing Partner shall advise each of its employees, agénts; Subcontractors and suppll_ers wWho
may be exposed to Confidential Information »f the County of their obligation: to kesp such information
confl drvmc«l hmclel the terms (‘I ths Aprcemﬂt '

b . . t

n

(o) A Disclosing Party’s Confidential informati-n shall not inciude informs atinn that (Diser o
”!: omes patt of the puohc dotnain thrcugh re act or om;ssmn of & Receiving Farwy; (i1) wes [nthe Peckiving
arw s lawful possession prior i the disclosure and had not bean obtained hy the Recciving Paﬁy from the
iscléming Farty, (iil) is disclosed to the Recetving Party by a third party nct kaewn 4 the Reselvii ng Torty,
foll owing reasonable inquiry, o be subject to an obugatlo" of ron-disclosure with respect t2 such mformatlon
or {iv) is ind»penden’u v developed by the Receiving Party without use of or reference o the Disclosing Party’s
Confid: .,1_..1a..}_ Inforrnation. ' ' ' ' o

- Feceiving Party agrees to hold in confidencs and not to disclose or reveal fo any person or entity
osing Porty’s Confidential Information, and not to use Disclosing Party’s Cenfidential In erdu on for
Ct’:fr Lhan as *cr““*mﬁecl undel tlnq Agreemeut ‘ mecm vlng Part} mey ul cJo.f C )

_ ess,

. Recel VILE ja 'tw o Jes thr* DlpClC S Fnrw et Wrmen rot ce of S 11 ”ru"‘r'f'c_.u..r 5 reasonably
iy o

- go-operatss (at the ulsrloswg Party’s expense) with the Dis f‘Immg Party’s efforts to obtain 2 iwe order or

¥ ?\‘3},1*0["“1 ate veliaf, fm Hlsr‘lcse arﬂy the Co.n.ﬁden‘ti_al Infcrmation reguired iz be d.l_sc:"”d vnidar quch

;’;a\.h OrGETr ¢ o7 DLess

'=“f‘:‘)- -~ The partiey's
sy and all Conft “l'“ﬂ‘“al In
have bsen made, ; prompt 1y vpo:

lere te return to sask o wher, or 7 Gestroy upon written “equest 2f he o

stion receivead pursiant to this Agreement, ingether
request of mf other .:art v o7, i not renques: Lui aarlis
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Transaction or termination of ‘“119 Agleement Upon destrie tion of Conﬁdentlal Info”ma‘flon or any COplCS |
_thereof, the party :—u:c:omphshmCr such destructlon shall certify in wrltlng to the other paﬁy that such destruction
has OCCu11°(1 e

§ f) " Rec ceiving Party acknowledgec and agrees that, due to the uoique nature of ~106nt ial
Tnf ormation, there can be no adequate remedy at law for.breach of this ARTICLE 41 and, that such breach
would cause 1rrvparable ham1 t0, the Disclosing Palty The D1sclosmg Party shall thus be entitled te seek
' «1mmewa ‘e injunctive relief, in addition to whatever other remedies it might have at law of in f‘qwt ¥, in the event
of an acmal or thieatened breach of this ARTICLE 41 by th\. Recewmg Party

APTICLF‘ 4 "PROPRIETARY RIGHT‘i

N

. ( a) As between the Marketing Partner and the County, all rights,; title and interest in and to
inventicns, ideas, designs and methods, specifications and cther documentation related thereto provided to
County or deve loped in conrection with this Agreement remain property of the Marketing Fartner. The
Marketing Partner and its Subcontractors and suppliers hereunder shall retain all proprietary rights in and to all
nteliectzal properiyierovided o the County hereunder and the Tounty shall have no right, tit's or interest in or
right tc use any suchiintellectual property other than as expressly set forth herein. As between the Marketing
- Partnzr and the County, Marketing Partner owns all right, title and inferest in and to all data collected in
convection with these and performance of the Smart Courity Solutions, including from end users of the Smart

Couaty Soh&ti_ons. Markcting Partner reserves all righ’ts net expressly granted to County under this Agreement.

by Marketmé, r Partner granis to the County (i) a hmned right during the Term t¢ aceses the CME
Platform, tc use the proprietary software installed on the CME Devices, in each case solely in connecticn with
the operation of the Smart County Solution, and (ii) a perpetuai license fo use-data collected under this
Agraement during the Term in connection wﬂh the use of the Smart County boluhons mvlumng fron: end users
Jf the bmart LOU.‘T[Y Solutions.

| ARTICLE 43. ].‘UBLIC RECORDS DISCLOSURES

fa) By entering into this Agreement, the Markenng “artner acknowledges that it is subject to and
vii il coms nly with Chapter 119 Public Records Laws, Floridz Sl‘aultes, as amendf-d from “ipe to tite, to the
.,xtPnt anplicable to the Marketi ng Par‘.ner s activities herevader. : S

) - The Marketing Partner has repvesemed that the so‘tware and documernitation pr ond,.,d under this
Agreement are owned or licensed by it and are protected by applicable copyright laws. The Marketing Partner
futher ]‘*]“.‘%E‘E,T‘!,S that the software does consiitnte trade secrets of the Marketing Partner as the term “trade
secrsis™ 1 defined in Secticn 812.081 of the Florida Statutes. The Marketing Partner claims exemption from
diselogurs of the seftware as wrovided under Chapter 119, fublic Records Lu.W Florida Stanrtes. The County
agress prior (o any disciosure of the software and/or documentetion under the Public Recorde Law that the
‘CGLH?.E},T will prompily notify the Martketing Partner of any request for disclesure so that the Marketing Partner
may teke such zction or actions the Mearketing Partner deerts necessary to. prevent such disslasure and/or to
defend against or settle any suit cr proceeding against the County for the fzilure to make disclosvre o f the
softwers avd/or decumentaticr. as prov=ded urider Chepter 1 19 iy L.bh'“ Rec erg 2VI, OF oﬂ lawe teguiring
disciosirs By the Cornt . "

ey Tn the event t]._:-.e' rkelmg Partner elects to "'°V°“t disclosure as abovs provided, the Marketing
Partner-agrses, 24 its own-exrense, to protect, defend and indemnify the County a,ja“'!st eny ~laim, demand,
anting i, rdesnaing, loss, 14t 'ﬁ'f cast and sx:-ense 'nd‘d’“’is; court costs ard reagamnale | "“0 25 attornsys)
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mcmred or suffered by the County as a result of any clann agamst the County for the failure to make dlsclosure
of the software and/or documentation as provided under Chapter 119, Public-Records Law, or other laws
requlring msclosare by the County. ' v

5 (d) Nondlsclosure by the County shall not apply to 1nformat10n that: (1) is or becomes known to the
public without fault or breach cn the part of the County; or (11) the Marketmg Partner regular y dlscloses to third
partles w1thout restriction on disclosure.. : ; L .

ARTIC LE 44. VENDOR REGISTRATION/CONFLILT OF INTEREST

(a) Vendor Registration. The Ma:rketing ’Pai'tner shall be a registered vendor witk the County -
Interdal Serviees Department, Procurement Management Division, for the duration of this Agreement. In
becoming a registered vendor with Miami-Dade County, the Marketing Partner confirms its knowledge of and
commitment to comply with the following:

1. ‘ﬂfiémf-Dade County Owhefship Disclosure Affidavit
 {Section 2-8.1 of the County Code)

Miami-Dade County Employment Disclosure Affidavit
(f;ectmn 2.8-1(d)(2) of the County Code)

b3

3. M’taml—l)ade Employment Drug-free Workplace Certification
" (Section 2-8.1.2(b) of the County Code)

4, Miami-Dade Disability and Nondiscrimination Affidavit
s "(Section 2-8.1.5 of the County Code)

5. Miami-Dade County Debarment Disclosure Aﬂ' idavit
" (Section 10.38 of the County Code)

6. Miami-Dade County Vendor Obhgatwn to County Affidavit
(Sectlon 2-8.1 of the County Code)

7. Miami-Dade County Code of Business Ethics Affidavit
- (Section 2-8.1(i) and 2-11(b)(1) of the County Code through (6) and (9) of the County Code and Section
2-11.1(c) of the County Code)

8. ﬂ:mmz-ﬁade County F. amily Leave Affidavi¢
mele V of Chapter 11 of the County Code)

2. Miemi-Dade County Living Wage A_ﬁ-‘.idavit (Section 2-8.9 of the County Codg)

10. Miemi-Dade County Domestic Leave and Reporting Affidavit
{Article 8, Section 11A-60 11A-67 of the
County Code)

11. Suhconiracting Prectices
~ (Ordinance 97-35)
Page 25 oi' 31
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12. Subcontractor /Supplier Listiﬁg‘ S o B
(.Se ction 2 8 8 of the County Code)

13. Environmentally Acceptable Packaging
(Resoiution R-738-92)

14, W9 and 8109 Forms
{(as required by the Internal Revenue Service)

N 15 FEIN Number or Secial Security Numbev
" In srder to establish a file, the Marketing Partner’s Federal Employer Identification Mumber (FF N)
st be provided. If no FEIN exists, the Social Security Number of the owner or individual must be
vrevided, This number becomes Marketing Partner’s “County Vendor Number”. To comply with
Section 119.071(5) of the Florida Statutes relating to the collection of an individual’s Social Security
I mb er, be aware that the County requests the Sociat Security Number for the follewing purposes:

b ‘Adem'iﬁcation of individual accourt records :
» To make payments to individual/contractor for goods and services provided to Miemi-Dade
b County
»* Tax reporting purposes
> To provide & unique identifier in the vendor database that may be used for searching and sorting
+ departments] records : '

16. Ofice of the Inspecror General
© {Section 2-107€ of the County Code)

17. Qmw‘ft Busingss Enterprises
“he Cmmty endeavors to obtain the participation of all small business enterprises prusuant to Sections
2-82,2-8.2. 3 and 2-8.2.4 of the Countv Code and Title 49 of the Code ot Feceral »s“rul ations.

18. Antitrust L aws

By acceptance of any rontract ‘the Marketing Partner ag rees lo complv with a‘.l c]fltlt.“tl.:-t Taws of the

J mted tates and the State of Florlda

&Y Conflict of Tnterest, Section 2-11.1(d) of Miami-Dade County Code LDqL-Jr s that any: County y
employes or any. member of the empleyee’s immediate family who has a controlling financial interest, direct or
il aue. Co ‘ruy or any pc.r;.on or agencv ac Lng for Mlarm Daoe o nty sompeting or
Y i : iy’ Ethics Commission
orior te thair of the I -"nmf‘:h'v s Lamily meni'b‘:r’ﬂ en‘teririg 'f"ﬂto any contract or t‘-‘ai*.-_a cting ary business through
e firm, -*r“rmat}.un, partnarshiv or business enfity in whick the employee or any member of the employze’s
iruecid e frrily has a con mng Sinancial inserest, direct ar indirect, with Mizrmi-Dads ’“”“My Cr 2077 person
or agensy acting Fcn I ami-Dad = Ceunty. Ary such contract or business engagencert entersd in violation of this
SL?LCf;:tie:t, 28 srnended, shall e rendered voidable. For ddditional information, pleage contact the Hthics
Commizgion hetline at "505‘ ”7’) 2503, '

7 age 26 o 31
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ARTICiJE’ 45. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

(a\ . Marketmg P'Lrtner agrees to comply, subjeet to appheable professmnal sta“ldards with the
proV1s1ons of any and all apphcable Federal, State and the County orders, statutes, ordmanceo, rules and
regulations Whlf‘h may pertain fo the Services required under this Agreement, including, to the extent
applicable:

{1) Equal Employment Opportunity (EEQ), in compliance with Exacutive Order 11246 as
amended and applicable to this Agreement.

(ii)  Miami-Dade County F lorlda Department of Small Rusiness Develooment Participation
 Provisions, as applicable to this Agreement, Marketing Partner has voluntarily agread to hire local
County residents where reasonably available, arid will seek at least 15% participaticr from County
Small Business Enterprise Firms for the total subcontracted work for suppert services where
commercially reasonable. Once implemented, the solution will provide benefits across agreed transit
assets and locations, and will have the ability to post County sponsored content including donations to
support communities, foundations, or related services that may be helpful to County citizens as
described in this Agreement. '

i (i11) Environme_ntal Protection Ageney (EPA), ao applicable to this Agreercent.

(iv)  Miami-Dade County Code, Chapter 11A, Article 3. All contractors and Subcentractors
- performing Work in connection with this Agreement shall provide equal cpportunity for employment
without regard to race, religion, color, age, sex, national origin, sexual preference, dizability or marital
- status. The aforesaid provision shall include, but not be limited to, the following: employment,
upgrading, demotion or transfer, recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeship. The Marketing Partner
agrees to post in a conspicuous place available for employees and applicants for employment, such
notices as may be required by the Dade County Fair Housing and Employment Corxmission, or other
authority having jurisdietion oVer the Work, settihg forth the provisions of the nondlscrrmmanon ]aw

(v} “Conﬂlcts of Interest” Sectron 2-11 ¢f the County Code, and Ordmapre 01 199,
(vi)  Miami- Dade County Lode Sectlon 10-38 “Debarmerit”.

(vii} M1am1 Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Pvrlamr-Dade Code
pert u,av.rlng to r'omplvmg with the County’s Domestic Leave Ordinance.

'V111) M1am1 Dade County Ordinance 99-152, prohibiting the presentatmn maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

(ix)  County Confractors’ Reportlng Requirements (amerdments to Sec. 2-8.1, 2-8.8, and -
10.34 of (‘ode) : :

(b) Except as o_th,er_":v1 e set forth in this Agreem ent, the Marketing Parmer shall r_okl all licenses
and/or certifications, obtain and pay for all permits and/or inspections, and comply with all laws, ordinances,
regulations and building code requirerrents applicable to the Work required herein, Damage 5, pen alties, and/or
fines imposed on the County. or IMarketing Partner for failurs to obtain ard maintain required licenses,
certifications, permits and/or inspections shall be berne by the Marketing Partner. The Pegisct Manager sholl

Page 27 cf 31
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verify the C.ertiﬁcation(s) license(s), permit(s), eic. for the Marketing Partner prior to authorizing Work and as
needed, The County shall not incur any 11ab1hty as a result of any County verification-pursuant to-this Section.

(c) NotWIthstandmg any other provlsmn of this Agreement Marketmg Partner shall not be required
pursuant to this Agreement to take any action or abstain from taking any action if such action or abstention
would, in'the good faith determination of the Marketing Partner, constitute a violation of any law or regulation
to which Marketing Partner is subject, including but not limited to laws and regulatlons requmng +hat
Marketmg Partner conduct its operatm*ls na safe and sound manner

ARTICLE 46 NONDISCRIMINATION

(a) : Dunng the performanee of th1s Agreement, Marketmg Partner agrees to not dlscrlmmate against
“any emp]oyee or applicant for employment because of race, color, religion, ancestry, national origin, sex,
- pregnancy, age, disability, marital status, familial status, sexual orientation, gender identity or gender
expression, status as victim of domestic violence, dating violence or stalking, or veteran status, and will take
affirmative action to ensure that they are afforded equal employment opportunities without discrimination.

Such action shall be taken with reference to, but not limite:! to: recruitment, employmen, termination, rates of

pay.or oiher-forms of compensation, and selectlon for training or retraining, including apprenticesiip an ad on the
job treumng

(b).. By entermg into this Agreement, the Marketing Partner attests that it is not in violation ef the
Amerlccms with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95.
If the Marketing Partner or any owner, subsidiary or other firm affiliated with or related to the Marketing
Partner is found by the responsible enforcement agency or the County to be in violation of tlie Act or the
Resolution, such violation shall be a breach of this Agreement. This Agreement shall be terminable by County
if the Marketing Partner submits a false affidavit pursuant to this Resolution‘or the Marketing Partner violates
the Act or the Resolution during the term of this Agreement, even if the Marketing Partner was not in vielation
at the time it submitted its affidavit. ' '

ARTICLE 47. CONFLICT OF INTEREST
The Marketing Partner represents that:

(a) No officer, director, employee, agent, or other consultant of the County or a member of the
immediate family or household of the aforesaid has directly or indirectly received or been promised any form of
benefit, payment or compensation by or on behalf of Markeung Partner ‘whether tanglble or mtanglble in
connection WlTh the award of this Agreemem :

: (by  This Agreement is entered into by the Marketing Partner independently without any keown
connection with any other entity or person making a proposal for the same purpose, and without collusicn, fraud
or conflict of interest.  No elected or appointed officer or official, director, empioyee, agent or other consultant
of the County, or of the State of Florida (inchuding elected and appointed members of the iegis atlve and
executive‘b-ranehe of government), or-a memeer of the 1mmed1ate family or househcld ¢t ary of the aforesaid:

1) is iIltCl ested on behalf ¢f or through tae M arketing F’).rtner directly or indireatly in any

manner whatsoever in the execution o the pe"f()““r‘ nce of this Agreement, or in the Services, supphes
-or Work, to which thls Aﬂree.ment rélates or in any portion of the revenues; or

Fage 28 of 31
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{i}  is anemployee; agent, advisor, or consuitant to the Marketing Partner or to the best of the
Iarketing Partnei’s lmowledgc any Subco ontracior or supplier to the Marl'e.,mg Partner,

() Meither the Mameung Partner nor any ofncsi director, emplovee, agency, patent, subsidiary, or
affiliate cf the Marketing Partner shall have an interest which is in conflict with the Marketing Partner’s faithfial
verforraance of itc obligation Ld’ldP‘T this Agresment; provided that the County, in its sole dicoretion, may
consent in writing to such a relationship, provided the Marketing Partner provides the County with a written
notice, in advance, which identifies all the individuals and entities involved and sets forth in detail the nature of
the relationship and why it is in the County’s best interest t consent to such relaticnship.

(@) he provisions of this Article are supplemental to, not in lieu of, all applicabie laws with respect
to conflict of mterest In the event there is a difference betveen the standards applicable under this.Agreement
and those provided by statute, the stricter standard shall apgly.

= {e) . Inthe event Marketing Partner hasno prior knowledge of a conflict of interest as set forth above
and-acquires information which may indicate that there may be an actual or apparert viclatior, of any efthe
above, Me"»{wﬂg Partner shall promptly bring such information o the attention of 1‘19 Froject Manager,
taarketing Partaer shall thereafter cooperate with the County’s review and investigetion of mach informetion,
an ‘*"p’y- with the instructions Marketing Partner receives from the Project } ian ager ¢r County Mayor in
.:f:g:,u:l o remedying the sttuati on;

ARTICL TL« AR, PIRESS RLLL“SL‘ OR OT"H’E i PUBLI( COMMUNI( ATION:

K

Uniar no ciroumstances shall the- Marketmg ”“rfnﬂr withous thz express written COI‘SCT[ and {inal apr r)roval of
the Cc:&.nly: '

(a) : Issue or permit tobe issued any form of sociel media exposure, nress rslease, edvertisement or
literature of any kind which refers to the Couniy, and the Project being performed hereunie: neless tie
Marlceting Partner first obtains the written approval of the County; provided, howevar, that ; tmh approval shall
not be v—*q;.lred with respect to the use of auy publicly availzble informaticn. Such appravel mey "¢ withheld 1l"
for any reasen the County believes that the pub]u,atmn ot nuch nformation would be haradii fo frle pukilc
mrf‘mst ot 18 in any way undgsirable; and - :

G), Ex cept as may be required by law, the Marksting Partner and its emapicirees, agents,
Subcontractors and suppliers will not represeut, directly or ndirectly, that any produf t or serrige nrovided by
the Mark ung Paftner or such rarties has b; en endorsed by the County '

A.R’F.‘”' i T 41) &L r‘vF}RNU‘W AW
“"'u'._- Agreement, mr_‘lfrvr appendlcr*b, and all matters ‘"~1at1n0 to 1[‘13 A rrPPm it (v f'ﬁ’mh Pl uon’uact,

statute, tort {such asnegligencs), or otherwise) sha'l be govarned by, and consirued in aceordance ~with, the laws
>

!.JJ

e Sie ol Flopids, Verine ehall be Miami=-Dade Couaty, - 00 0 7 00

ABRETCLE £0, SURVIVAL

ies arﬂmowi#‘f’cf ﬂhat 'Jny 0[ the obligations in this Agreement will surrive 4,
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2 evord ths termination, canceilatic
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the Effective Date.

'Ma;rketing Partner; CIVIQ Smartscapes LLC

By: By:
Naime: Georpe Burciaga ' ‘Name: John Anselmi
Title: Ma:riéging Director — Global Government Title: Chief Financial Officer

Development and Innovation

Attest:

Attest:

MIAMI-DADE COUNTY

By:

Na.me.:

Title:

Attest:

Page 31 ¢¥' 31
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IN WITNESS WHEREOQF, the parties have executed this Agreement effective as of the Effective Date.

Marketing Partner: CI

I Siartseapes LLC

Name:_George Burciaga

By: AM' f

7

By:

Name: John Anselmj

Title: Managing Director — Global Government Title:_Chief Financial- ©fficer
- Development and Infidyation &Zl ) ( o )
C a\g/ Q// .7 - Anest N IMUAL _CRALLY
© Aftest! P hg P4 jﬂ“*—" - —" T
VAR
L

MIAM!—DADE COUNTY

By:

Name:

Title:

Attest:

- Page 31 of 51
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APPENDIX A

SCOPE OF SERVICES

- Qverview

The CIVIQ Mobility Experience (CME) project uses the CIVIC Smart County Solution fo
* delivers technology based on a self-sustained advertising model where technology and services
work together to provide citizen engagement and interactivity at no charge to the County. -

As dcplctcd in Exhibit 6, the CME project connects CIVIQ SmartScape Devices, Mobile Access
Devices on buses and trains, and Stationary Access Devices in stations and terminal by providing
-a new media channel, mobile applications, and county services (mobile hotspots, citizen
interaction, County informational alerts, video surveillance, and mobility analytics). These CME
Dcv1ces‘_w1ll be deployed and installed by CIVIQ at no charge to the County. The CME project
installs. CIVIQ SmartScape Devices with interactive touchscreens and advertising screens as
described in Exhibit 1, providing a revenue sharing platform to the County, In additien, CME
“provides free public Wi-Fi and new county services across installed Locations, County Velicles
“and transit stations including en-board Wi-Fi on County Metrobus, Metroraii, and Metromover
vehicles. The County will have the ability to leverage available Wi-Fi bandwidii on Mobile
Access Devices for operational purposes as mutuaily agreed.

The CME project includes the design, installation,  licensing, permitting, operation, and
" maintenance of the entire CIVIC Smart County Solution. The Marketing Partner’s roles and
responsibilities are cutlined in Exhibit 2 and the corresponding County Obligations in Exhibit 3.

As part of the project the Markeﬁng PartnPr will-covers capltal and operatmg costs in accordance
wuh the Agreemem ' o .

The Marketmg Partner will construct and install the CME Dev1ces hstcd below at .no chargc to
the (‘ounty, in accordance with the dlstrlbutlon table below

Mobllc Access Dev1ce - T\/Ic;tromover Vehicles

Statlonary Access Dev:ce Metromcver Stfltlons

Moblle Access. Devme - T\/Ie’arcbus Vi elucles o e ,
f‘W IQ SmartScape Devlce (Interactwe Kmsk) | between 150 and 300

Page 1 of 10
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Metrdrail Stations -

The followmg is a map of all current Metroraﬂ Stations.
msialled in each Statlon e

[}

- Midn "nm,ﬂnmax -
In!nr.qaﬂe:ml &@ : Historle My
Alrpo culmer Wﬂﬂ Thestrs. .
L ﬁﬂvurmnnnl L‘mﬂm‘

& Drdotand South

1 | smizwe Orenga Lino {Dpdaland Soulh to MIA)
T' LEEEE Groen Line (Palmatiy to Dadaland Souti)

O stnen |
_@ S1alion vdkh Parking Faciltlos
@ Slallsn with Ovorniqht.fun;:-mm Parking

Page2 of 10
45

120247-0001/131532629 11

FINAL— NOVEMBER 17, 2016

.Stationary Access Devices wilt-be



FiNAL — NOVEMBER 17, 2016

Metromover Stations

The following is a map of all current Metromover Stations. Stationary Access Devices will be
installed in each station.
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L1sted below are the prOJected phasq:s and ‘timeframes for implementation and illustrates
pro;ected {melines “fo system desigh, installation, testing and maintenance/ongoing support.
Each phase lists the number of installations expected to become to be operational per year, per
area and per mode of transportation beginning from the Effective Date

The summ‘lry pr0Ject phases are as follows:

31512629 11
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PHASE 1

&, Kiekoff Meetmg :
: ?';'-1 i "‘he Marketmg Partner will orgamze an or31te prOJect k1oL01’f meet‘ng V\nﬂ* the Mtdml—
Trade County Team.. This meeting. 1nt10duces the teams, reviews the ove‘al] _-m‘OJer‘t'

L “roals roles and responsibilities, timieline, communication, deliverables, ar activities,

1:2. The County will be - respons;ble for providing appropriate pfnqcnnel o attend the'
" . kickoff meetmg, identify subject matter ﬂxpurts and participate in reyie: ws with the
.*"Marketing Pasrtner who wil! be collecting technical and business data for the demgn‘
..~ process. The County “will be respons1blc, for. engaging thh the Marketing Partner

- Project Manager to review document deliverables.

" The-County will also identify Subject Matter Champlonb (Sl\/m s) who. Wl‘l have the
" Hécessary degree of autonomy and suthority to make decisions ‘en design,
- iffrastructure, business rules, contractual items and financial matters. The SMC’s will
,_ e responsible for being informed abowf, reviewing and concurring with business
. decisions made under their specific subject matter discipline preview.

77 Reéguirements Review
2.1. The Marketing Partner will review the Tounty’s business processes ard data flows
- necessary to support the project’s data integration and third party interface Jesigns. The
Marketing Partner will visit the County to collect this informaticn and develop o data
infegration overview. This will be used as a guideline for the design and 'dep‘oymen't of
the integration subsystems which are kev elements of this project sue ch 2s infegration
with MDT Tracker, 311 Direct, and County GIS Layers. .
2.2. The Marketing Partaer will develep a Regquirements Matrix to dﬁc'r;'r'r’m td correlation
between County’s requirements and eieme ntﬂ/products of the rroposea smuuov The
requirements mafrix will provide a foundation. for the C{‘ldfl sz te meaet the Comty’s
requ1rements o _
2.3. The Requwements Metrix wiil be revxﬂwe i with the Counfy’s tezm, At the tﬂﬁ irements
review meeting the following items are discussed for each contract rbqune"nerlt 1

- Page 50710
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design i_zl.tent§ (2) the intended design approach; and (3) the general avproach to
demonstraticn through eithier the acceptarice testing process, documentatior, or another
agreed upon process. The recuirements review will include & review of the facilities and
available resources that may need to bP updated to accommod e thv fa-be added
technologies.

2.4. The Marketing Partner’s Systems Engineer and Netwerk Engmeer w1ll conduct site
. surveys to determine the infrastructure re.kulramu,ntﬂ of th e deples yment’ 'mﬂ ic de‘relop
. an overall System’s Desmn

2.5, A representative from the Markeiing Partner’s team will also-survey each vshicle type

( (Metrobus, Metrorail and Metromover) in the County’s fleet to determine the
requirements of the on board equipment placerent, harness requirements such as cable
lengths, and identify any unique situations which we will need to address in the vehicle
.‘ systems design.
2:6: Finalize System Architecture for equipment to be placed in County’s data center
{Bxhibit 5 - Cisco Infrastructure Diagram - represents the preliminary ccmprnent
. specification)
2.7 The Marketing Partner will select exact placement of CIVIC Smd:rtSvape Devices for
“wapproval by the County.

: 2.8, -The County aac Merketing Partner will collaberate to identify a set of key - J\,rformance
: parameters for reporting device mefrics. The Marketing Partner will pro: siue quarterly
reports.on device performance metrics. o S
2, Desizn

3.1. The Markr-t‘nﬁ Partner shall furnish a CIVIQ SmartScape Device for aprroval by the
County. The Marketing Partner will submit a request to ‘the County ior review and
approval of the designs and features li sted in Exhibit | B CIVIQ Smartfcape Miami
Descriptions. In the event that changes tc the demgns are reasonably required by the
County for appr oval, the Marketing Partrer shall make the changes. Following such
approval, the designs. as approved will be the designs used to manufectes the CIVIQ
SmartScape Devices, L o o o

3.2. The Marketing Partner shall submit the fcllowing diagrams within 120 days fellowing
the Dffective Date as required to support device installation:

1. Electrical Diagrams
2.. 'GIS Mapping Diagrams
3. Netwerk Security Diagrams
a. The Ma;keung Partner shall prcvide both logical and physical network
infrastructure diagrams of the System te show the following:
a.Interconnections between sepzrats networks.
% Nodes within the System
 =.All new and existing equipment
4. Onboard Vehicle Router Installation Dicgram
3. The Masketing Partner shall depict diagrams with views of tas Cizeo hardws wre
instellation locations showing all new ngomponen.s in esch Dfetrobay, Matrorai
and Mefromover vehicls by type. ' | '

3.3, With respect to Mobile Access Devices on County Veh cles, .:1c ces*gr gith 11ac,ude

integration of hardware and software rfrulrm for conneetivity »nd infegration m‘r:;

120247-0021/131532629,11 ‘ M
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communication infrastructure ‘for-County’s Telemetry Real-Time CAD/AVL System
- for improved predictive arrival estimates. -

3.4, The CME Platform is not required to be PCI certified. CME-Platform will not process
credit card data, however its data will traverse the-county operated network through-
which the automated fare collection system communicates. The CME Platform will
utilize security measures consistent with industry practices ircluding, to- the' extent
applicable and required, the Payment Card. Industry - Data Security Standard (PCI-
DSS) requirements as of the Effective Date.

4. D_ep_ioyment Pifm

The Marketing Partner in conjunction with all applicable subcontractors and the County, will
develop a detailed project timeline for the design, development, fabrication, installation,
depleyment, configuration, stabilization and final approval of the CIVIQ Smart County
Solution. This plan will describe a managed approach to the deployment process designed to.
alicw;both parties to prepare and control the necessary resources and services in order to
ensurea suceessful solution deployment. The plan will be designed to impiement the agreed
CIv EQ Smart County Solution within two years following the Effective Date.

3. Software Customization md Configuration
5.1. The CME Platform and Marketing Partner’s proprlefary software will provide
.~ interactive apps, content integration, data coliection, services, managemer. and dlgml
ad placement across all CIVIQ SmartScape Devices.
5.2. The majority of the proposed solution is based on CIVIQ 5 standard CME 2 atform that
"~ will be configured for the County specific requiréments. However, there is
customization code development required to support communications with County data.
5.3. The Marketing Partner shall integrate touci screen on CIVIQ SmartScape Devices with
County applications listed below. Applications 2 (County MDT Tracker) anc 3 (County
~Alerts) are considered core requirements for the product launch and wiil be avaiiable on
" the first 3 devices. Remaining applications may lag launch and will be roiled outl over
the course of the deployment.
1. Courty’s 311 Direct — pr0v1des nc*l-emergency details and a direct lice of
commumcatmn to the county '
2. County MDT Tracker — real time tra_nslt details including, arrival, routes, - maps,
‘ way-finding :
. 3. County Alerts — Manage not1ﬁcat10ns 1o all dev1ces -
-4, . CIVIQ Photo app — Brand Miami Dade with photos posted te social media and
email
. 5. Other apphcatlons to be determined during the analysis phase and after deployment
which may include additional apphr'atlons upgrades, or medificaticns to the
software/apps that the Marketing Pariner makes generally ava: 1ab1€ to s1m1]ar1v
situated customers at no audltlonal char ge.

6. Data Center Hardware Deployment ,
6.1. The Marketing Partner will procure, configure and deploy Lhe data center ecul] ment af
the County’s data center. The Marketing Partner shall e 1esp0ns1dic for aaeqllzfely
calculating and sizing the data center eqzipment to ensure hardware rea’ irements are

. Page 7 of 10
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met. '

The data center equipment shall facilifate redundancy through hlgh avaﬂablhty
configurations to ensure the system is reliable and operates as intended. - :

The County will provide a suitable location, power, and internet connect1v1ty for the
data center equipment, :

The Marketing Partner will -remotely manage the data cenfer hardware mcludmg
updating configurations and troubleshooting. The County will reasonably cooperate
with' the Marketing ‘Partner in connection with the management of the data. center
hardware including, at Marketing Partner’s instruction, performing tasks requiring
phiysical access to the equipment (e.g., reporting on condition -of status 1nd1cat0rs
rebooting, power cycling, verifying physical connections). o

Exhibit 4 Cisco Data Center Hardware outlines a detailed hardware and quantities.
Exhibit 5 Cisco Infrastructure Diagram illustrates the network archiiecture for the data
center equipment. _

Notwithstanding this Section 6, the Marketing Partner may, at its discretion and cost,

.rcblare the data center with another soluticn including, but not limtted to, 2 cloud based
of other soluticn that does nct require on-premises equipment in the County data ceater

provided that such solution continues to support the CIVIQ Smart County Solution as
required under the Agreement.

7. Training

The Coniractor shall submit a Training Program Plan for the CME Platform. A

7.1.
narrative description that documents the pian, format and training materials for training
all personnel shall be finalized during the Design Phase. The program shelt include he
following: o
1. Performance objectives that state the expected skills and knowledge to be conveyed
" to the personnel and the measures and standards to be applied. |
2. The sequence of learning activities. o
3. An outline of the course content.
4. Learning strategies to be used (e.g., classroom presentation, hands. on pracuce
- paper and pencil exercises, etc.) _
5. Number of County personnei to be trained.
6. Resources required, such as equipment, spﬂce etc.
7. Appreximate hours and days required for training each personnel, including
- classroom and field trammg '
& Phasel
8.1, Implementatlon and Transnmn

8.1.1. Marketing Partner’s personnel (including subcontractor personnel} that will be
performing installation at County’s transit locations shall attend a County
- Transit instructor led safety course at a Transit facility.
8.1.2. Operation and maintenance safety shall be the hlo‘ﬂest con:ldc,ratlcn in
~ equipment selection and installation.

8.1.3. Operation of the County’s Transit System
' a. The Metrorail or Metromover System conducts revenne epera: t'ons hetween
the hours of 5 :00 AM and midright, seven days a wseir The existing

Page 8 of 10
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Communications and Central Control Systenl isin use 24 hovrq peL dav 7
days per week. :

b. During non-revenue hours, Ma:.‘keting Partner will cause no disruntion to the
existing Communications and Traffic Control Centers without prior approval
of the County.

¢. To the extent p0551ble no more than a single staticn shail be unavzailable
through the existing Communications and Traffic Control Centers at any
point in time. No station shall become unavailable through the existing
Communications and Central Control System without Transit approval.

- d." The County will provide the Contractor a basic work rules document to be
followed for access and working procedures at Transit facilities.
-8.1.4. Marketing Partner will use commercially reasonable effoits to minimize
. -disruption ‘to the ongoing operations of County’s transit systems during the
. installation, replacement, testing and -modification of CME - Devices "during
wr Implementaticn of the CTVIQ Smart County Solutton
Recm’ds and Reports
- 82, The Marketing Partner shall create test records and report nn resul’s =zs foilows;
© 8.2.1.1. Summary of the Test Results: Including measurements, resulis,
problem areas, workarounds, troubleshooting, excertions, etc.
8.2.1.2,  Open Items: Identify any open items requiring resoh 1+1m1 IlC]Udb the
_ corrective action to resolve the open items.
8.2.1.3. Completed Test Records: Completed, sigred, and "-'ate” cct sheets, as
-~ well as a defect/problem report for each 'aultlﬂlobhm f“LII during the
: ~ testing.
&.3. Demenstrations
8.3.1. The Mearketing Partner shall demonstrate a limited deplﬁ'rmm Lol 2 CIVIQ
SmartScape Devices.
8.3.2. The demonstration. shall:
‘a. Present the CME Platform including rhe available epphcaulop suite and how
to manage notifications to CME Devices.
b. ‘Show how the system transitions mreless from a Stationary Acoess Device
to a Mobile Access Device then to a CIVIQ SmaﬁScape Device.
¢. Demonstrate end to end comurunications and the how CIVIQ SmariScape
Drevice displays emergency alert notifications.

oo
b

9, Phasel H
2.1. Update Derdoyment Plan GTS Maps and Metwork Diagraris

]
0.2, Tnsiall Mabils Access Devies s or up to €8 Mz horall and up tp 28 I‘/Iptrcr aver Couw wty
Vehicles L

6.3, Install up “c 44 Stationary Access Devices at ‘[etrmml an<, \/{e‘rr‘l\” aver Etations
2.4, ingtall 50 "TU’, 3 SmartScape Dewces B ' o
10, Phase 3

10.1. Update Depioyment Plan, 18 Mane and Metwork Diagrams S
10,2 Instail up to 165 Stationary Accese Devices at Metrorail and WA stroMiairer S tiore |
10.3. Install up to 47 CIVIQ SmartScape Devicss,

Page9cf10
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11. Phase 4

11.1. Update Deployment Plan Update GIS Ma ps and Network D1apr'1mg
11.2. Install between 50 and 100 CIVIQ SmartScape Devices.
11.3. The Marketing Partner will request signofi acceptance.

12.Phase5- &+ L SRS JRTG
12.1. Update Deploymen* Plan, Update GIS Maps and Network Dlagrams
12.2. Install up to 100 CIVIQ SmartScape Devices.

[End of Appendix A]
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EXHIBIT 1 TO APPENDIX A

CIVIQ SMARTSCAPE MIAMI DESCRIPTIONS

CIVIQ SmartScape Device - Product Rendering

art;:t;ida ._
) " Almgart
Wby Sireat

: 'ﬂmgd\\i‘i"ﬁ

Representative rendering - firlaldes’gn subject to change.

-1-
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PRODUCT DIMENSIONAL DRAWING

A T T
=
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87,53 107,53
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15.1%

M

; Dimensiong ars in inches
i Product dimensicss.are subject o cnange in final design

.
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The CIVIQ SmartSeape Devices shall meet ‘(.)r exceed the following specifications:

¢ Enclosure
o Vandal resistant with rugged tamperproof locking system
UV and water resistant ' '
Comply with state and local building codes
Aluminum construction
IP54 environmentally sealed enclosure
Industrial grade climate control system
‘Wide Temperature Range:, : .
= Operating: -20°C to:#:30°C+ di ect sunhghti“'
_ »  Storage: -20°C to +70°C T L
o - Tempered AR safety glass for ruggcdneqq and image enhancement
@ Functmnahty ‘
' o Sunlight readable dual sided dmplay
Camera and Speakers '

0 0 0 0 O

Built-in computer

Direct LED illumination for superior sdgs-edge uniiormity

Outdoor touch enabled with projective capacitive touchscreen (one sice only)
Secure network connection

Dual ruggedized USB Charging Station with Qualcomm Quick Charge
technology

0.0 0 0 O C

s Communications
o Hotspot 2.0 Wi-Fi authenfication protocol
o Wireless Access Point (WAP) supporting simultanecus dual spectrum 2.4 GHz
802.11 b/g/n, and 5GHz a/n/ac services ' .

. o Wi-Fi signal strong enough to create a hotspot that extends a one hundred and
fifty (150) feet in line-of-site, regardless of traffic conditions, measured radially
from the center of the CIVIQ SmartScape Device.

o Wi-Fi services will allow devices to automatically re-connect after a connection
" has been severed and the device comss within the range of ancther CIVIQ
SmartScape Device.
o Where appropriate internet connectivity to the CIVIQ SmartScape Device is
availabie, the Wi-Fi service shall previde a connection capable of 1 Gbps (speeds
" subject to limitations of user dévices). In othier locations, Wi-Fi service shall
provide no less than 100 Mbos through latest generation LTE cellular or Digital
Subscriber Line (DSL) equivalent.

[End of Exhibit []

-3-
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EXHIBIT 2

ROLES AND RESPONSIBILITIES OF MARKETING PARTNER

'TO APPENDIX A

Party . ResponSIblhtles

Marketing | e Procure CME Smart County Solutlon and Connect1v1ty Services for the
Partner project

s Manage the design of the enclosures for the CIVIQ SmartScape Devices and
installation

o Select locations in conjunction with the County for deployment

‘¢ Obtain and provide all necessary licenses, permits, and approvals from, in

. connection with or related to Flerida Power and Light Company {or its parent
company, NextEra Energy, Inc.}, the Flerida Department of Transportation,
{he Dante B, Fascell Port of Miarai/Port Miami and Miami International
Airport, in each case subject to County’s obligation cooperate and assist in

obtaining approval for prehmmary locations and, where applicable, alternative
locations.

o Configure power and internet cormec‘uvrcy to apphcable CTVIQ SmartScape

-+ Device Locations

» Manage unit placement and mstallatlon in locatlons and County Vehlcles

» Maintain and repair CIVIQ SmartScape Devices and Connectivity services in
the field to include vehicular devices and station infrastructure

¢ Refresh the Connectivity Solutior: and the CIVIQ SmartScape Devices in nyear

 6and 1l

¢ Assume all advertising and commercialization responsibilities including sales,
‘placement, billing and coliection (and manage ad partner relationships)

e Overall project management

e Manage all financial aspects of project including capital expenditures, -
collections from advertisers and payments to all other partics '

e Configure the CME Smart County Solution _

* Manage the design and development of CME Smait Coun ty Selution in
connection with each Phase '

e Manage all software deliverables, inciuding appq and scope/nafurr of aata
collection/analytics - ‘

» DManage the CME Smart County Eolution to enable Marketing Partner to
load/ Lmdate/manage advertising and éispldy- on CTVIQ SmartScape Devices
and, i¥ apphcable Connectivity services

a  Specify components used on the CIVJQ Smart%“ne Devices

o Manage the delivery and testing o7 the CIVIQ Smart‘%cape Devices prior to
denloyment by Marketing "artnel

‘o License proprietary Soffware and marage the technical inst a11 of the CIVIQ

SmeartScape Devices and related ssrvices
L

120247-0001/131670322.4 : - ) ' .{7 ‘
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[Party.

In_.ta‘l W1 Fl modems on Mobﬂc V ehlcles (Metmnuq Metrorall al’ld
Mefromover)

Install Wi-Fi at Metromover and iMetrorail stations

Instal‘ Wi-Fi at Stationary Wireless Locatlons such as major tramsfer pomts
and Meétrobus terminals o .

Provide the free Wi-Fi Services twenty-four hours per day, seven days per
week, 365 days per year throughout the term of this Agreement, with an
uptime of at least ninety-seven percent (97%) exclusive of upgradc s and
planned maintenance

Provide health check monitoring of ah devices associated with the CME Smart .
County Solution .

Provide local onsite PrOJect Manager for the Imtlal Term to act as’ ihe primary
lizison with the County’s Project Manager

Provide quarterly reporiing on App usage, CIVIT SmartScape Devines
engagement, mobile connections, »reudmg socia! media rrmom'." and. rr'eral
performance. -

Provide integration to County sukéystems such as integration with MDT
Tracker, 311 Direct, and C ounty IS Layels

Provide the following:
o Electrical Diagrams
o' GIS Mapping Diagrems
o Network Security Diagrams -
n - The Marketing Partner shall provide both logical and physical network
‘infrastructure diagrams of the System to.show the following:
» - Interconnections between separate netwoiks
#  Nodes within the System
= All new and existing equipment

Shall ensure that the Sclution wil! integrate County’s Telemetsy Raai- Ttme
CAD/AVL System for improved predictive arrival estimaies:

Be responsible for developing, negotiating and soliciting agreements for the
sale of advertisements and/or commercialized services content to be displayed
ori 8martScape Devices (license, sign structure and permit) and, it applicable,
the Cennectivity Services (splash screen, rediree; ang informstior ages) and
manage revenue generefion and oxllesticn in connectics w"t\ Sl =
advertisements and/or content.

- 120247-0G31/131670322.4
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Party . |‘Responsibilities - -

Maintenance Services:

Provide maintenance for the SmartScape Devices in accordance with the
Service Level Agreement attached hereto as Appendix B.

Develop, procure, maintain and repair all advertising installations, fixtures,
hardware and CME as agreed in this agreement.

Maintain documentation of maintenance schedules performed at each site on
an annual basis and make such report available to County’s Project Manager.
Develop a written plan in conjunction with the County for working in
conjunction with and during the Term work in conjunction with Transit Field
Technicians to maintain Mobile Units on County Vehicles.

Provide technology refresh pursuant to Article 35 COMMITMENT OF
SMARTSCAPE DEVICES & LOCATIONS, the Marketing Partrier shall

‘include in the plan that it submits to the County an analysis as to whether it is

practicable to upgrade cach Structure with a WAP providing lees than 1 Gbps
thraughput, and shall, to the extent reasonable, upgrade such WATS ic-
provide higher throughput.

The Marketing Partner shall perfzrin a technology refresh and upgrade to each

" part of the Svstem that is not State of the Art no later than the sixth (6th) and

tenth (11th) Contract Years, in aczordance with the plans described in CIVIQ-
Miami Dade - Smart County Solutiops Agreement.

Within ninety (90) days after the zixth (6th) anniversary of the Notice to
Proceed Date, the Marketing Partiier shall submit plans (physical assessment
for all parts and functionality) déseribing how it intends to complete the
technology refresh and upgrade.

Upon approval of such plans by the County, the Marketing Partner shall
commence and complete 1mplementa|10n of the required up ‘g,rade within the
time specified.

The County acknowledges and agrees that the T cc‘molcov Refresh is intended

_to 5e a refresh and replacement of hardware, that typically cecline cver the

course of yearly usage, rather than a deployment of new and unique -
technology or functionality not previously provided under the terms of this
Agreement and that Marketing Partner is under no obligation io pl‘OVldP new
functionality in connection with a Technology Réfresh. :

Facilitate WiFi/connectivity and celivlar components of CME Sriztt County
Solu.lon and video surveillance cameras/softwars

stup and install data center equiriment with servers to hr‘use virtual -
deployment of W1 -Fi cen*rollf‘rs 1rcmall and video: al,rveﬂ'mr‘e management
sysiem :

 Bipand County Data Center to*w 5e 1 coml.,ctloﬂ Wltu CIViQ SmartScape -

Devwvs and uonnectmty Servi m‘:s

120247-0001/13 1670322.4
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EXHIBIT 3

COUNTY OBLIGATIONS

TO APPENDIX A

o Provide required input necessary to allow the foregoing to address needs of the County, and
- provide required approvals.

o Allow access to services to ensure a successful deployment

¢ Assist with development of project timeline, including with respect to availability of
Locations for review, analysis, and installation.

o Provide and facilitate all right of entry and access required 'by Marketing Partner and its -
subcontractors in connection with the design, pianning, fabrication, installation, nrovisioning
of power, integration, and connectivity services to be provided under this Agreement.

o Support the configuration of the CME Platform 2nd connective technelegy soluiion to
integrate County provided API and sources of County Content. .

e . Provide County Content to Marketing Partner and its subcontractors for integration with the
' CME Platform and-connective technology solution and provide all necessary assistance with
integration.

» Ensure that County Content is free of bugs, disabling code, deficiencies in
security/encryption, material weaknesses, Trojan horses, viruses, infringing content and
content that violates the privacy or rights of third parties, libelous, defamatory or slanderous
content or content that would otherwise violate the standards set forth in this Agreement
regarding advertising content. '

e Provide Marketing Partner with access to and usz of the County’s fiber connectics to the
internet and electrical power if and where available at a SmartScape Location or SMationary
Location; provided that Marketing Partner will remain responsible for installaticn and wiring
costs to connect to such fiber service and electrical power and for the costs of internet and
electrical service as set forth in the Agreement. ' h " -

[End of Ex#ibit 3]
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EXHIBIT 4 TO APPENDIX A
DATA CENTER HARDWARE

'LIL,-CT854C}—1KA

'CAB-N5KEA-NA

AIR-BZI.-C240M4

ARMRAID12G

AIR SD 32{3 S

_ﬂJR—TF‘MZ -001

R-5C-CM- CT

R- PHD SW KQ

fL-MGMT_ef;; HA

L-MGMT3X-BK-K9
UCSC-CA60-4

UCSC-MRBD-12

CAB- NJKBA-HA .

{20247-9001/131670332.3

AIR-CTB540-1K-K9 _1Cisco 8540 Wireless Controller Supporting 1 1000 APs-rack kit 2
- CISCO 8540 \ ereless Controller 1000 AP Adder License L2
A Power Cord, 20[}!240V 6ANorthAmerica 1 4
AlR- CTEE@}}D—SW—S 1 Cisco 8540 Wireless Cantroller SW Rel. B 1 - 12
AR-PSU2V2-1200W 1200W VZ AC Power Supply for 8540 Controller 14
BZI.-C240M4 _|Cisco 8540 Wireless Controler SecurityBezel | 2|
AR-CPU- ESQE&Z_]D - |2.50 GHz E5-2680 v3/120W 12C/20MB Cache/DDR4 21 §_3_;h{l—j«. P2
AIR-CTBBSONIGKS  _  [PCle Netwark Interface 40G _ L2
AR-MR- 1X1{32RU AM - 116GB DDR4-2133- P}Q}@_DM@WPCAl 1:0995;:1Ual rankixd/t2y | 8
. [Cisce 12G SAS Modular Raid Controller 1.2
AIR-MRAID12G-1 (_3_5_____ _ th_gp_qj"("bps aAS 1GB FBWC Cacha module (Raid Dﬂr‘i!ﬁ) 12
AIR-PCI-1A-240M4 (Right FCle F RISF‘F Board  (Riser 1) (xS + GPU}fcr Cz240mM4 | 2
I s Card for UCS servers ) 2
A R-qozemum«:gg:gy 240{38_ 2.51inch Entgrp_rLs_g_ value G SA’] ASSD 4
Trusted F’Iatform Module 1.2 for UCQ S (8 SPlbased): 12
' S jjrjam(}or“weg@_gl_ty_w_i F| G.tyi I[érjgfufmatlonal P!aybook ot
'\E-MGMT&J{ -N-KY ~ |Cisco Ent MGMT: Lic For PI._S_x And APIC FM Sol' fion App 5 -
: F‘rlme Infra%trurture 3.0 Softwarp L S 1
Ctsm EntMGMT: Pl 3.x Platform. Base i_n: o u___ 1
. Clscu Ent MGMT: Pl 3.x, APIC-EM (if appllc) H\ L*c 777777 11
L-MGMT3X-AP- I\Q . "~ [Cisco Ent MGMT: Pl 2.x «LF,AS & APIC-EM Lic, 1 AP 1300
- M_GMTBXaUS I(Q  |Cisco Ent MGMT: PI X UCS Server MGMY Lic, 1 S B 1]
Cisco Ent MGMT: Pl 3xLF A5 & AF’:C EM Lic, 1 Cat 8K 2
, 14— TUCS C4B0 M4 base chassis wio CPUDIMWHDD | 2 |
UCS-MKIT- 162RY-E Mem kit for UCS-MR-ZX162RY-E %6
UES-MR- 2X162RY-E 2 X 16 GB-DDR3-1600 Mbz RDIMM!FL&HSDO dual o 48 |
j__UC’_;‘,C‘FQE_BWSBVOS - \Riser card with 6 PClc slots - 2
Memory riser with 12 DIMM stots - R
'_UC HDQQ}QQ@I_E_EN@ S00GR BCGb SAS 10K RPM SFF HDD/hot pIL,g;“drw Ied 16
UCSC-PSU2-1400W _|1400W AC Power Supply (200 - 240%} 2U & 4L1 f;? “nﬁ*f 4
Power (Jord _ 200/240Y 6A Narth Ameriea, e

P




VMW-VCS-STD-8A
UG‘SC HS 01 EX -
'_UCSC PCIE FLR F B
UCSC- RAIL 4U ‘ _
3UC (, PSUBLK 6480
C1UCS OPT OUT o
UCS-RAIDQSMC_‘V SI -

CISCU ONE Data Genter CompLte Opt Out Option e
MegaRAID 9361CV with 8 internal SAS/SATA ports with

 (VMware vCenter B Server Standard, 5 yr support requwed o

':‘_":Full Helght PGIe slot fr!lgr”fur C Series
~Rail Kit for UCS C460 M4
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CPU Heat Smkfor UGS C460 M4 Rack Server -

PSU Blaniking Panel far (3480 M4

UCSG-PCIE-IRJ45

NZO BBLKD

{Intel i350 Quad Port 1Gb Adapter

UCS 2.5 inch HDD blanking panel

UCSC-BAFF- 646[} M4

Air Baffle for UCS C480 W4

TSI TR RSN TR

UCSC-PCE-RSRFLR

'UCS-CPU-E748908

e el

UCS-8A-C3160-D
UCSC-C3XB0-EX16T
UCS- CPU E526958
UCSC-HS-Caxeo
UCSC:C3XB0-RIGE. .
UCSC-CIXBO0-SVRNS

UCSMR-X162RZA

U SC 03180 SIOG

VUCSC MLOM CSC- GZ

CAB-I NdK’EIA NA

"UCS C3160 wE52695 v2,256GE mem

[ Cisco C3X60 Server Mode E5-2695 v2 CPU 25668 4GB RAID

PCle Madule Filler Panel for UCS C460 M4

2.8 GHz. E7-4890 v2/155W 1 15C!3T SM Cache!DDRB 1BDGMHZ '

.,@._ M-m;

~ |Gisco UCS C3X80 Disk Exp Tray wi 4x 4TB Total:16T8 Drives |

hmrgCISCO ucs CSXED Four rows56x 4TB (Total:224 B} Drives

2,40 GHz E5-2695 v2/115W 12C/30MB Cache/DDR3 1866MHz

Clsca ucs CBXEO Sewer Nude CF’L Heatslnk

UCS C3X80 12G SAS RAID Controller with 4GB gache -

b

—

]
|

I PN

16GB DDRB—’IBBG—MHZ RDIMMIPCS 14QDdeUd| rank!xdrﬂ v

Cisco UCS C3160 System ID Controlter with mLOM miez

Cisco UCS VIC1227 VIG MLOM - Dual Port 1DGb SFP+

]

iner Card 200?240‘«* EAﬁNorth Amenca

FNINIE

UCS-Caxe0-G25D12

UCSGC-PSU1-1050W

;UCSC‘ (_,3)(60 120GB Boot SSD (Gen 2)

ucs GSXGD 1050W F’ower Supply Unit

UCSC-C3160-BEZEL
UGSC-CIX60-RAIL
UCS-HD4T7KS3-E
7uc,sc -C3XBO-HD4TB

__ICisco UCS 03160 System ‘Bezel

UCS C3X%80 Rack Rails Kit

|

L

i
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T
|
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*WS-CSBSO 48X8-8 = Cisco Catalyst 3850 48 Port 10G Fiber ¢ SW|’rch P Base 6
CAB U8515 c15-Us ‘_W_NEWJ 15to IEC-C15 8ﬂ US - _..._.__..,”.._...M_ﬁ_
83850UK9 37E ~ |CAT3830 Uru\/_t_ajgellw kg image .| B

P\NR CS BLANK S Conflg 3 Power Supply Blank .18
iF’WR 03 TSOWAC RWW __|750W AC Config 3 Power Supply front to back cooling 6

FAN—“I_'S_B_ o Catalyst q850 Type 3 front to back cooling Fan 30
Ws-C3850- 12XS S _ |CiscoC Catalyst 3850 1 12 Port 10G Fiber Swn‘ch IP Base L
Q3850UK9f.?1?KIjZ“ ___|CAT3850 Universal k9 image _ 11

CAB-TA-NA - ~INorth America AC Type A Power Cable 11
uTACK T‘I 5OCM ~ |50CM Type 1 Stacking Cable ~ 1
_Q/E\B SPWR QQ_QP_JI“W_” ~ |Catalyst 3750X and 3850 Stack Power Cable 30 CM 1
PWR-C1-350WAC __ {350WAC Config 1 Power Supply 1
PWR-C1-BLANK ~{Config 1 Power Supply Blank I

CSS"»ON NVI—BLANK N ) VCISCQ Q@_@Iyst 3850 Network Mo_duﬁigmBlank S 1
‘  |10CBASE-SR SFP Module -l
IL-MSE-PAK-N  IMSELicense PAKfor CMX10andhigher 11
L AD LS- 1AP N S __1ml}_F’_ﬂQMXf\QV§ncegug£ciﬁ_$e for CIVIX1O an(. hlgher 3000
C6840-X LE'_'JLQQW ~_|Cisco Catalyst. _6§4_(1—hmgﬂqg5|s and ? 85_4_%3_ _(S_t_ggg__ard Tab!ea) 2]
SG$4AEK9 152028Y - . Cisco CATE840-X 105 ADV ENT SFRVICES FULL EN”‘RYPT 2
C‘GSQDVCAMPUVS_QMQ”LKL _|Catalyst 6800 Collapsad Cam pus Cme ’md Duntnbuaon - _m,_mwf'_’-__.
SFP-10GSR  ~  |10CBASE-SRSFPMedue |80
06840 PS- CVR ~[Catalyst 6840 power supgiy blank cover ¢ 2
0684Q~X—1 1OOWAA_QWMW Power Supply AC-1100W 2

CAB-NSKBANA - Power Cord, 200/240Y 6A North America 2

[End of Exhibit 4]
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APPENDIX B

 ‘SERVICE LEVEL AGREEMENT

SLA for this projeCt }I"zyill i_ﬁclude the following Priority Levels.

-Priority 1 (P1)-or CRITICAL DEFECTS: Issue with the solution that causes significant
business impact or impact to the availability of service that needs to be addressed immediately
and has significant impact to the function of the CME Platform.

Examples of critical defects include but are not limited to:

Undesirable content is being displayed (e.g. the CME Platform has been hacked)

Service performance is degraded to the level that the equipment is unusable

Frequent failure of the application such that end users cannot conduct functions as a result
of lost operations or continual interruptions to normal application functioning

Feature of the solution performing differently from the description of that feature in the
functional definition resulting in a significant loss of functionality to County’s enc users
The CME Platform functionality is interrupted in a manner creating a significart impact
upon County’s ability to do business -

Major 1mpact on the functionality of the CME Platform such as missing/broken images,
errors in data or systems integrations causing the CME SmartScape Devices from meeting
their primary requirements

Prierity 2 (P2) or MINOR DEFECT: Issues that do ot cause disruption in the operation of
the CME Platform, but causes some 1rnpact to the user experience and i isa iccalized or isclated
operatlonal nuisance. :

Ezamples o_f minor defects include but are not limited to:

Documentation errors or other non-display issues

Loss of non-business critical features functlonalty that has an mfrequent or minor impact on
end users

Conﬁguratlon discrepancies and/or other apphcatlon issues, localized or 1solatea operational
nuisance that include incorrect overation: of minor functionality or cosmetic errars that are
not affecting the deliverables

Minor user 1n‘{erface issues with a W01kar0und where there is no impact to service -

Pfior‘ity 3 (P3) or Special Projects (No Imp'ac’:t): Issues that do not cause interfefencé with
the operation of the CME and is a scheduled service or new feature deployed. -

2 ¢ 9 B

Basic questions about system or functionality

Specific end user’s issues that cannot be addressed by support tools
Minor cosmetic errors or issues

Documentation €rrors '

120247-0001/131532642.7 éy
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. _Defects in features or behav10r that work correeuﬂy, but in an awkward or non-opt1mal
' manner : '
‘e Defécts in features br behaviors that are minor or subjective and may not be specifically
addressed in the requirements

“Support Levels” means the (3) three levels of technical support utilized to resolve Support
Requests from’ County ‘The Support Requests made by County, will be initially addressed by the
Marketing Partner’s customer service operations. The Support Levels are defined as follows:

e 1" Line Support/Tier 1 Support means initial point of contact for County. Marketing
Partner will respond to County inquiries submitted either by phone or email within the
tmleframe spemﬁed in the table below

® Z"d Line Supporth ier 2 Support means where a problem exists that cannot be solved by
Ist Line ‘01 inquirizs cannot be answered by st Line, then these problems and/or inguiries
-will be m:-.sm cn to Marketing Partner’s Techrical Assistance Center (TAC) 2nd Line
Supportto resctve or refer to Marketing Partner for Resolution. '

d s d_,
» 2 Line Suppert/Tier 3 Support means where problems cannot be resolved kv 2" Line
unport escalaticn is made to Markutmg Partr'm s leadership to F-stabhsh actmn plans to-
‘ leOIVC the issue. '

Support Level Expectations:

.o Marketing Partner will communicate a real-tims response for support issues according to
 table below -
e County will respend to Marketing Pariner requests for services for al S‘Jpl,ort ervices in
order for the SLAs and priority ievels to be active
o SLA’s donot ajg’“ly when the County approves a service that will knowingly excsed the
SLA orif it is an'issue which Marketing Partner cannot control
o SLA’s do not apply if caused by a warranty or manufacture failures or by circumstances
" outside of Marketing Partner’s reasonable control (2.g., power failurss or internet cutages)
»  County can dpr'rove the fee(s) for expedited smpo** or wait un‘ul the. deﬁﬂec ousiness hours
resuine
»  SLA’s gointc effect on a per location 1*asus 90 d'lys after the Go-Live Date; IviaJ ketlng
Partner will atte s i resolve issues as timely 35 possible and will provide weekly
summary of open issues and resolution status during the 90-day stabiiization period.
» Provide 24/7 temote monitoting of all r*etwor od deVices for health'status' and c-'lferaﬁ
perforriance - R
»  Provide the free Wi-TFi Services twenty -four hours ver dqy, seven days per week, 345 days
ver vear thrm,gnom the term of this AgreemPp with an uptime of at ieasi nirety-severe
percent (97%) exclusive of upgrages and planned maintenance
o BEnsure the CIVIQ Plaform is avaiieble twent; ]-fOI“‘ hours per day, seven days 60 wees
365 days peryear th foughout the term of this 4grezment, with an uptime of 2t feast ninety-
sever. percent (7%} exciusive of upgrades anc. plezmaed mainenance

-

120247-0000,4315 506427 - N2
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Remote .

- ‘Response * Resoluticn or Resolution if Workarcund
Software Time Workar¢und - - - | Implemented as Interiva Fix
Support ' - s ST to 2 Defect
Severity Level | : o s ' : o
Critical (P1) = | 2 Hours 24 Hours (or best efforty - | 7 Days
Minor (P2) ' |48 Hows |7Days’ Next Scheduled Release
No Impact (P3) | 72 Hours Next Scheduled Agreed Scheduiec Release
Upgrade/Release :
Product Response Resolutien or Resolutien if Workaround
Support - - - Time Workareund . Implemented as Interim Fix
Reverity Level _ o ; ' ' to a Defect
Critica! (Fi1) 2 -| 2. Hours 48 Hours (or best effort) 7 Days .
Minor (P2) ¢ | 48 Hours 7 Days | Next Scheduled Release
Mo Impact £B3) | 72 Howrs Next Scheduled Agreed Scheduled Release
o Upgrade/Release

12f,247-0004/131532642,7

[End of Appendix B
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APPENDIX C

PRE-APPROVED SUBCONTRACTORS

In accordance with Article 11 (Consent Of The County Required For Assigﬁment) the following
subcontractors have been preapproved by the County:

o Cisco Systems, Inc.

o AT&T

» Clever Devices, Ltd.

o Outfront Media Group LLC

e Intersection Media, LLC

e 1Iﬂlearﬂ\/[echa Inc.

o CTS Audm Video LLC (Palm Beach, FL - S3E - http:/ctsaudiovideolic.com/)

o AVS‘Audio V isual Services (Miami, FL - SBE/MBE - htp; //audiovisualsve.zom/)

[End.of Appendix C[
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