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MIAMI-DADE

Memorandum ‘

Date: November 7, 2017
To: Honorable Chairman Esteban L. Bovo, Jr. Agenda Ttem No. 8(F)(18)
and Members, Board of Cgupty Commissioners

From: Carlos A, Gimenez
Mayor

or

Subject: Recommendafic Approval to Award: Professional Veterinary Services

Recommendation _

It is recommended that the Board of County Commissioners (Board) approve a competitive contract
award, Contract No, RFP-00420, Professional Veterinary Services, for multiple County departments.
This contract is primarily utilized for working canines assigned to public safety departments that require
specialized veterinary treatment due to the nature of their jobs. Specifically, the awarded vendors shall
provide professional veterinary services, including routine and emergency office visits, annual physical
exams, pre-purchase testing of prospective canines, teeth cleaning, ear cleaning/flushing, heartworm
tests, radiclogy, yearly vaccinations, fecal examinations, surgery, complete blood chemistry tests, spay
and neutering, boarding services, prescriptions, and medical supplies. The spay-and-neutering services
provided under this contract are only for working canines assigned to the departments. Working canines
receiving veterinary services under this contract are assigned to the Police, Aviation, Corrections and
Rehabilitation, and Fire Rescue departments. In addition, the contract provides the Animal Services
Department with access to professional veterinary services required to supplement those provided in-
house.

The solicitation was separated into two geographic zones to provide for operational efficiencies and
included various facility requirements to [imit the working canine's exposure to other sick animals. The
services to be provided include the evaluation, diagnosis, and treatment of canines, along with physicals,
vaccinations, medical suppiies, surgery, and referrals fo specialists as needled. Additionally, this contract
includes for the provision of emergency services and after-hours medical services.

On November 1, 2018, the Board approved a modification of the current contract, Contract No. RFP-745,
through Resolution No. R-967-16 to allow for this re-solicitation, which is now before the Board.

Scope
The scope of this item is countywide in nature.

Fiscal Impact/Funding Source

The fiscal impact for the three-year term is $886,000. Should the County choose to exercise, at its sole
discretion, the one three-year option to renew term, the estimated cumulative value will be $1,771,000.
The current contract, RFP-745, is valued at $ 1,254,000 for a 78-month term and expires on October
31, 2017. The allocation under the repiacement contract is higher than the current contract due to the
purchase of new canines that specialize in explosive detection and the acquisition of canines from the
Transportation Safety Administration, thus increasing the number of canine officers for the County.

Dapartment . Allocation

Funding Source Contract Manager
Animal Services $43,000 S{%nperir:tlat;] T:an s Michag! Garateix
Aviation $252,000 | Proprietary Funds Neivy Garcia
Corrections and Rehabilitation $45,000 | General Fund Mohammed Hagq
Fire Rescue $36,000 | Fire District Mari Betancourt
Police $510,00'O General Fund Laura Romano

/




Honorable Chairman Esteban L. Bovo, Jr.
and Members, Board ¢f County Commissioners
Page 2

Department Allocation Funding Source Contract Manager
Total: $886,000

Track Record/Monitor
Carcline T. Burgos, CPPB, of the Internal Services Department, is the Procurement Contracting Officer.

Delegated Authority

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

Vendors Recommended for Award

A Request for Proposals was issued under full and open competition. Four proposals were received in
response to the solicitation and award was made to the highest-ranked, responsible and responsive
proposer.

Address of Number of
Branch Employee
Awardes Principal Address | |, 08 O e Principal | Award
in Miami-Dade | 2) Broward
or Broward* | 3) Percentage”
NYK Animal 3
Hospital, PLLC dba | 2645 NE 186 Street Same 6 Dr. Matthew R. North
Sky Lake Animal Miami, FL ' 160 % Cooper Zone
Hospital ’
Knowles Animal : 47
Clinic Snapper ﬁ/ﬁssms g_?z Street Same 1 James H. Block gggteh
Creek, PA ' 100 %

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

Vendors Not Recommended for Award

Vendor ’ Reason for Not Recommending
Jack O. Knowles Animal Clinic, PA ' Evaluation Scores/Ranking
Miami Veterinary Speclalists, PA

Due Diligence

Pursuant te Resolution No. R-187-12, due diligence was conducted in accordance with the Internal
Services Department’s Procurement Guidelines to determine vendor responsibility, including verifying
corporate status and that there are no performance and compliance issues through various vendor
responsibility lists and a keyword internet search. The fists that were referenced included convicted
vendors, debarred vendors, delinquent contractors, suspended vendors, and federal excluded
parties. There were no adverse findings refating to vendor responsibility.

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

» The two percent User Access Program provision applies and will be collected on all purchases where
permitted by the funding source.

s The Smalt Business Enterprise Selection Factor and Local Preference were applied in accordance
with the Ordinances where permitted by the funding source.

+« The Living e Ordinance does not apply.

/_—_
Russell Benford
Deputy Mayor




MEMORANDUM

(Revised)

TO: Honorable Chairman Esteban L. Bovo, fr. | DATE: November: 7, 2017
and Members, Board of County Commissioners

~ ' _
FROM: @%{Q : gﬁ%&w SUBJECT: Agenda Item No. 8(F)(18)

County’ |Atiorney

Please note any items checked.

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

4 weeks notification to municipal officials rel;iuired prior to public
hearing

Decreases revenues or inereases expenditures without balancing budget
Budget required

Statemnent 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.e., 2/3’s ,
3/5°s , Ananimous )} to approve '

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



Approved Mavyor Agenda Item No. 8(F)(18)
Veto 11-7-17
Override

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF CONTRACT NO.
RFP-00420, PROFESSIONAL VETERINARY SERVICES, TO
NYK ANIMAL HOSPITAL, PLLC DBA SKY LAKE ANIMAL
HOSPITAL FOR THE NORTH ZONE AND KNOWLES
ANIMAIL CLINIC SNAPPER CREEK, PA FOR THE SOUTH
ZONE WITH AN ESTIMATED FISCAL IMPACT TO THE
COUNTY IN AN AMOUNT UP TO $1,771,000.00 FOR THE
INITIAL THREE-YEAR TERM AND ONE THREE-YEAR
OPTION TO RENEW TERM; AND AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE TO
EXECUTE SAME AND EXERCISE ALL PROVISIONS OF THE
CONTRACT, INCLUDING ANY CANCELLATION, RENEWAL
AND EXTENSION PROVISIONS PURSUANT TO SECTION 2-
8.1 OF THE CODE AND IMPLEMENTING ORDER 3-38

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves
award of Contract No. RFP-00420, Professional Veterinary Services, to NYK Animal Hospital,
PLLC dba Sky Lake Animal Hospital for the North Zone and Knowles Animal Clinic Snapper
Creek, PA for the South Zone with an estimated fiscal impact to the County in an amount up to
$1,771,000.00 for the initial three-year term and one three-year option to renew term, in
substantially the form attached hereto and made a part hereof; and authorizes the County Mayor
or County Mayor’s designee to execute same for and on behalf of Miami-Dade County and
exercise all provisions of the contract, including any cancellation, renewal, and extension

provisions pursuant to Section 2-8.1 of the County Code and Implementing Order 3-38.
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The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Esteban L. 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
The Chairperson thereupon declared the resolution duly passed and adopted this 7" day
of November, 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
to form and legal sufficiency.

Oren Rosenthal



Miami-Dade County, FL i RFP-00420-A

Professional Veterinary Services
RFP-00420

THIS AGREEMENT made and entered into as of this
Knowies Animal Clinic Shapper Creek, P.A., a comoration organized and existing under the laws of the State of Flerida

day of by and batween

, having its piincipal office at 9933 Sunset Drive, Miami, FL 33173 (herelnafter referred to as the "Contractor”), and
Miami-Dade County, a political subdivision of the State of Florida, having its principal office at 111 N.W. 1st Sireef,
Miami, Florida 33128 (herelnafter referred fo as the "County"),

WITNESSETH:

WHEREAS, the Contractor has offered to provide Professional Veterinary Services, on a non-exclusive
hasis, that shall conform to the Scope of Services (Appendix A}; Miami-Dade County's Request for Proposals (RFP)
No. RFP-00420 and all assoctated addenda and attachments, incorporated hereln by referance; and the requirements
of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated November 1, 2018, hereinafter referred
to as the "Cantractor's Praposal' which is incorporated herein by reference; and,

WHEREAS, the County desires to procure from the Conractor such Professional Veterinary Services for
the County, in accordance with the lerms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the parties

hereto agree as follows:
ARTICLE 1. DEFINITIONS

The foliowing words and expressions used in this Agreement shall be construed as follows, except when it is clear from
the context that another meaiting Is Intenced:

a) The words *Contract' or *Agreement” to mean collactively these terms and condifions, the Scope of Sarvices
{Appendix A}, all other appendices and attachments hereto, all amendments issued hereto, RFP No. RFP-
00420 and all associated addenda, and the Contractor's Preposal,

b) The words "Contract Date® to mean the date on which this Agreement is effective.
c) The words 'Contract Manager” fo mean Miami-Dade County's Director, Internal Services Department, or the
duly authorized representative designated to manage the Contract.
d) The word "Contractor” to mean Knowles Animal Ciinic Snapper Creek, P.A. and its permitied successars,
e) The ward "Days” to mean Calendar Days.
Page 1 of 26
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Miami-Dada Counfy, FL E RFP-00420-A

m)

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

The wards "dirested”, "required”, “permitted”, "ordered", "dasignated", "selected”, "prescribed” or words of
like import lo mean respectively, the direction, requirement, permission, order, designation, selection or
prescription of the County's Project Manager, and similarly the words "appraved”, acceptable”, "satisfactary”,
"equal’, "necessary", or words of like import to mean respectively, approved by, or acceptable or safisfactory
to, equal or necessary in the opinion of the County's Project Manager.

The words "Extra Wark" or "Addifional Work” to mean additlons or defeflons or modifications fo the amaunt,
type or value of the Work and Services as required in this Contract, as directed and/or approved by the Colinty.

The word “Facility” %o mean veterinary hospital or clinic.

The words "Praject Manager' to meah the County Mayor or the duly authorized representative designated to
manage the Proiect, '

The words *Scope of Services" to mean the document appended hereto as Appendix A, which detalls the
work to be perfarmed by the Contractor.

The word "subcontractor' or “subconsultant’ to mean any person, entity, firm ar corporation, cther than the
employees of the Contraclor, who furnishes fabor andior materials, in connection with the Work, whether
directly or indirectly, on behalf andfor under the direction of the Contracter and whether or not in privity of
Contract with the Contractor.

The words "Work®", "Services" "Program’, cr *Project” to mean all matters and things required fo be done by
the Contractor in accordance with the provislons of this Confract.

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, 2) the Scope of Services {Appendix A), 3) the Miami-Dade County's RFP No. RFP-00420 and
any associated addenda and attachments thereof, and 4) the Contracior's Propasal.

ARTICLE 3. RULES OF INTERPRETATION

)

b)

References to a spacified Article, section or schedule shall be construed as reference to that specified Article,
or section of, or schedule to this Agreemenit urless otherwise indicated. .

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 fime, be modified, amended,
stipplemented, or rastated In accordance with its terms.

The terms "hereaf, "herein”, *hereinafter”, "hereby, "herewith”, "hereto”, and *hereunder” shall be deemad
fo refer to this Agreement,

The titles, headings, captions and arrangements used i these Terms and Conditions are for convenience
only and shall nct be deamed to limit, amplify or modify the terms of this Confract, 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

Page 2 of 26
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Miami-Dade County, FL 3 REP-00420-A

no comimitments, agreements, or understandings concerning the suhject matter of this Agreement that are
not contained in this Agreement, and that this Agreement confains the entire agreement between the parties
as to all matters contained herein. Accordingly, it Is agreed that no deviation from the terms herecf shall be
predicated upon any prior representations or agreements, whether oral orwritten. It is further agreed that any
oral representations or modifications conceming this Agreement shall be of ne force or effect, and that this
Agreement may be modified, altered or amended only by & written amendment duly executed by hoth parties
heretc or thelr attharized representatives.

b) The Confractor shall provide the senices set forth in the Scope of Services, and render full and prompt
cooperatfion with the County in alt aspects of the Services performed hereunder.

c) The Canfractor acknowledgas that this Agreement requives lhe parformance of all things hecessary for ar
incidental to the effective and complete performance of ali Work and Services under this Contract. All things
not expressly mentioned in this Agreernent but necessary to carrying out its intent are required by this
Agreement, and the Conéractor shall perform the same as though they were specifically menfioned, described
and delineated.

d) The Contractor shall furnish all labor, materials, tools, supplies, and other items required fo perform the Work
and Services that are necessary for the completion of this Contract, Alf Work and Services shall be
accomplishad at the direction of and 1o the safisfaction of the County's Project Manager.

8) The Contractor acknowledges that the County shall be responsible for making all policy decisions regarding
the Scope of Semices. The Contractor agress fo pravide inpuf on policy issues in the form of
recommendations. The Contractor agrees to implement any and all changes in providing Setvices hereunder
as a result of a policy change implemented by the County. The Contractor agrees fo act in an expeditious
and fiscally sound manner in providing the County with input regarding the time and cost to implement said
changas and in executing the activities required to implemen said changes.

ARTICLE 5. CONTRACT TERM

The Coniract shall become effective upon execution and shall confinue through the last day of the 36th month. The
County, &t its sole dlscretion, reserves the right to exercise the aption to renew this Coniract for a period for three (3)
additional years on a yearto-year basts. The County reserves the right 1o exercise its option to extend this Contract
for up to one hundred-eighty (180) calendar days beyond the current Contract perled and will notify the Contractor In
writing of the extension, This Contract may be extended beyond the inifial one hundred-sighty (180) catendar day
axtension perlod by mutual agreement between the County and the Contractor, upon approval by the Board of County
Commissioners, :

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed sufficisntly served if
delivered by Registered or Certified Mall, with retum recelpt requesied; or delivered personally; or delivered via fax or
e-maij (it provided below} and followed with delivery of hard copy; and in any case addressed as follows:

(1) tothe County
a) tothe Project Manager:

Miami-Dade County
Police Department
Attention; Director
£105 NW 25t Street
Doral, FL 33172

Page 3 of 28
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Wiami-Dade Caunty, FL E RFP-80420-A

Phona: 305-471-3518
Fax: 305-471-2163

and,
b) tothe Contract Manager:

Miami-Dade County

internal Services Ciepartment, Precurement Management Division
111 N.W. 18 Street, Suite 1375

Miami, FL 33128-1874

Attention;  Assistant Direclor

Phore: (305) 375-2363

Fax:(305) 375-2316

{2} To the Contractor

Knowles Animal CEnic Snapper Creek, P.A.
9933 Suhset Drive

Miami, FL 33173

Atfention; Tracy Levine

Phone: 305-278-2323

Fax: 305-279-4002

E-mail: tracyl@knowlesanimalctinics.com

Either party may at any time designate a different address andfor contact person by giving notice as provided ahove
fo the cther party, Such notices shall be deemed given upon receipt by the addressee,

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Coniractor warrants that it has reviewed the Couniy's requirements and has asked such questions and conducted
such ofher inquiries as the Contractor dsemed necessary In order ta determine the price the Contractor will charge to
provide the Work and Services to be performed under this Contract. The compensation for all Work and Services
performed under this Contract, including alf costs associated with such Work and Services, shall be in accordance with
Prica Schedule, Appendix B, herein. The County shall have no obligation to pay the Gontracter any additional sum in
excess of this amount, except for a change and/or modification to the Contract, which is approved and executed in
writing by the Caunty and the Confractor,

All Services undertaken by the Contractor before County's approval of this Gontract shall be at the Contractor's risk
and expense.

With respect to travel costs and fravel-related expenses, the Contractor agrees to adhere to Section 112.061 of the
Flarida Statutes as they pertain to out-of-pocket expenses, including employee lodging, transportation, per diem, and
all miscellaneous cost and fees. The Counfy shall not be Fable for any such expenses that have not been approved
in advance, in wrifing, by the County., .

ARTICLE 8. PRICING

Prices shall be as indicated in Appendix B, Price Schedute; however, the Centractor may offer incentive discounts to
the County at any fime during the Contract term, including any renewal or extension thereof.

Page 4 of 26
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ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor agrees thal under the provisions of this Agreament, as reimbursement for those actual, reasonable and
necessary costs incurred by the Contractor, which are directly attributable or properly allocable to the Services, the
Contractor may bilt the County periodically, but not more than once per month, Upon invoices certified by the Confractor
pursuant to Appendix B - Price Schedule. Allinvoices shall be taken from the books of account kept by the Contractor,
shall be supported by copies of payrall distribufion, receipt bills or ofher documents reasonably raquired by the County,
shall show the County’s contract number, and shall have a unique invoice number assigned by the Confractor. It Is
the policy of Miami-Dade County that payment for all purchases by County agencies and the Public Health Trust shall
be made in a limely manner and that inferest payments be made on late payments. All firms, including Small Business
Enterprises, providing goods and services to the County, shall receive payment fo maintaln sufficient cash flow. In
accordance with Florida Statutes, Section 248.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time at
which payment shall be due from the County or the Public Health Trust shall be forfy-five (45) days from receipt of a
proper involce. Billings from prime Confractors under services and goods contracis with the County or Public Health
Trust, that are Small Business Enterprise contract set-aside, bid preference or contain a subcontractor goal, shall be
promptly reviewed and payment made by the County or Trust on those amounts not under dispute within fourteen (14)
calendar days of receipt of such billing by the County or the Trust pursuant fo Secfions 2-8.1.1.1.1 and 2-8.1.1.1.2 of
the Miami-Dade Ceunly Code. All payments due from the County or the Public Health Trust, and not made within the
time specified by this section shall bear inferest from thirty {30) days after the due date at the rate of one percent {1%)
per month on the unpaid balance. Further, proceedings fo resolve disputes for payment of obligations shall be
concluded by final written decision of the County Mayor, of his or her designee(s), not later than sixty (60} days after
the date on which the proper invoice was received by the County or the Public Health Trust.

[ accordance with Miami-Dade County Implementing Order 3-8, Accounts Receivable Adjustments, if money is owed
by the Contractor fo the County, whether under this Contract or for any other purpase, the County reserves the right to
retain such amount from payment due by County to the Contractor under this Confract. Such retained amount shalt
be applied {o the amount awed by the Contractor {o the County, The Contractor shalt have no further claim fo such
retained amounts which shall be deemed full accord and satisfaction of the amount due by the County to the Contractor
for the applicable payment due herain.

Invoices and associated back-up documentation shall be submitied in duplicate by the Confracior to the County as
fallows:

Miami-Dade County
‘Pollce Depariment

3105 N\W, 25 Street #3049
Dorat, Florida 33172
Attention: Laura Romano

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

ARTICLE 10. INDEMNIFICATION AND INSURANCE

Contractor shall indemnify and hold harmiess the County and ifs officers, employees, agents and instrumentalities from
any and all liability, losses or damages, including atiorneys’ fees and costs of defense, which the Caunty or ifs officars,
employees, agents or instrumentaliies may incur as a result of claims, demands, suits, causes of actions or
nroceedings of any kind or nature arising aut of, relafing to or resulfing from the performance of this Agreement by the
Confractor or its employees, agents, servants, partners principals or subcontractors. Contracior shall pay all claims
and losses in connection therewith and shall invastigate 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, Contractor expressly understands and agrees that any insurance protection
required by this Agreement or atherwise provided by Contractor shall in no way limit the responsibility to inderinify,
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Miami-Dade County, FL 5 REP-00420-A

keep and save harmless and defend the County or its officers, employees, agents and instrumentalities as herein
pravided.

The Coniractor shall furnish to the Internai Services Department / Procurement Management Services, 111 NW 1st
Street, Suite 1300, Miami, Florida 33128-1888, Ceriificate(s) of Insurance which indicate that insurance coverage has
been obtained which mests the requirements as cutlined below:

A Worker's Compensation Insurance for all employees of the Contractor as required by Florida Statute -
440,
B. Commercial General Liability Insurance on a comprehensive basis, in an amount not less than

$300,000 combined single timlt per occurrence for bodily injury and propetty datnage. Miami-Dade
County must be shown as an additional insured with respect fo this coverage.

C. Automobile Liability Insurance covering all owned, nen-owned and hired vehicles used in connection
with the wark, in an amount not less than $300,300 combined single limit per occurrence for bodily
injury and property damage.

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

The insurance caverage required shali include those classifications, as fisted in standard Yiabilify insurance manuals,
which mosl nearly reflect the aperations of the Coniractor. '

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

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

or

The company must hold a valid Florida Certificate of Autharity as shown in the latest "List of Al
Insurance Companies Authorized or Approved to Do Business in Florida” issued by the Stale of
Florida Department of Financial Services. '

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

Miami-Dade County

111 NW, 15t Street

Suite 1300

Miami, Florida 33128-1974

Compliance with the foregoing requirements shall not refieve the Contractor of this fiability and obligafion under this
section or undet any other section in this Agreement.

Award of this Contract is contingent upon the receipt of the insurance doctments, as required, within t2n (10) business

days. If the insurance certificate is recelved within the speciiied timeframe but not in the manner preseribed in this

Agreement, the Cantractor shall have an additienal five (5) business days to submit a corrected certificate to the

County. If the Contractor falls to submil the required insurance documents in the manner prascribed in this Agreement
Page 6 of 26

/O

Rev. 6/21/2016
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within fifteen (16) business days, the Contractor shall be in default of the contractuat terms and conditicns and award
of the Contract may be rescinded, unless such timeframe for submission has been extended by the County.

The Contractor shall assure that the Cerifficates of Insitrance required in conjunction with this Secfion remain In full
farce for the term of the Contract, including any renewal or extension periods that may be exercised by the County. [f
the Certificate(s) of Insurance is scheduled to expire during the term of the Contract, the successful Bidder shall subrmit
new or renewed Carlificate(s) of Insurance to the Ceunty a minimur of ten (10) calendar days before such expiration.
In the event that expired Cerfificates of Insurance are not replaced or renewed fo cover the Confract period, the County
may stspend the Contract until the new or ranewed cerfificates are received by the County in the manner prescribed
herein. If such suspension exceeds thirty (30) calendar days, tha County may, 2t fis sole discretion, lerminate the
Contract for cause and the Contractor shall be respensible for ail direct and indirect costs associated with such
termination.

ARTICLE 11, MANNER OF PERFORMANCE

a) The Contractor shall provide the Seivices described herein In a competent and professional manner
safisfactory ta the County in accordance with the terms and conditions of this Agreement, The County shall
be entitled to a satisfactory performance of all Services described herein and to full and prompt cooperation
by the Contractor in all aspects of the Services. Al the request of the County, the Contractor shall promptly
remave from the project any Centractor’s employee, subcontraclor, or any other person performing Services
hereunder. The Contractor agrees that such removal of any of its emplayees does not require the termination
or demotioh of any employee by the Contractor.

b) The Contractor agrees fo defend, hold haimiess and indemnify the County and shall be liable and responsible
for any and all claims, suits, actions, damages and cosfs (including atfomey's fees and court cosls) made
against the County, occurring on acceunt of, arising from or in connection with the remaval and replacement
of any Cantracior's personnel performing services hereunder at the behest of the County. Removat and
replacement of ary Conlractor's personnel as used in this Arficle shall not reguire the termination and or
demotion of such Confracter's personnel,

¢} The Contractor agrees that at all times it will employ, maintain and assign to the performance of the Services
a sufficient number of competent and qualified professicnals and other personnel to meet the reguirements
to which reference is hereinafter made. The Contractor agrees to adjust its personnel staffing levels or to
replace any its personnal if so directed upon reasonable requast from the County, should the County make a
determination, in its sole discretion, that said personnel staffing is inappropriate or that any individuat is not
perfarming in a manner conslstent with the requirements for such a position.

d) The Contractor wartants and represents that its personnel have the proper skill, tralning, background,
knowledge, experlence, rights, authorizations, integrity, character and licenses as necessary to perjorm the
Services described herein, in a competent and professional manner.

g} The Contractor shall at all fimes conperate with the Counfy and coordinate its respective work effors to most
effectively and efficiently maintain the progress in performing the Servicss.

f) The Contracter shall comply with all provisions of all federal, state and local taws, statutes, ordinances, and -
regulations thaf are applicable fo the performance of this Agreement.

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

All empioyees of the Contractor shall be considered fo be, at all times, employees of the Contractor under s sole
direction and not employees or agents of the County, The Contractor shall supply competent employees. Miami-Cade
County may require the Contracfor to remove an employee it deems careless, incompetent, Insubordinate or olherwise
objectionable and whase continued employment on Counly property is not in the best interest of the County. Each
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employee shall have and wear proper identification.

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Canfractor is, and shall be, in the performance of all work services and activities under this Agrsement, an
independent contractor, and not an employee, agent or servant of the County. All persons engaged in any of the work
or services performed pursuant fo this Agreement shall at all times, and in alt places, be subject fo the Contractor's
sole direction, supervision and control. The Contractor shall exercise control over the means and manner in which it
and its employees perform the work, and in all respects the Contractors relafionship and the Telationship of ils
employees to the Caunty shall e that of an independent contractor and not as employees and agents of the County.

The Contraclor does net have the pawer or autharity to bind the Counly in any promise, agresment or representation
other than specifically provided for in this Agreement.

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a)

The Contractor hereby acknowledges that the County's Project Manager will determine in the first instance all
questions of any nature whatsoever arising out of, under, or in connection with, or in any way related to oron
account of, this Agreement including withaut limitations: quesfions as fo the value, acceptability and finess of
the Services; questions as to either party's fulfliment of its obligations under the Contract, negligence, fraud
or misrepresentation before or subsequent to acceptance of the Ceniractor's Proposal; questions as to the
interpretation of the Scope of Services; and claims for damagas, compensafion and losses,

The Contracior shall be hound by all determinations or orders and shail promptly comply with every arder of
the Project Manager, Including the withdrawal or madification of any previous order and regardless of whether
the Contractor agrees with the Project Manager's determination or order. Where orders are given orally, they
will be Issued In writing by the Project Manager as soon thereafter as is practicable.

The Contractor must, in the final instance, seek fo resolve every difference concening the Agreement with
the Project Manager. [n the event that the Confractor and the Project Manager are unable to resolve their
difference, the Contractor may Initiate a dispute in accordance with the procedures set fotth in this Article.
Exhausfion of these procadures shall be a condition precedent to any lawsuit permitted hereunder.

In the event of such dispute, the parties o this Agreement authorize the County Mayor or designee, who may
not be the Project Manager or anyone associated with this Praject, acling parsonally, to decide all questions
arising out of, under, or in connection with, or in any way selated to or on account of the Agreement {including
hut ot limited io clalms in the nature of breach of cantract, fraud or misrepresentation arising either before or
subsequent to execution hereof) and the decision of each with respect to matters within the County Mayor's
purview as set forth above shal be conclusive, finat and binding on parties. Any such dispute shall be brought,
if at all, before the County Mayor within 10 days of the occurrence, event or act out of which the dispute anses,

The County Mayor may base this decision on such assistance as may be desirable, including advice of
axperts, but in any event shall base the decision on an indepandent and objective determination of whether
Contractor's performance or any Deliverable meets the requirements of this Agreement and any specifications
with respect therelo set foith herein. The effect of any decision shall not be impaired ar waived by any
negotiations or setilements or offers made in connection with the dispute, whether or not the County Mayor
participated therein, or by any prior decision of others, which prior decision shall be deemed subject ta review,
ot by any termination or cancellation of the Agresment. Afl such disputes shall be submitted in wiiting by the
Contracior to the County Mayor for a decision,-together with all evidence and other pertinent information in
regard fo such questions, in order that a falr and impartial decision may be made. Whenever the County
Mayor is enifled to exercise discretion or judgement or fo make a determination or form an opinion pursuant
to the provisions of this Articte, such aclion shail be fair and impartial when exerclsed or taken. The Counfy
Mayor, as appropriate, shall render a decision in writing and deliver a copy of the same fo the Contractor.
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Except as such remedies may be limited or waived elsewhere in the Agreement, Contractor reserves the right
fo pursue any remedies available under law after exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

a) This Agreement, incfuding attachments and appendices fo the Agreement, shall constitute the entire
Agreement befween the parties with respect hereto and supersedes all previols 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 pariies,

b) Nathing in this Agreement shall be canstrued for the benefit, intended or otherwise, of any third parly that is
not a parent or subsidiasy of a party or otherwise related (by virtue of ownership control or statutory control)
to a party.

c) In those situations where this Agreemant imposes an indemnity obligation on the Confractor, the Cotinty may,
‘ at its expense, elect fo participate in the defense if the County should so choose. Furthermars, the County
may at its own expense defend or settle any such claims if the Contractor fails to diligently defend such claims,

and thereafter seek indemnity for costs from the Contractor,

ARTICLE 16, QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Cantractor shall maintaln, and shall require that its subcontraciors and suppliers maintain, camplete and accurate
records to substantiale compliance with the requirements set forth in the Scope of Services. The Contractor and its
subcontractors and suppliers, shall retain such records, and all other documents relevant fo the Services fumished
under this Agreement for a period of three (3) years from the expiration date of this Agreement and any extension
thereof.

ARTICLE 17. AUDITS

The County, or its duly authorized representatives or govemmental agencies, shall uniil the expiration of three (3)
years after the expiration of this Agreement and any extenslon thereof, have access to and the right fo examine and
reproduce any of the Contractor's books, documents, papers and records and of its subcontractors and suppliers which
apply fo all matters of the County. Such recards shall subsequently conform to Generally Accepted Accounting
Principtes requirements, as applicable, and shall only address those transactions relaled to this Agresment.

Pursuant to Section 2-481 of the Miami-Dade County Code, the Contractor will grant access fo the Commission Auditor
to all financial and performance related records, property, and equipment purchased in whole or in part with government
funds. The Confractor agrees to maintain an accounting system that provides accounting records that are supported
with adequate decumentation, and adequate procedures for determining the allowabflity and allocability of cos!s.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

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

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agresment, including its righls, tille or
interest in of to the same or any parf thereof without the prior written consent of the County.

ARTICLE 20, SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement fo be performed hy a Subcontractor, the provisions
Page 9 of 26
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of this Contract will apply to such Subconfractor and its officers, agents and empioyees in af respects as if
it and they were employees of the Contractor; and the Contractor will not be In any manner thereby
discharged from its cbligations and liabililies hereunder, but will be liable hereunder for all acts and
nagligence of the Subcontracior, its officars, agents, and cmployees, as if they were employsas of the
Contractor. The services performed by the Subcontractor will be subject to the provisions hereof as if
performed direclly by the Cantractor.

b) The Contractor, before making any subcontract for any portion of the services, will state in writing to the
County the name of the proposed Subcontractor, the partion of the Services which the Subconlractor is {o
do, the place of business of such Subcontractor, and such other information as the County may require.

" The County will have the right to require the Contractor not to award any subcantract to a person, firm or
corporation disapproved by the County.

c) Before entering into any subcentract hereunder, the Contractor will inform the Subcontractor fully and
completely of all provisions and requirements of this Agreement relating either directly or indirectly to the
Services to be performed. Such Semvices performed by such Subcontractor will strictly comply with the
requirements of this Contract.

d) In order to qualify as a Subcontraclor safisfactory ta the County, in addifion to the other requirements herein
provided, the Subcontractor must be prepared to prove to the satisfaction of the County that it has the
recessary facilities, skill and experience, and ample financial resources fa perform the Services In a
satisfactory manner. To be considered skiled and experierced, the Subcontractor must show to the
satisfaction of the County that it has satisfactarily performed services of the same general type which is
required to be perfermed under this Agreement,

e) The County shall have the right fo withdraw ifs consent to a subcontract if it appears o the County that the
subcontract will delay, prevent, or otherwise impair the performance of the Contraclor's obligations under
this Agreemant. All Subcontractors are required to protect the confidentiality of the County's and County's
proprietary and confidential information, Contractor shall fumish to the County copies of afl subcontracts
between Contractor and Subconiraciors and suppliers hereunder. Within each such subcontract, there
shall be a clause for the benefit of the County in the event the County finds the Contractor in breach of this
Coniract, permitting the County to request completion by the Subcantractor of its performance obligations
under the subcontract. The clause shall include an option for the County to pay the Subcontractar directly
for the performance by such Subconiractor. Notwithstanding, the foregoing shall neither convey nor imply
any obligation or liability on the part of the Colinty to any subcontractor hereunder as more fulty described
herein, '

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

The Contractor understands and agrees that any assumptions, paramelers, projections, estimates and explanations
presented by the County were provided to the Contractor for evaluation purposes only. However, since these
assumptions, parameters, projections, estimates and explanations represent predictions of future events the County
makes no representations or guarantees; and the County shall not be responsitle for ihe accuracy of the assumptions
presented; and the County shall not be responsible for conclusions to be drawn therefrom; and any assumptions, -
parameters, projections, esfimates and explanations shall not form the basis of any claim by the Confractor. The
Confractor accepts all risk assoclated with using this information.

ARTICLE 22. SEVERABIUITY
If this Agreement contalng any provision found to be untawful, the same shall be deemed to be of no effect and shall

be deemed stricken from this Agreement without affecting the binding force of this Agreement as it shall remain after
omitting stch provision,
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ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

a)

b)

g)

The County may terminate this Agreement If an individual or corporation or other entity attembis to meet ils
contractual obligation with the County through fraud, misrepresentation or material misstatement.

The County may, as a further sanction, terminate or cancel any other confract(s) that such Individual or
corporation or other entity has with the County and that such individual, corporalicn or other enfity shall be
responsidle for all direst and Indirect costs associated with such termination or cancellation, including
aftorney's fees.

The foregoing notwithstanding, any Individual, corporation or other enfity which attempls to maet its
contractual obligations with the County through fraud, misrepresentation or material misstatement may be
debarred from County contracting for up to five (5) years In accordance with the County debarment
procedures. The Contractor may be subject to debarment for faifure to perform and alt ather reasons set forth
in Section 10-38 of the County Code.

In addifion to cancellation or fermination as otherwise provided in this Agreement, the County may at any
tme, In its sole discretion, with or without cause, terminate this Agreement by written notice ta the Contractor.

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

i, stop work on the date specified in the notice ("the Effective Teimination Date");

ii. take such action as may be necessary for he protection and preservation of the County's materials and
property;

iii. cancel orders;

iv. assign fo the County and deliver to any location designated by the Counly any non-cancelabie arders
for Deliverables that are not capable of use except in the performance of this Agreetnent and has been
specifically developed for the sole purpose of this Agreement and not incorporated in the Services;

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

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

8 portion of the Services completed in accordance with the Agreement up to the Efiective Termination
Date; and

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

All compensation pursuant to this Article are subject to audit,

ARTICLE 24. EVENT OF BEFAULT

a)

An Event of Default shall mean a breach of this Agreement by the Contractor, Without limiting the generality
of he foregolng, and in addition to those instances referred to herein as a breach, an Event of Default shall
include the following:
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i, the Contractor has not delivered Deliverables on a timely basfs;
ii.  the Contractor has refused or failed to supply enough propetly skilled staff parsonnef;
fii. the Contractor has falled to make prompt payment fo subcontractors or suppliers for any Services;

iv. the Contracior has become inscivent {other than as interdicted by the bankrupicy laws), or has assigned
the proceeds received for the henefit of the Cantractor's creditors, or the Contraclor has taken advantage
of any insolvency statute or debtor/creditor law o if the Contractar's affairs have been put in the hands
of a recelver;

v. the Contraclor has falled to obtain the approval of the County where required by this Agreement;
vi. the Contractor has failed t provide “adequate assurances' as required inder subsection b below;
vii.  the Contractor has failed in the representation of any warranties stated herein.

b) When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to the Contractor's
abifity io perform the Setvices or any porfion thereof, the County may request that the Contractor, within the
timeframe set forth in the County's request, provide adequate assurances to the County, in writing, of the
Contractor’s ahility to perform in accordance with the terms of this Agreement. Until the County receives such
assurances, the County may request an adjustment to the compensation received by the Contractor for
portions of the Services which the Contractor has not performed. In the event that the Contractar fails to
provide to the County (he requested assurances within the prescribed timeframe, the County may:

i.  treat such failurs as a repudiation of this Agreement; and

il.  resort to any remedy for breach provided hersin or at faw, including but not limited to, taking over the
performance of the Services or any part thereof either by itself or through others.

c) In the event the County shall terminate this Agreement for default, the County or its designated representatives

may Immediately take possessicn of all applicable equipment, materials, products, documentation, reporis
and data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Defaull occurs in the determination of the County, the County may so nofify the Contractor ("Default
Notice"), specifying the basis for such default, and advising the Contracter that such default must be cured immediately
or this Agreement wiih the County may be terminated. Notwithstanding, the County may, in its sole discretion, allow
the Contractor to ractfy the default to the County's reasonable safisfaction within a thirty (30) day period. The Gounty
may grant an addtienal period of such duration as the County shall deem appropriate without waiver of any of the
County’s rights hereunder, so lang as the Confracior has commenced curing such default and is effectuating a cure
with diligence and continuity duing such thirty (30) day peried or any other period which the County prescribes. The
default notice shall specify the date the Contracior shall discontinue the Services upon the Termination Date.

ARTICLE 26. REMEDIES IN THE £VENT OF DEFAULT

If an Event of Default occurs, the Contracior shall be fiable for all damages resulfing from the default, including but not
limited fo:

a) jost revenuas;

b) the difierence between the cost associated with prosuring Services hereunder znd the amount actually
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c)

axpended by the County for re-pracurement of Services, including procurement and administrative costs; and

such other direct damages.

The Contractor shall also remain llable for any hiabilities and ctaims related to the Confracior’s default, The County
may also bring any suit or proceeding for specific performance or for an injunction,

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a)

b)

The Contractor shall not infringe on any copyrights, trademarks, service marks, irade secrets, patent rights,
othar intellectual property rights or any other third party proprietary rights in the performancs of the Work.

The Contractor warranis that all Deliverables furnished hereunder, including but not imited to: equipment,
pragrams, documentation, software, analyses, applications, methods, ways, processes, and the like, do not
infinge upon of violate any copyrights, trademarks, service marks, trade secrets, patert rights, other
intellectual property rights or any other third party proprietary rights.

The Contractor shall be liable and responsible for any and all claims made against the County for infringement
of patents, copyrights, service marks, trade secrets or any other third party propriefary rights, by the use ar
supblying of any programs, documentafion, software, analyses, applications, methods, ways, processes, and
the fike, in the course of parformance or completion of, ar in any way connected with, the Wark, or the County's
contlnued use of the Deliverables furnished hereunder.  Accordingly, the Confraclor af its own expense,
including the payment of atiosney's fees, shall indemnify, and hold harmless the County and defend any action
brought against the County with respect to any claim, demand, cause of action, debt, or liabllity.

In the event any Deliverable or anything provided to the County hereunder, or pariion thereof is held fo
constitute an Infringement and its use is or may be enjoined, the Contractor shail have the obfigation to, at the
County's option fo (i) modify, or require that the applicable subcontractor or supplier modify, the alleged
infringing item(s) at its own expense, Without impairing in any respect the functionality or performance of the
itemn(s), or (ii) procure for the County, af the Contractor's expense, the rights provided under this Agreement
1o use the item(s).

The Gontractor shall be solely responsible far determining and informing the County whether a prospective
supplier or subcantractor is a party to any litigation involving patent or copyright infringement, service mark,
trademark, violation, or proprietaty righls claims or is subject to any injunction which may prohibit i from
providing any Deliverable hereunder. The Contracior shall enter info agreements with all suppliers and
subcontractors at the Contractor's own risk. The County may reject any Defiverable that it believes to be the
subject of any such lifigation or injunction, or if, In the County's judgment, use thereof would delay the Work
or be unlawful.

ARTICLE 28, CONFIDENTIALITY

g)

Al Developed Works and other materlals, data, transactions of altforms, financial infarmation, documentation,
inventions, designs and methods obtained from the County In cornection with the Services performed under
this Agreement, made or developed by the Contractor or its subcenfractors in the course of the performance
of stich Services, o the results of such Services, or which the County holds the proprietaty rights, constitute
Confidential Information and may not, without the prior written consent of the County, be used by the
Contractor of its employees, agents, subcontractors or suppliers for any purpose other than for the benefit of
the County, unless required by law. In addition to the foregoing, all County smployee information and County
financial information shall be considered Confidential Information and shall be subject fo all the requirements
stated herein. Neither the Confractor nor its empleyees, agents, subcontractors or suppliers may sell, transter,
publish, disclose, display, license or otherwlse make available 1o ofhers any part of such Confidential
Information without the prior written consent of the County. Additionally, the Contraclor expressly agrees to
be bound by and to defend, indernnify and hold harmiess the County, and their officers and employees fiom
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the breach of any federal, state or local law in regard to the privacy of individuats.

b The Cantractor shall advise each of its employees, agents, subcontraciors and suppliers who may be exposed
to such Confidential Information of their obligation to keep stch information confidential and shall promptly
advise the County in writing if it learns of any unauthorized use or disclosure of the Canfidential Information
by any of ifs employees or agents, or subconlracior's or supplier's employess, present of former. In addition,
the Contractor agrees fo conpetate fully and provide any assistance necessary fo ensure the confidentiatity
of the Confidentlal Infaimation.

c) It is understood and agreed that in the event of a breach of this Ariicle damages may nof be an adequate
remedy and the County shall be entifled to injunctive relief to restrain any such breach oy threatened breach,
Unless otherwise requested by the County, upon the completion of the Services performed hereunder, the
Contractor shall immediately tum over to the County all sich Condidential infarmation existing in tangible farm,
and no copies thereof shall be retained by the Contractor orits employees, agents, subcontractors or slippliers
without the prior written consent of the County. A certificate avidencing compliance with this provision and
signed by an officer of the Contracter shall accompany such materials.

ARTICLE 29. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject 1o the stipulations of Florida's Public
Records Law,

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

During the term of the contract, the Contractor will not use directly or indirectly for itself or for others, or publish or
disclose ‘o any third parly, or remove from the County's property, any computer programs, data compiiations, or other
software which the County has developed, has used or is using, is holding for use, or which are otherwise in the
possession of the County (hereinafter “Computer Software”). All third-parly license agreements must also be honored
by fhe contractors and their employees, except as authorized by the County and, if the Camputer Software has been
leased or purchased by the County, alt hired party ficense agreements must also be honared by the contractors'
employees with the approval of the fessor or Contractars thereof. This includes mainframe, minls, telecommunications,
personal computers and any and all information technology software.

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

ARTICLE 30. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all tighis, title and interests in and
to all materials, data, documentation and copias thereof fumished by the County to the Contractor hereunder -
or furnished by the Contractor o the County andjor created by the Contractor for delivery o the County, even
if unfinished or in process, as a result of the Services the Contractor petforms in connection with this
Agreement, Including all copyright and other proprietary rights therein, which the Contractor as well as its
employees, agents, subcontractors and suppliers may use only in gonnecfion with the performance of Services
under this Agreement. The Contractor shall not, without the prior written consent of the County, use such
documentation on any olher project in which the Contractor or its employees, agents, subcontractors or
suppliers are or may become engaged. Subrrission or distribution by the Confractor fo meet officiat regulatory
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requirements or for other purposes in connection with the perfarmance of Sewvices under this Agreement shafl
not ba construed as publication in derogation of the County's copyrights or other proprietary rights.

All rights, tils and interest in and to certain Inventions, Ideas, designs and mathods, specifications and other
documentation related thereto developed by the Confractor nd its subcontractors specifically for the County,
hereinafter referred to as "Developed Works” shall become the property of the Courity.

Accordingly, neithier the Contractar ner its employees, agents, subconiractors or suppliers shall have any
proprietary inferest in such Developed Works, The Developed Works may nat be utilized, reproduced or
distributed by or on behalf of the Contracter, or any employee, agent, subcontractor or supplier thereof, without
the prior written consent of the County, except as required for the Contractor's performance hereunder.

Except as otherwise provided in subsections a, b, and ¢ abave, or elsewhere herein, the Contracfor and its
subconfractors and suppliers hereunder shall retain all proprietary rights in and to all Licensed Software
provided hereunder, that have not been customized to satisfy the performance criteria set forth in the Scope
of Services, Nolwilfistanding the foregeing, the Contractor hereby grants, and shall require that is
subcontraciors and suppliers grant, if the County so'desires, a perpetual, irrevocahie and unrestricted right
and license to use, duplicate, discioss andfor permit any other person(s) or entity{ies) fo use all such Licensed
Software and the associated specifications, technical data and other Documentation for the operations of the
County or entities conirolling, controlled by, under cormon control with, or affiliated with the County, or
organizations which may hereafter be formed by or become affifiated with the County. Such ficense
specifically includes, hut is not limited to, the right of the County to use andfor disclose, in whole of in part,
the technical documentation and Licensed Software, including scurce code provided hersunder, to any persan
or entity oufside the County for such person's or entily's use in furnishing any andfor all of the Deliverables
pravided hereunder exclusively for the County or entities controling, controlled by, under comimon control
with, or affiliated with the County, or organizations which may hereafter be formed by or become affiliated with
the County. No such License Software, specifications, data, documentation or related information shall be
deemed to have been given in confidence and any statement or legend fo the contrary shall be void and of
no effect,

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a)

Vendor Registrafion

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

1.

Mizml-Dave Counly Ownarship Disclostne Affdavif

{Saciion 2-8.1 of the Counfy Code) 7. Mlaml-Dade Gounty Code of Business Ethics
Affidavit

Miami-Dade Counly Emplayment Disclosure Affidavit
{Section 2.8-1(d)(2) of the County Gods)
Mlami-Dade Employment Drug-free Workplace Certification (Section 2-8.1¢}) ang 2-11{b){'7) of the County Code ifraugh (6) and (8) of
(Section 2-8.1.2(b) of tha County Coue) the Coitty Cora and Seclion 2-11.1(c) of fhe Counly Coda)
Milami-Dade Disability and Nondisctimination 8, Miami-Dade Counly Family Leave Affidavil
Affidavil {Aticle \/ of Chapter 71 of the County Codg)

9. Miaml-Oade Counly Living Wage Affidavit
(Section 2-8.1,5 of the County Code) {Secfion 2-8.9 of the County Code)
Miari-Dade County Deharment Disclosure Affidavit 10. Miami-Dade County Domestic Leava and Reporting Affidavit
(Section 10.38 of the County Code) {Articta 8, Section T1A-60 11A-67 of the Counly Codle)
Miamj-Dade County Vendor Obilgation fo County Afildavit 11, Subcontraciing Practices

(Ordinance 87-35)

{Section 2-8.1 of the County Code)
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12, Miam|-Dade County E-Verify Affidavit » identification of individual accaunt records
{Executive Order 11-118) = Ta make paymenis to individual/Confractor for gaods and
services provided to Miami-Dade Counly
13, Subcontractor /Suppller Lisfing = Taxreporing purposes
(Secffon 2-8.8 of the Counfy Code} = To pravide a imique dentifier i Bie vender database that

may be used for searching and sorting departimental records
14.  Envirohmenfally Accepiabie Packaging
{Resolution R-738-92) 17, Office of the Inspacfor Geheral
{Settion 2-107§ of the County Code)
75. W-g and 3109 Forms
{as reguired by the Infernal Revenue Semvice) 18. Small Business Enterplises

The County endeavors to obtain tha participation of all smalt businass
16. FEIN Number or Socfal Securify Number enfarprises pursuant to Seclions 2-8.2, 2-8.2.3 and 2-8.2.4 of the
ln order 1o estsblish a file, the Conlractor’s Federab Employer County Code znd Title 49 of the Gode of Federal Regulations.
|denfification Number {FEIN) must be previded, (fno FEIN exlsts, the
Soeiat Security Murmber of the ownar or individual mus! be provided. 13, AntlfrustLaws
This number becomes Contractor's “County Vendor Nurnber'. To By atceplance of any coniract, the Conlractor agrees to comply with
comply with Section 112.071(5} of the Florida Statutes refaling to lhe all antilrust laws ef the Uinited Slates and the State of Florida,

colleclion of an individual's Social Sectrity Number, he aware that
the Caunty raquests the Social Securily Number far the foiowing
pUTROSES:

b} Conflict of Interest/Code of Ethics

Section 2-11,1(d) of Miami-Dade County Code requires that any County employee or any member of the employee's
immediate family who has a controlling financial interest, direct or indirect, with Miami-Dade County or any perscn or
agency acting for Miami-Dade County, competing or applying for a contract, must first request a conflict of inferest
opinion from the County's Ethics Commission prior to their or their immediate family member's entering inte any
contract or fransacting any businass through a firm, corparation, partnership or business entity in which the employee
or any member of the employee's immediate family has a controlling financlal interest, direct or indirect, with Miami-
Dade County or any person or agency acting for Miami-Dade County. Any such contract or business engagement
entered in violation of this subsaection, as amended, shall be rendered voidable. Al autonomous personnel, quasi-
judicial persanined, advisary personnel, and employees wishing to do business with the County are hereby advised they
must comply with the applicatble provisions of Section 2-11.1 of the Miami-Dade County Code relating fo Conflict of
Interest and Code of Efnics. In accordance with 2-11.1 (v}, the Miami Dade County Commission on Ethics and Public
Trust {Ethics Gomtmission) shalf be empowered lo review, interpret, render advisory apinions and letters of instruction
and entorce the Conflict of Intersst and Code of Ethics Ordinance.

ARTICLE 32, INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Qrder 3-20, the County has the right fo retain the servicas of an
Independent Private Sector Inspector General (hereinafter "IPSIG"), whenever the County deems it appropriate to do
so. Upon wiitten nofice from the County, the Contractor shall make available to the IPSIG retained by the County, al
requested records and documentation pertaining to this Agreement for inspection and reproduction, The County shall
be responsible for the payment of thesa IPSIG services, and under no circumstance shall the Contracter's prices and
any changes thereto appraved by tha County, be inclusive of any charges relating fo these IPSIG services. The terms
of this provision apply to the Gontractor, its officers, agents, employees, subcontractors and assignees. Nothing
contained in this provision shall impair any independent right of the County to conduct an audit or Investigate the
operations, activities and performance of the Conrator in connection with this Agreement, The terms of this Article
shall not impose any liability on the County by the Contractor or any third party.

Miami-Dade County Inspector General Review
According fo Section 2-1076 of the Cade of Miami-Dade County, Miami-Dade County has established the Office of the

inspecior General which may, on & random basis, perform audits on afl Cauniy contracts, throughout the duration of

salt contracts. The cost of the audit for this Contract shall be one quarter (1/4) of cne (1) percent of the totel contract

amount which cost shall be included in the total contract amount. The audit cost will be decucted by the County from

progress payments to the Contractor. The audit cost shall also be included in all change orders and ail contract
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renewals and extensions,

Exceptign: The above application of one quarter (1/4) of one parcent fae assessment shall nol apply to the fallowing
contracts: (a) IPSIG contracts; {b) contracts for legal services; (c) contracts for financial advisory services; {d} auditing
coniracts; (e facility renials and lease agreements; (f) concessions and other rental agreements; {g) insurance
contracts; {h) revenue-generafing contracts; (1} contracts where an IPSIG is assigned af the time the confract is
appraved by the Commission; {) professional service agreements under $1,000; (k) management agreements: (1 small
purchase orders as defined in Miami-Dade County Administrative Order 3-38; (m) federal, state and Iocal government-
funded grants; and (n) interlocel agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissloners may authorize the inclusion of the fee assessment of one quarter (1/4) of one percent
in any exempted contract at the time of award,

Nothing contained above shall in any way limit the powess of the Inspector General fo perform audits on all County
contracts including, hut not limited fo, those contracts specifically exempted above, The Miami-Dade County Inspector
General is authorized and empowered ta review past, present and proposed Gounty and Public Health Trust contracts,
transactions, accounts, records and programs. In addition, the Inspector General has the power fo stibpoena
winesses, administer oaths, require the production of records and monitor existing projects and programs. Monitoring
of an existing project or program may include a report conceming whether the project Is on time, within budget and in
conformance with plans, specifications and applicable faw. The Inspector General is empowered o analyze the
necessity of and reasonableness of proposed change orders to the Confract. Theé Inspeclor General shall have the
power fo audit, investigate, monitor, overses, inspect and review aperations, activities, performance and procurement
process, including but not limited 1o project design, specifications, proposal submittals, activities of the Contractor, ifs
officers, agents and employees, lobbylsts, County staff and elected officials to ensure compliance with coniract
spacifications and to detect fraud and comiption,

Upon written natice to the Contractor from the Inspecior General or IPSIG retained by the Inspector Genaral, the
Confractar shall make all requested records and documents avallable o the Inspector General or [PSIG for inspection
and copying. The Inspector General and IPSIG shall have the right to inspect and copy all docments and records in
the Contractor's possesslon, custody or control which, in the Inspector General's or IPSIG's sole |udgment, pertain to
performance of the contract, including, hut not limited to original estimate files, change order estimate files, worksheets,
proposals and agreements form and which successful and unsuccessful subcentractors and suppiers, all project-
relafed corraspondence, memoranda, instructions, financial documents, construction documents, proposal and
confract documents, hack-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceads, rebates, or dividends recelved, payroll and pessonnel records, and supporting
documentation for the aforesald documents and records.

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Cenfractor agrees to comply, subject to applicahle professional standards, with the provisions of any and all applicable
Federal, State and the County orders, statutes, ordinances, rules and regulations which may perain to the Services
required under this Agresment, including, but not limifed to;

a) Equal Employment Opportunity (EEO), in compliance with Executive Order 11246 as amended and
appllcable to this Contract.

b) Miami-Dade County Florida, Department of Small Business Development Participation Provisions, as
applisabls to this Contract.

c) Environmental Protection Agency (EPA), as applicable fo this Contragt,
d) “Conflicts of Interest* Section 2-11 of the County Cade, and Ordinance 01-190.

e) Miami-Dade Counfy Code Section 10-38 "Debarment™.
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f} Miami-Pade County Ordinance 99-5, codified at 11A-60 et, seq. of Miami-Dade Code pertaining fo complying
with the County's Domesfic Leave Ordinance.

) Miami-Dada County Ordinance 29-152, prohibiting the presentation, maintenance, or prosecution of false or
fraudulent claims against Miami-Dade County.

The Contractor shall hald all licenses and/or certifications, obtain and pay forall pemits and/or inspections, and comply
with ali laws, ordinances, regulations and building code requirements applicabe to the work required herein, Damages,
penalfies, and/or fines imposed on the County or Contractar for failure to abtain and maintain required licenses,
cerfifications, permits andfor inspections shall be bome by the Confractor. The Project Manager shall verify the
cartification(s), license(s), permit(s), etc. for the Cantractor prior fo authorizing work and as needed.

Notwithstanding any other provision of this Agreement, Coniractor shall not be required pursuant to this Agreement to
take any aciicn ar abstain from taking any action if such action or abstention would, in the gocd faith determination of
the Contractor, constitute a violation of any law or regutation fo which Contracter Is subject, including but nat limited to
laws and regulations requiring that Contractor conduct its operations in a safe and sound manner.

ARTICLE 34. NONDISCRIMINATION

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

By entaring Into this Gantract, the Contractor attests that it is not in violation of the Americans with Disabilifes Ast of
1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95. If the Centractor or any owner, subsidiary
or other firm affiliated with cr related ta the Contractor Is found by the responsible enforcement agency or the Counfy
fo be in violation of the Act or the Resolution, such violation shall render this Coniract veid. This Contract shall be void
if the Contractor submils a false affidavit pursuant to this Resolution or the Confractor violates the Act or the Resolution
during the term of thls Contract, even if the Contractor was rot In violation at the time it submitted its affidavit.

ARTICLE 35, CONFLICT OF INTEREST

The Confractor represents that:

a) No officer, director, employee, agent, or other consultant of the County or a member of the immediate family
orhousehold of the aforesald has directly or indirectly received ot been promised any form of benefit, payment
or compensation, whather tangible or intangible, in connection with the award of this Agreement.

b) There are no undisciosed persons or enfifies interested with the Contractor in this Agreement. This
Agreement Is entered info by the Contractor without any connection with any cther entity or person making a
propasal for the same purpose, and without collusion, fraud or conflict of inferest. No elected or appointed
officer or official, director, employee, agent or other consultant of the County, or of the State of Florida
(including elected and appointed members of the legislative and executive branches of government), or a
member of the immediate family or household of any of the aforesaid:

iy s interested on behalf of or through the Contractor directly or indirectly in any manner whatsoever in the
axacution or the performance of this Agreement, or in the services, supplies cr work, to which this
Agreement relates or in any portion of the revenues; or
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fi} is an employes, agent, acvisor, or consultant to the Confractor or to the best of the Contractor's
knowledge any subcontractor or supplier to the Contractor.

) Naither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or affiliate of the
Contractor shall have an interest which Is in conflict with the Conlractor's faithful performarce of its obligation
under this Agreement, provided that the County, in Hs sole discretion, may consent in wiiting to such a
relationship, provided the Contractor provides the Counly with a writfen notice, in advance, which identifies
all the individuals and entities involved and sels forth in detail the nature of the relationship and why itis in
ihe County's hest interest ta consent to such refationship.

d) The provisions of this Article are supplemental to, not in lieu of, all applicable faws with respect to cenflict of
interest. In the event there is a difference between the standards applicable under this Agreement and those
onravided by stafufe, the stricter standard shall apply.

g) In the event Contractor has no prior knowledge of a conflict of inferest as set forth above and acquires
information which may indicate that there may be an actual or apparent violation of any of the above,
Contractor shalt promptly bring such information to the attention of the County's Project Manager. Contracfor
shall thereafter cooperate with the County’s review and investigation of such informatien, and comply with the
Instructions Contractor receives from the Project Manager in regard to remeadying the sifuation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

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

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

b) Commuricate in any way with any contractor, department, board, agency, commission or other organization
of any persan whether governmental or private in connection with the Setvices to be performed hereunder
except upon prior written approval and Instruction of the County; and

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

ARTICLE 37, BANKRUPTCY

The County reserves the right o terminate this contract, if, during the term of any cantract the Contractor has with the
County, the Coniractor bacomes Involved as a debfor in a bankruptey proceeding, or becomes involved in a
reorganization, dissolution, or figuidation proceeding, or if a frustee or receiver is appointed aver all or & substaniial
portion of the property of the Contractor under federal bankrupicy law or any state insalvancy faw.

ARTICLE 38. GOVERNING LAW

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

ARTICLE 38, COUNTY HSER ACCESS PROGRAM (UAF)

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

The Contractor providing goods or setvices under this Confract shall invoice the Contract price and shall accept as
payment thereof the Contract price less the 2% UAP as full and complete payment for the goods andfor services
specified on the invaice. The Caunty shalf retain the 2% UAP for use by the County to help defray the cost of the
pracurement program. Contractor paificipation in this invoice reduction portion of the UAP is mandatory.

b} Jaint Purchase

Only those entities that have been approved by the County for participation in the County’s Joint Purchase and Entity
Revenue Sharing Agreement are eligible to utitize or recelve County Contract pricing and terms and conditions. The
County will provide o approved enfities a UAP Participant Validation Number. The Coniractor must obtain the
participation number from the entity prior to filling any order placed pursuant to this Section. Contractor participation in
this jolnt purchase portior of lhe UAF, however, is voluntary, The Contractor shall notify the ordering entity, in writing,
within threa (3) business days of Ieceipt of an arder, of a decision to decline the order.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the Contractor shalf be
entited to ship goods on an "FOB Destination, Prepaid and Charged Back” basis. This aflowance shall only be made
when expressly authorized by a representative of the ordering entity prior to shipping the goods.

The County shall have no fiability to the Cantractor for the cost of any purchase made by an ordering entity under the
UAP and shall riot be deamed fo be a party therelo. All orders shall be placed directly by the ordering entity with the
Contractor and shall be paid by the ordering entity less the 2% UAP. -

c) Contractor Compliance

If a Contractor fails to comply with this Asticle, that Canfractor may be considered in default by the County in accordance
with Article 24 of this Contract.

ARTICLE 40. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all cantracts for goods and services, the Contractor,
oyior to hiring to fill each vacancy arising under a County confract shall (1) first notify the South Florida Workforce
Investment Board ("SFWIB"), the designated Referral Agency, of the vacancy and list the vacancy with SFWIB
according to the Cade, and (2) make good faith efforts as determined hy the County to fill a minlmum of fifty percent
{50%) of its employment needs under the County contract through the SFWIB, If no suitable candidates can be
smployed after a Referral Period of three to five days, the Contractor is free to fill its vacancies from ethier sources.
Confractor will be required to provide quarterly reporis o the SFWIB indicating the name and number of employees
hired in the previous quarter, or why referred candidates were rejected, Sanctions for non-compliance shall include,
but not be Brited to: (i) suspension of contract untlt Contractor performs obligations, if appropriate; (if) default and/or
{esmination; and (i) payment of $1,500/employee, or the value of the wages that would have been eamed given the
noncompliance, whichever is less. Registration procedures and additional information regarding the FSHRP are
available at hitps:/fiapps.careersourcasfl.com/firstsourcel.
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ARTICLE 41.  PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF MIAMI-DADE COUNTY

Tha Contractor shall comply with the Public Records Laws of the State of Florlda, Including by not limited to, (1) keeping
and maintalning all public records that ordinarily and necessarily wouid be required by the County in order to perforn
the service; (2) providing the public with access to public records on the same ferms and conditions that the County
would provide the records and at a cost that does not exceed the cost provided in Chapter 119, F.S,, or as otherwise
provided by law; (3) ensuring that public recards that are exsmpt or confidential and exempt from putlic records
disclosure requirements are not disclosed except as authorized by law; and (4) meeting all requirements for retaining
public records and transferring, at no cost, to the County alfl public records in possession of the Gontractor upon
tarmination of the confract and destroying any dupficate public records that are exempt or confidentlal and exempt from
public records disclosure requirements upon such fransfer. In addifion, all records stored electronically must be
provided to the County in a format that is compatible with the information technclogy systems of the County. Falfure
to meet any of these provisions or to comply with Florida's Public Records Laws as applicable shall be a material
breach of this Agresment and shall be enforced in accordance with the terms and conditions of the Agreement,

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR’S DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT (305) 375-5773, ISD-VSS@MIAMIDADE.GOV, 111 NW 1+
STREET, SUITE 1300, MIAMI, FLORIDA 33128

ARTICLE 42, SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term, termination and canceilation
hereaf, Accordingty, the respective obligations of the Contractor and the County under this Agresment, which by nature
would continue beyond the termination, cancellatlon or expiration thereaf, shall survive termination, cancellaticn or
explration hereof.

IN WITNESS WHEREQF, the partles have exacuted this Agreement effective as of the confract date herein above set
farth.

Contractor Miami-Dade County
By: &g.ﬁg Bhim (:Zhg E;-L;%w (reesi® By
Name: / ma;, Lavind Name: Carlos A. Gimenez
Title: %{fiﬁ ! /%m; e Title: Mayor
Date: ﬁi 7/ A Date:
S AT
= &L% b N Altest:
" Corporate Secrefary/Notary Public Clerk of the Board
Corporate Seal/Notary Seal Appreved as to form

and legal m;;ncy

£E « LINDA ADELE POIRIER ‘ '
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APPENDIX A — SCOPE OF SERVICES

2.1 Backejround

Miami-Dade County soliclted proposals for Prafessional Veterinary Services, including 24-hour emergency services,
for MDPD, Miami-Dade Fire Rescue, Miami-Dade Carractions & Rehabilitation and other County departments on an
as needed basls. These Professional Veterinary Services are required to keep the Canine Units healthy to support the
MDPD's mission fo promote a safe and secure environment, free from crime and the fear of crime.

Contractor must have a facility In the Miami-Dade County targef geographic area they are submitting a proposal. The
Miami-Dade County farget geographic areas are designated as the “North Zone” and the "South Zone". The designated
“North Zone” veterinary location must be North of Flagler Street {including Flagler Streef) and East of Krome Avenue
{including Kroma Avenue). The designated “South Zene" veterinary location must be South of Flagler Streef and East
of Krome Avenue (including Krome Avenue). It preferred that both zones have Main thoroughfares with easy access.

2.2 Minimum Qualification Requirement

The Contractor shall, at the time of proposal due date:

1) Be licensed as a Veterinary Establishment (Premises Permif) in the State of Florida.

2) Have on staff at the proposed facility, a Veterinarian, ficensed to practice veterinary medicine in the Stete of
Florida to perform the requested veterinary services herein,

Note: Documented proof of licenses Is required. The above requirements are also a continuing condition of award, as
ihe Contractor must maintain these minimurm qualifications throughout the duration of the contract.

23 Facility and Staff Requirements

A. Facility Requirements

1} Accommodate the safe processing and treatment of large dogs, such as German Shepherds, used by
MDPD and other canine Units in the County,

2) Inciude a rear entrance and/or separate walting area where canines will not be exposed to potentially
contagious clients or civilians.

3) Have secure freatment rooms that are not of the ward or observation type floor plan to reduce the stress on
the animal and minimize exposure during treatment,

4y Have kennel faciliies to handle the presence of trained canines requiring hospitalization.

5) Have on-site digital radiographic équipment and scales of sufficient size fo accommodate the processing of
large dogs, such as German Shepherds, used by MDPD. Radiographs taken with this equipment shall be
pracessed on-site for Interpretation by the Orthopedic Foundation for Animals (OFA) standards for evaluation
of hip integrity and presence of ununited anconeal process.

B. Staif Requirements

1)  Be qualified and experienced in handling police patrol canines.
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2)

24

Be knowledgeabie of, and perform services in accordance with, all applicable federal, stale and [ocal animal
laws and regulations.

Services to be Provided

A.  Non-Emergency Routine Care Services

The Contractor(s) shall:

—_

)

10

—

1)

12)
13)

14)

15)

Pravide during normal husiness houes.

Examing, evaluate, diagnose, freat and provide the necessary veterinary and health care to the canines.
Prescribe, dispense, and administer prescription medication

Pravide basic head-to-foe annual physicals for newly purchased and in-service canines {o assess their overall
fitness for duty, This includes, but is not limited to, recording weight, blood count, chemistry profile for
heartworms, urinalysis, blood tests, fecal parasite exams, x-rays and ather tests in accordance with industry
standards.

Provide annual vaccinations, including but not limited to, Distemper, Hepatitis, Leptaspirosis, Parainfluenza,
Rables, Coronavirus, Parvovirus, Hearlworm and Bordetelia,

Provide pre-purchase festing of prospeciive carines to include same work up as physical examination in
addition to radiographs of elbaws and shouiders.

Maintain complete veterinary history on County's canines including freatments, evaluation and prescriptions.
Veterinary recards stay at the veterinary place of business but will be accessible on request by the County.

Provide wrifish documentation of veterinariah freatments Including time and date services were provided,
evafuation, description of services, freatment plan, and prescriptions upon request.

Provide Health Certificates for trave] upon request.

Provids small amounts of medical supplies far purchase by the County, including but not limited 1o, sprays,
creams, shampoos, dips, antibiotics and de-wormers.

Provide and administer anesthesia, surgenes to include Ovarlohysterectomy, Casirafion and other possible
surgeries for the well-being of the canines.

Provide on-site minor surgery and suturing, as necessary.

Perform major surgery on-site or, upon apptoval by the Ceunty, arrange for surgery to be performed at another
veterinarian facility or surglcal center, if needed. The Counfy will be responsible for the transportation of {he
canines.

Provide referrals to specialists for further diagnosis or freatment on an as needed basis. Referred specialists
should have licenses In their field of experfise and/or special equipment not avallable at the Confractor's
facility.

Perform routing office visits and consultations,
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B. Emergency Care Services

The Contraclor(s) must:

1) Provide emergency services 24 hours, 7 days a week an an as needed basls, including but not limited fo,

consuitation, examination, surgery, dental work for root canal and posts, consumpilon of foreign object, bloat,
|acerations, administration of medicine and all related care,

7} Provide an effective method by which the County can communicate expeditiously with the veterinarian(s) outside
of narmal business hours,

3) Pravide 24-hour emergency veterinary telephone consultation to canine handlers.

25 Additional Setvices

If services are required which are refated to, but not included in praviding the above services, the County may request
the Contractor to provide as additional services.
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APPENDIX B~ PRICE SCHEDULE

A. CONTRACT RATES

1.

Non-Eimergency Routine Care Services:
The Contractor shall state its rates for providing the services, as stated In Section 2.4(A) of this Solicitation,

during normal business hours.

DESCRIPTION OF SERVICES UNIT COST
Office Visit ~ routine $ 54.00
Office Visit - follow up $ 45.00
Office Visit - emargency $90.00
Annual Physical Exam (head-to-toe) § 54.00
Pre-purchase festing of prespective dags 1o include same
work vp as physical examination in addition to radiagraphs of
ethows and shoulders $ 375.00
Teeth Cleaning (mild) $330.00
Teath Cleaning {moderate) $ 330,00
Teeth Cleaning (severs) $330.00
Ear cleahing/flushing § 40.00
Heartworm test $ 55.400
Radiology — one view to include setup and review $75.00
Radiology - additional view $ 50.00
Yearly vaccinations including, but not fimited to, Distemper,
Hepalitis, Leptospirosis, Parainflusnza, Rabies, Coronavirus,
Parvavirug, Hearfworm and Bordetella $ 115.00
Fecal Examinations $ 33.00
Complete blood chemisfry $140.00
(CBC) Test $ 49.00
Surgery (per hour) See Note 2
Spay/Neutering §345.00
Phone Consultation $ 0.00
Boarding Services {cost per day) $ 28.00
Euthanasla $ 63.00

2. Emergeney Care Services Including Services Outside of Normal Business Hours:

The Contractor shalt state its rates for providing the services as stated in Secfion 2.4(B) of this Solicitation.

DESCRIPTION OF SERVICES UNIT COST
Emergency consultation $90.00
Emergency office visit and physical axam $90.00
Emergency care (houtly) § 50.00
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Radiology — one view $75.00
Radiology — additional view $ 50.00
Dental work for roaf canal and posts (per hour) $ 800.00

B. ADDITIONAL SERVICES

Indicate percent (%) discount offered to the County off of Contractor’s standard retall prices for other services
available for working canines,

Prescription medications and medical supplies:  15% Biscount from Retail Cost
Feod Products: 10% Discount from Retail Cost

C. ATTACHMENTS

a) A retail list of prescriptions and medical supplies.
b) A retail list of other services available for working canines wh‘!ch are not described abave in Seclion A,

Proposed Rates,

Notes:

1.

All rates for non-emergency routine services and emergericy care services are guaranteed and not
subject to increase during the initial term of the Contract.

Surgical hourly rates are not available. Prior to performing any surgery, the Contractor shall provide
the County a cost estimate for the surgical procedure for approval.

The rates for each option to renew period shall remaln the same uniess an increase is requested by
the Coniractor (as further described below). Any rate increases shall be negotiated but shall not
exceed the rate increase cap of 10% over the initial term rates.

The recommended increase, if any, must be provided by the Contragtor to the Gounty in writing 20
days prior to the expiration date of the contract period {i.e., 90 days prior to the 36" month of the
initial term of the contract for a requested increase for the first option to renew period, or 80 days
prior 1o the expitation of any option to renew period thereafter) along with a justification of the
Contractor's methodology used to determine the new rales {i.e., incteases in cost of living, increases
in labor rates). If no recommended increase is received by the set date, the rates ghall remain the
same for the option to renew pericd. The County reserves the right to negetiate the amaunt of the
increase {(up to the cap) with the Contractor. Any exiensions pursuant to Article 5 of the Agreement
will be at the then current rates.

Percentage discount offered on prescriptions, medical supplies and additional services is off the
retall price. For any professional veterinary services included in Sections A or B which are also
included in Exhibit 1, the lower price of the two wiil be charged.

The Contracior shall notify the County in writing of any rate increases to the retail prices listed in
Exhibit 1.

Any professional veterinary services not included in A or B shall be at a 15% discount off of
Contractor's retail prices. .
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Professlonal Veterinary Services
RFP-00420-8

THIS AGREEMENT made and entered into as of this day of ___ by and between
NYK Animat Hosplital PLLC DBA Sky Lake Animal Hospital, a corporation organized and existing under the laws of the
State of Florida , having its principal office at 2645 NE 186 Street, Miami, FL 33180 (hereinafter referred fo as the
"Contractor"), and Miami-Dade County, a political subdivision of the State of Florida, having its principal office at 111
N.W, 1st Strieet, Miami, Florida 33128 (hereinafter referred to as the "Counfy"),

WITNESSETH:

WHEREAS, the Contractor has offered to provide Professional Veterinary Services, on a non-exclusive
basis, that shall conform o the Scope of Services (Appendix A}, Miami-Dade County's Request far Proposals (RFP)
No, RFP-00420 and all associated addenda and attachments, incorporated herein by reference; and the requirements
of this Agreement; and,

WHEREAS, the Confractor has submitted a written proposal dated November 1, 2016, hereinafter referred
to as the "Cantractors Proposal” which is incorporated herein by reference; and'.

WHEREAS, the County desires to procure from the Contractor such Professional Veterinary Services for
the Coundy, In accordance with the terms and conditlons of this Agreement;

NOW, THEREFORE, in conslderation of the mufual covenants and agreements herein contained, the parties
hereto agree as foliows:

ARTICLE 1. DEFINITIONS

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

a} The words "Coniract” or "Agreement" to mean collectively these terms and cenditions, the Scope of Services
(Appendix A), all other appendices and attachments herete, afl amendments issued herefo, RFP No, RFP-
00420 and all assoclated addenda, and the Contractor's Proposal.

b) The words "Centract Date" to mean the date on which this Agreement is effectivs.

c) The words "Contract Manager” to mean Miami-Dade County's Director, Infernal Services Departrnent, or the
duly authorized reprasentative designated to manage the Contract,

d) The werd "Contractor” to mean NYK Animal Hospital PLLC DBA Sky Lake Animal Hospital and its parmitted
SUCCESSOTS.

e) The word "Days" fo mean Calendar Days.
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i

The word "Celiverables” to mean all doctmentation and any items of any nature submitted by the Contractor
10 the County's Project Manager for review and eppraval pursuant to the ferms of this Agreement.

The words "directad", "required", "permitted”, "ordered”, "designated”, "selected", “prescribed” or words of
like import 1o mean raspectively, the direction, requirement, permission, order, designation, selection or
prescription of the County's Project Manager; and similarly the words "appraved", acceptable”, "safisfactory”,
"equal®, "necessary”, or words of like import to mean respectively, approved by, ar acceptable or satisfactory
to, equal or necessary in the opinion of the County's Project Manager.

The words "Extra Work" or “Additional Wark" to mean additions or delefions or modifications fo the amount,
type or value of the Work and Services as required in this Contract, as directed andfor approved by the County.

The word ‘Faclity’ to maan veterinary hospital or clinic,

The words *Project Manager" ta mean the County Mayor or the duly authorized representative designated fo
manage the Project.

The woids “Scope of Senvices" fo mean the document appended hereta as Appendix A, which detalls the
work to be performed by the Contractor,

The word "subcentractor” or “subconsulfant’ to mean any persen, enity, firm or corporatien, other than the
employees of the Confractor, who fumishes tabor andlor materials, In connection with the Work, whether
directly or indirectly, on behalf and/or under the direction of the Contractor and whether or not in privity of
Cantract with the Contractor.

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

ARTICLE 2. ORDER OF PRECEDENCE

Ifthere Is a conflict between or émong the provisions of this Agreement, the order of precedence is as follows: 1) these
terms and conditions, 2) the Scope of Seivices {Appendix A), 3) the Miami-Dade County's RFP No, RFP-00420 and
any associated addenda and atiachments thereof, and 4) the Contractor's Proposal,

ARTICLE 3. RULES OF INTERPRETATION

a)

b)

References to a specified Atticle, section or schedula shall be construed as reference fo that specified Article,
or section of, or schedule to this Agreement unless atherwise indicated,

Referance to any agresment or ather instrument shall be deemed to include such agreement or other
instrument as such agreement or other instrument may, from fime io fime, be modified, amended,
supplemented, or restated In accordance with its terms.

The terms "hereof”, "herein”, "herainafter”, "heraby", "herewith’, "herefa”, and "hereunder’ shall be desmed
to refer to this Agreement.

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 madify the ferms of this Centract, nor affect the meaning
thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

This Agreement incorporates and includes all prior negotiations, correspondence, corversations, agreements,
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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 ate
not contalned in this Agreement, and that this Agreement contains the entire agreement between the parties
as o all matters contained herein. Accordingly, it is agreed that no deviation from the lerms hereof shall be
predicated upon any prior representations or agreements, whether oral or written. Itis further agreed that any
oral representations or modifications concerning this Agreement shall be of no force or effect, and that this
Agreement may be modlfled, aliered or amended only by a written amendment duly executed by both partes
hereto or their autharized representafives. '

b) The Contractor shell provide the semvices sel forth in the Scope of Services, and render fulf and prompt
cooperation with the Counly in all aspects of the Services performed hereunder.

c) The Contractor acknowledges that this Agreement requires the performance of all things necessary for or
incidental o the effective and complete performance of all Work and Services under this Cantract. *All things
not expressly mentioned in this Agreement but necessary to carrying out its intent are required by this
Agreement, and the Cantractor shall perform the same as lhough they were specifically mentioned, described
and delineated. :

d) The Canfractor shall fumish ali labor, materials, tools, supplies, and other items required io perform the Work
and Services that are necessary for the completion of this Contract, All Work and Services shall be
accomplished at the direction of and to the satlsfaction of the County's Project Manager.

e) The Contractor acknowledges that the County shall be responsible for making alf poticy decisions regarding
fie Scope of Services. The Contractor agrees fo provide input on policy issues in the form cf
recommendations. The Confractor agrees fo Implement any and all changes in providing Services hereunder
as a result of a policy change implemented by the County. The Contractor agrees to act in an expeditious
and fiscally sound manner in providing the Counfy with input regarding the fime and cost to implement said
changes and in executing the activities required fo implement said changes,

ARTICLE 5. CONTRACT TERM

The Contract shall become effective upon exzcution and shall cantinus through the last day of the 36th month. The
County, at its sole discretion, reserves the right o exercise the option to renew this Contract for a period for thiee (3)
additional years on a year-to-year basis. The County reserves the right to exercise its option ta extend this Contract
for up to one hundred-eignty (180) calendar days beyond the current Cantract period and will notify the Contractor In
writing of the extension. This Contract may be extended beyond the initial one hundred-eighty (180} calendar day
extension period by mutual agreement between the County and the Contractor, upon appraval by the Board of County
Cammissioners,

ARTICLE 6. NOTICE REQUIREMENTS

All notices required of permitied under this Agreement shall be in writing and shail be deemed sufficiently served If
delivered by Registered or Certified Mall, with refum recelpt requested; or delivered petscnally; or delivered via fax or
e-mall (if providsd below) and followed with delivery of hard copy; and in any case addressed as follows!

(1) o the County
a) lothe Project Manager:

Miami-Dade County
Police Department
Attenfion; Director
9105 NW 25M Strest
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Doral, FL 33172
Phone: 305-471-3518
Fax: 305-471-2163

and,
b} {othe Contract Manager:

Miami-Dade County

Internal Services Department, Procurement Management Division
111 N.W. 1%t Street, Suite 1375

Miami, FL 33128-1974

Atfention:  Assistant Director

Phone: (305} 375-2363

Fax: (305} 375-2316

{?) Tothe Contractor

NYK Animat Hospital PLLC DBA Sky Lake Animal Hospital
2645 NE 186M Street

Miarmi, FL 33180

Altention; Dr. Matihew Cooper

Phone: 305-931-2113

E-mall; dimatthewcooper@amail.com

Fither party may at any time designate a different address andfor contact person by giving natice as provided above
to the other party. Such notices shalt be deemed given upon receipt by the addressee.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the Counly's requirements and has asked euch questions and conducted
stich other inquiries as the Contractor deemed necessary in order to determine the price the Contractor will charge to
provide the Work and Services to be performed under this Contract. The compensation for all Work and Services
performed under this Contract, including all casts associated with such Wark and Servicas, shall be in accordance with
Price Schedule, Appendix B, herein. The County shall have no cbligation fo pay the Contracter any additional sum in
excess of this amount, except for a change and/or modification ta the Contract, which is approved and executed In
writing by the County and the Contractor.

All Services undertaken by the Contractor before Courty’s approval of this Contract shall be at the Contractor's risk
and expensea, '

With respect to travel costs and travel-related expenses, the Canfraclor agrees to adhere to Section 112,061 of the
Fiorida Statutes-as they pertain to cut-of-pocket axpenses, Including employee lodging, transportation, per diem, and
all miscellaneous cost and fees. The County shall nat be liable for any such expenses that have not been approved
in advance, in writing, by the County.

ARTICLE 8. FRICING

Prices shall be as indicated in Appendix B, Price Schedule; however, the Contractor may offer incentive discounts o
the Colinty at any time during the Confract term, including any renewal or extznsion thereof.
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ARTICLE 9, METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, as reimbursement for those actual, reascnable and
necessary costs incurred by the Contractor, which are directly aflributable or properly alosable to the Services, the
Contractar may bill the County periodically, but not mare than once per month, upon invoices certified by the Contractor
pursuant to Appendix B —Price Schedule. Allinveices shall be taken from the baoks of account kept by the Contractor,
shall be supported by copies of payroll distribuion, receipt bills or other decuments reasonably required by the County,
shall show the County's contract number, and shall have a unique invoice number assigned by the Contractor. It is
the policy of Miami-Dade County that payment for all purchases by County agencies and the Public Health Trust shall
be made in a timely manner and that interest payments be made on late payments. Al firms, Including Small Business
Enterprises, providing goods and services to the Counly, shall receive payment fo mainiain sufficient cash flow, -In
accordance with Florida Statutes, Sectlon 218.74 and Section 2-8.1.4 of the Mlami-Dade County Code, the time at
which payment shall be due from the County or the Public Health Trust shall be forty-five (45) days from receipt of a
proper invoice. Billings from prime Coniractors under services and goods confracts with the County or Public Health
Trust, that are Small Business Enterprise contract set-aside, bid preference or contaln a subcantractor goal, shall be
. prompty reviewed and payment made by the County o Trust on those amounts not under dispute within fourteen (14)
catendar days of receipt of such billing by the County or the Trust pursuant o Sections 2-8,1.1.1.1 and 2-8.1.1.1.2 of
the Miami-Dade County Code. All payments due from the Caunty or the Public Health Trust, and not made within the
fime specified by this section shall bear interest from thirty (30) days after the due date at the rate of ore parcent (1%)
per month on the unpald balance. Further, praceedings to resolve disputes for payment of obligations shall be
concluded by final written decision of the County Mayor, or his ar her designee(s), nof later than sixty (60) days after
the date on which the proper invoice was received by the County or the Public Health Trust,

In accordance with Miami-Dade County Implementing Order 3-8, Accounts Recelvable Adjustments, if money is owed
by the Contractor to the County, whether under this Gontract or for any other purpose, the County reserves the right to
refaln such amount from payment due by County o the Contractor under this Contract. Such retained amount shall
be applied to the amount owed by the Contractor to the County. The Contractor shall have ne further claim to such
retalned amounts which shall be deemed full accord and satisfaction of the amount due by the County to the Conractor
for the applicable payment due hersin.

Invoices and associated back-up documentation shall be submiited in duplicate by the Centractor to the County as
follows:

Miami-Dade County

Palice Department

9105 NJW, 25 Streat #3049
Dorat, Fiorida 33172
Attention: Laura Romano

The County may at any time designate a different address and/or contact persan by giving written notice fo the ofher
party.

ARTICLE 10. INDEMNIFICATION AND INSURANCE

Contractor shall indemnify and hold harmless the County and its officers, employees, agents and instrumentalifies from
any and all liablity, losses or damages, including attorneys’ fees and cosis of defense, which the County ot its officers,
employees, agents or instrumentaliies may incur as a result of claims, demands, suits, causes of actions cr
proceedings of any kind or nature arising out of, relating to or restlting fram the performance of this Agreement by the
Coniractor or its employess, agents, servants, partners pringipals or subcontractors. Contractar 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 faes which may issue therson, Contractor expressly understands and agrees that any insurance protection
required by this Agreement or otherwise provided by Contractor shall in no way fimit the responsibility fo indemnify,
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keep and save harmless and defend the County or its officers, employees, agents and instrumentalities as herein
pravided. -

The Contracter shall fumnish 1o the Infernal Services Department / Procurement Management Services, 311 NW 1st
Street, Suite 1300, Miami, Florida 33128-1989, Cartificata(s) of Insurance which indicate that insurance coverage has
been obtained which meels the requirements as outfined below:

A. Worker's Compensation Insurance for all employees of the Contracior as required by Florida Statute
440, :
8, Commercial General Liability Insurance on a comprehensive basis, in an amount not less than

$300,000 combined single limit per ccourrence for badily injury and property damage. Miami-Dade
County must he shawn as an additional insured with respect fo this coverage,

C. Autemobile Liability Insurance covering alf owned, non-owned and hired vehicles used in connaction
with the work, in an amount nat less than $300,000 combined single limit per occurrancs for badily
injury and property darnage.

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

The insurance coverage required shail Include those classifications, as listed in standard fiability insurance manuals,
which mast nearly reflact the operations of the Contractor.

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

The company must be rated no fess than “A-" as fo management, and no less than “Class VI és to
financial strength, by Best's Insurance Guide, published by A.M. Best Company, Oldwick, Naw
Jersey, aor its equivalent, subject to the approval of the County Risk Management Division,

ar

The company must hold a valid Florida Certificate of Authority as shown in the lalest “List of All
Insurance Companies Authorized or Approved to Do Business in Florida” issued by the Stafe of
Florida Depariment of Financial Sarvices. '

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

Miami-Dade County

111 N.W., 1st Street

Suite 1300

Miami, Flotida 33128-1974

Compliznce with the foregoing requirements shall not relieve the Contractor of this liability and obligation under this
section or under any other section in this Agreement.

Award of this Contract is contingent upon the receipt of the insurance documents, as required, within fen (10} business

days. If the Insurance cettificate s received within the specified timeframe but not In the manner prescribed In this

Agreement, the Contractor shall have an addttional five (5) business days to submit & corrected cerfificats fo the

County, [f the Contractor falls to submit the required Insurance documerts in the manner prescribed in this Agreement
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within fifteen (15) business days, the Contractor shall be in default of the contractual terms and conditions and award
of the Contract may be rescinded, unless stch timeframe for submission has been extended by the County.

The Contractor shall assure that the Certificates of Insurance required in conjunction with this Section remain in furl
force for the term of the Contract, including any renewal or extension periods that may be exercised by the County. if
the Certificate(s) of Insurance is scheduled (6 explre during the term of the Centract, the successful Bidder shall submit
rew or renewed Cerificate(s) of Insurance to the County a minimum of ten (10) calendar days hefore such expiration.
In the event that expired Certificates of Insurance are not replaced or renewed to cover the Contract period, the County
may suspend the Contract until the new or renewed certificates are received by the County in the manner prescribed
hereln. If such suspension exceeds thiry (30} calendar days, the County may, at its sole discretion, terminate the
Contract for cause and the Contractor shall be yesponsible for all diract and indirect costs associated with such
termination.

ARTICLE 11. MANNER OF PERFORMANCE

a) The Coniractor shall provide fhe Services described herein in a competent and professional manner
satisfactory fo the County in accerdance with the terms and conditions of this Agreement. The Caunty shall
be entitled fo a satisfactory performance of alt Services describad herein and te full and prompt cooperatian
by the Contractor in all aspects of the Services. At the request of the County, the Canlractor shall promptly
remave fram the project any Contractor's employee, subcontractor, or any other person performing Services
hereunder. The Contractor agrees that such removal of any of its employees does not require the termination
or demotion of any employee by the Contractar,

b) The Canfractor agrees fo defend, hold harmless and Indemnify the County and shall be liable and responsible
for any and all claims, sults, actions, dameges and cosis (including attorney's fees and court casts) made
against the County, occurring on account of, arising from ar in connection with the removat and replacement
of any Confracior's personnel performing services hereunder at the behest of the County. Remaval and
replacement of any Confractor's personnel as used In this Arlicle shall not require the termination and or
demation of such Confractor's personnel.

c) The Coentractor agrees that at alf times it will employ, maintain and assign to the performance of the Servicas
a sufficient number of competent and qualified professionals and other personnel fo meet the requirements
to which referance is herainafier made. The Confractor agrees to adjust its personnel staffing levels or 1o
replace any its personne if so directed upon reasonable request frem the County, should the County make a
determination, In its sole discretion, that said personnef staffing is inappropriate or that any individual is not
performing in a manner consistent with the requirements for such a position.

d) The Conlractor warrants and represents that its personnel have the proper skill, fraining, background, .
knowledge, experience, rights, authorizations, inlegrity, character and licenses as necessary to perform the
Services described herefn, in a competent and professional manner.

g) The Contracfor shall at all times cooperate with the County and coordinate its respective work efforts fo most
effectively and efficiently mainfain the progress in performing the Services.

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

ARTICLE 12, EMPLOYEES OF THE CONTRACTOR

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

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contracter 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 af all times, and in all places, be subject to the Gontractor's
sole direction, supervision and control. The Confractor shall exercise control oves the means and manner in which it
and its employees perform the work, and in all respects the Contractor's relationship and the relafionship of its
employees to the County shall be that of an independent contractor and not as employesas and agents of the County.

The Conlractor does not have the power or authority ta bind the Counly in any promise, agreement or representation
other than sgpecifically provided for in this Agreement. '

ARTICLE 14. AUTHORITY OF THE COUNTY'’S PROJECT MANAGER

a)

b)

The Caontractor hereby acknowledges that the County's Project Manager will determine in the first instance all
questions of any nature whatsoever arising out of, under, or in connection with, or in any way related to or on
account of, this Agreement including without limitations: questions as fo the value, acceptability and fitness of
the Services, questions as fo either party's fulfiliment of its obligations under the Contract; negiigence, fraud
or misrepresentation hefare or subsequent fo acceptance of the Contractor's Proposal; questions as o the
interpretation of the Scope of Services; and claims for damages, compensation and losses.

The Contractar shall be bound by all determinations or orders and shail promptly comply with every order of
the Project Manager, including the withdrawal ar modification of any previous crder and regardless of whether
the Contractor agrees with the Project Manager's determination or order. Where orders are given orally, they
will be issued in writing by the Project Manager as soon thereafter as is practicable.

The Coniractor must, In the final instance, seek to resolve every difference concerning the Agreement with
the Project Manager. In the event that the Contractor and the Project Manager are unable to resolve their
difference, the Gontractor may inifiate a dispute in accordance with the procedures set forth in this Arlicle.
Exhaustion of these procedures shall be a condition precedent to any lawsuit permitted hereunder.

In the event of such dispute, the parties fo this Agreement authorize the County Mayer or designes, who may
not be the Praject Manager or anyone associated with this Praject, acting personally, to decide all questions
arising out of, under, or in connection with, or in any way related fo or on account of the Agreement (including
but not timited fo claims in the nature of breach of contract, fraud or misrepresentailon arsing either before or
subseauent to execution hereof) and the decision of each with respect to matters within the County Mayor's
purview as set forth above shall be conclusive, final and binding on parties. Any such dispute shall be brotight,
if at all, before the County Mayor within 1€ days of the oceurrance, event or act out of which the dispute arises,

The County Mayor may base this decision on such asslstance as may be desirable, including advice of
experts, hut in any event shall base the decision on an independent and objective determination of whether
Contractor’s performance or any Deliverable meets the requirements of this Agreement and any specifications
with respect thereto set forth herein. The effect of any decision shall not be impaired or waived by any
negotiations or settlements or offers made in connection with the dispute, whether or not the County iayor
participated therin, or by any prior decision of others, which prior decision shall be deemed subect to review,
or by any termination or cancellation of the Agreement. Al such disputes shall be submitted In writing by the
Contracior to the County Mayor for 4 dacision, together with all evidence and other pestinent information in
regard to such questions, in order that a fair and impartial decision may be made, Whenever the County
Mayor Is entitied o exercise discrefion or judgement or to make a determination of form an opinion pursuiant
to the provisions of this Article, such action shall be fair and impartial when exercised or taken. The County
Mayor, as appropriate, shall render & decision in writing and deliver a copy of the same fo the Contractor.
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Except as such remedies may be fmited or waived elsewhere in the Agreement, Contracior reserves the right
o purste any remedies available under law after exhausting the provisions of this Article.

ARTICLE 15, MUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendices to the Agreement, shail constitute the enfire
Agresment between the parties with respect hereto and supersedes all previous communications and
representations or agreements, whether wrilten or oral, with respact to the subject matter hereto unless
acknowledged in writing by the duly autharized representatives of bath parties.

b} Nothing in this Agreement shall be construed for the heneflt, infended or otherwise, of any third party that is
not a parent or subsidiary of a party or atherwise related (by virfue of ownership control or statutory control)

fo a party.

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

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall reguire that its subcontractors and suppllers maintain, complele and accurate
vecords to substantiate compliance with the requirements set forth in the Scope af Services, The Contractor and ifs
subcontractors and suppliers, shall retain such records, and alt other documents relevant to the Services fumished
under this Agreerment for a period of three (3) years from the expiration date of this Agreement and any extension
thereof,

ARTICLE 17. AUDITS

The County, or its duly authorized representatives or governmental agencles, shall until the expiration of three (3)
years after the expiration of this Agreement and any extension thereof, have access fo and the right to examine and
repioduce any of the Contractor's boaks, documents, papers and records and of its subcontractors and suppliers which
apply to afl matters of the County, Such recards shall subsequertly conform fo Generally Accepted Accounting
Principles requirements, as applicable, and shall only address those transaciions related to this Agreement.

Pursuant fo Section 2-481 of the Miami-Dade County Code, the Contractor will grant access fo the Commission Auditar
to alifinanclal and performance related records, property, and equipment purchased in whole o in part with govemmen
funds. The Contractor agrees to maintaln an accounting system that provides accounting records that are supported
with adequate documentation, and acequate procedures for determining the allowability and allocability of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes o subsfitute personnel for the key persennel identified by the Contractor's Proposal,
the Canfractor must nafify the County in writing and request written approval for the substitufion at least fer {10)
buslness days prior to effecting such subsitution.

ARTICLE 19, CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfer, convey or ctherwise dispose of this Agreement, including Its rights, title or
interest in or to the same or any part thereof withouit the prior writter consent of the County.

ARTICLE 20, SUBCONTRACTUAL RELATIONS

a) If the Contractar will cause any part of this Agreement to be performed by a Subcontractor, the provisions
' Page 9 of 26
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of this Contract will apply fo such Subcontractor and its officers, agenis and ernployees in all respects as if
it and they were employees of the Contractor; and the Contractor will not be in any manner theraby
discharged from its obligations and liabilities hereunder, but will be liable hereunder for all acts and
negligence of the Subcontractor, its officars, agents, and employees, as if they were employees of the
Contracter, The seivices performed by the Subcontractor will be subject to the provisions hereaf as if
performed directly by the Contractor.

) The Contractor, before making any subceniract for any portion of the setvices, Wil state in wilting to the
Cotinty the name of the proposed Subcontractor, the: portion of the Services which the Subcontractor is to
do, the place of business of such Subcontractor, and such other information as the County may require.
The County will have the right to require the Contracior not to award any subconract fo a pefson, firm or
corporation disapproved by the County.

t) Befare entering into any subcontract hereundes, the Contractor will inform the Subcontractor fully and
completely of all provisions and requirements of this Agraement relating sither directly ar indiracily to the
Services to be performed, Such Services perfonned by such Subcontractor will strictly comply with the
requirements of this Contract.

d) In arder to qualify as a Subcortractor satisfactory to the Counfy, in addition to the other requirements hereln
nrovided, the Subcontractor must be prepared to prove to the satisfaction of the County that it has the
necessary facifities, skill and experience, and ample financial resources to petform the Services in a
satisfactory mariner. To be considered skiled and experlenced, the Subcantractor must show to the
satisfaction of the County that it has safisfactorily performed services of the same general type which is
required o be performed under this Agreement.

g) The County shall have the right to withdraw its consent to a subcantract if it appears to the County that the
subcontract will delay, prevent, or otherwiss itnpair the performance of the Centractor's obligations under
this Agreernent. All Subcontractors are required to protect the confidentiafity of the County's and County's
propriefary and confidential information, Confractor shall fumish to the County copies of all siibcontracts
between Contractor and Subcontractors and suppliers hereunder. Within sach stch subcontract, there
shall be a clause for the benefit of the County in the event the County finds the Contractor in breach of this
Contract, permitting the County to request completion by the Subcontractor of its performance ohligations

* under the subcontract. The clause shall include an option for the County to pay the Subcontractor directly
for the performance by such Subcontractor. Notwithstanding, the foregoing shall neither convey nor imply
any obligation or liahility on the part of the County to any subcontractor hereunder as mere fully described
harein.

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

The Cantractor understands and agrees that any assumptions, parameters, projections, estimates and explanations
presented by the County were provided to the Contractor for evaluation pusposes only. However, since these
assumptlons, parameters, projections, estimates and explanations represent predictions of future events the County
makes no representations or guarantees; and the County shall not be responsible for the accuracy of the assumptions
presented; and the County shall not be responsible for concluslans fo be drawn therefrom; and any assumpiions,
parameters, projections, estimates and explanations shall not form the basls of any claim by the Confractor, The
Contractor accepls all tisk associated with using thts Information.

ARTICLE 22. SEVERABILITY

If this Agreement containg any provision found o be unlawful, the same shall be deemed to he of no effect and shall
be deemed siricken from this Agreement withaut affecting the binding farce of this Agreement as it shall remein after
omitting such provision.
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ARTIGLE 23. TERMINATION AND SUSPENSION OF WORK

3)

b)

d)

o)

The Cbunty may terminate this Agreement if an individual or corporatien or other entity atlernpts to meet its
contractual obiigation with the County through fraud, misrepresentation or material misstatement.

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

The foregoing notwithstanding, any individual, corporation or other enfity which attempts fo meet its
contractual obligations with the County through fraud, misrepresentation or material misstatement may be
debarred from County contracling for up fo five {5) years in accordance with the County dabarment
procedures. The Confractor may be subject to debarment for failure to perform and all other reasans set forth
in Sectian 10-38 of the County Coda.

In addifion to carceliation or termination as otherwise provided in this Agreement, the County may at any
fime, in Its sole discretion, with or without cause, terminate this Agreement by written notice to the Contractor.

In the event that the Colnty exercises Iis right to ferminate this Agreement, the Confractor shall, upon receipt
of such notice, unless otherwise directed by the County:

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

. take stch action as may bs necessary for the proteclion and preservation of the County’s materials and
property;

iil. cancel orders;

iv. assign fo the County and deliver to any location designated by the County any non-cancelable orders
for Deliverables that are not capable of i5se except in the perfermance of this Agreement and has been
specifically developed for the sale purpose of this Agreement and not incorporated in the Services;

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

In the event that the Counly exercises its right to terminate this Agreement, the Contractor will be
compensated as staed in the payment Articles herein for the:

I partion of the Services completed in accordance with the Agreement up fo the Effective Termination
Dafe; and

il, non-cancelable Deliverables fhat are not capable of use except in the performance of this Agreement
and has been specifically developed for the sole purposz of this Agreement, but not incorporated in
the Senvices.

All compensation pursuant to tnis Article are subject to audii.

ARTICLE 24, EVENT OF DEFAULY

)

An Bvent of Default shall mean a breach of this Agreement by the Contractor. Without limiting the generality
of the foregoing, and in addition fo those Instances refarred to hereln as a breach, an Event of Default shall
include the following: '
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i, the Contractor has not delivered Deliverables on a fimely basis;
ii,  the Contractor has refused orfailed to supply enough properly skilled staff personnel;
ill.  the Contractor has failad fo make prompt payment to subcontractors or suppliers for any Services;

iv. the Contractor has become insaivent (other than as interdicted by the bankruptey laws), or has assigned
the proceeds received for the berefit of the Contractor’s creditors, or the Contractor has taken advantage
of any insolvency statute or debtor/creditor law or if the Confracior's affairs have been put in the hands
of a receiver,

v, the Coniractor has failed to obtain the approval of the County where required by this Adreement;
vi. the Contractor has falled 1o provide "adequate assurances’ as required under subsection b befow;
vil. the Contractor hias failed in the representation of any warranties stated herain.

b) When, in the oninion of the County, reasonable grounds for uncertainty exist with respect fo the Contractor's
ability to perform the Services or any portion thereof, the Counfy may request that the Contractor, within the
timeframe set forth in the County's request, provide adequate assurances to the County, in writing, of the
Contractor's abifity fo perform in accordance with the terms of this Agreement. Until the County receives such
assurances, the County may request an adjustment fo the compensation recelved by the Contractor for
portlans of the Services which the Contractor has ot perfarmed. In ths event that the Contractor fails 1o
provide fo the County the requested assurances within the prescribed timeframe, the County may:

f.  ftreat such failure as a repudiation of this Agreement; and

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

g) [n the event the County shafl terminate this Agreement for default, the Counfy or its designated representatives
may immediately take possession af all applicable equipment, materials, producis, documentation, reports
and data,

ARTICLE 25, NOTICE CF DEFAULT - OPPORTUNITY TO CURE

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

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

if an Event of Defaull acours, the Contractor shall be liable for all damages resulting from the default, including but not
limited to: '

a) lost revenues;

b) the difference between the cost assoclated with procuring Services hersunder and the amount actually
expended by the County for re-procurement of Services, including procurement and administrative costs; and
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c)

such other direct damages.

The Confracter shall also remain liable for any liabilities and claims related to the Contractor’s defaull. The County
ray alsa bring any suH or proceeding for specific performance ar for an Injunction.

ARTICLE 27,  PATENT AND COPYRIGHT INDEMNIFICATION

a}

b)

The Contractor shall not infringe on any copyrights, trademarks, service marks, frade secrets, patent rights,
other intellectual property righis or any other third party propriefary rights in the performance of the Wark,

The Contractor warrants that all Daliverables fumished hereunder, including but not limifed fo: equipment,
programs, documentation, software, analyses, applications, methods, ways, processes, and the Iike, do not
Infringe upon or violate any copyrights, trademarks, service marks, trade secrets, patent rights, other
infeliectual property rights or any other third party propristary rights,

The Contractor shall be liable and responsible for any and all claims made against the County for infringement
of patents, cobyrights, service marks, trade secrets or any other third party proprietary rights, by the use or
suppiying of any programs, documentadion, software, analyses, applications, methods, ways, processes, and
the like, in the course of performance orcompletion of, or in any way connected with, the Work, or the Cotinty's
confinued use of the Deliverables furnished hereundar.  Accordingly, the Contractor at its own expense,
including the payment of attorney's fees, shall indemnify, and hold harmless the County and defend any action
brought against the County with respect to any claim, demand, cause of action, debt, or liabillty.

In the event any Deliverable or anything providad fa the County heretnder, or portion thereof is held fo
constitute an infringement and its use is or rmay be enjoined, the Contractor shall have the obilgation to, al the
County's aption fo (i) modify, or require that the applicable subcontractor or supplier modify, the alleged
infringing item(s) at its own expense, without impairing in any respect the functionallty or performance of the
item(s}, or (i) procure for the County, at the Contractor's expense, the rights provided under this Agreement
fo use the item(s).

The Contractor shall be solely responsible for determining and infarming the Courty whether a prospective
supplier or subcontractor is a party to any litigation Involving. patent or copyright infringement, service mark,
trademark, violation, or proprietary rights claims or is subject to any injunction which may prohibit i from

" providing any Deliverable hersunder. The Contractor shall enter info agreements with all suppliers and

subcontractors at the Contractor's own risk. The County may reject any Delfiverable that i believes to be the
subject of any such ftigation or injunction, or If, in the County's [udgment, use thereof wolld delay the Work
or be unlawful.

ARTICLE 28, CONFIDENTIALITY

)

All Developed Works and other materials, data, fransactions of all forms, financial information, documentation,
inventions, designs and methods obtained from the County in cannecfion with the Services performed under
this Agresment, made or developed by the Centractor or its subcentractors in the course of the parformance
of such Services, or the results of such Services, or which the County holds the proprietary rights, constifute
Confidential Information and may not, without the prier writen consent of the County, be used by the
Contractor or its employees, agents, subcontractors or suppliers for any purpose cther than for the benefit of
the County, unless required by law. |n addition fo the feregoing, all County employes information and County
financial information shall be considered Confidential Information and shall be subject to all the requirements
stated herein, Nelther the Contractor norits employees, agents, subcontractors or suppliers may sell, fransfer,
publish, disclose, display, license or otherwise make available fo oihers any part of such Confidential
Information without the prior written consent of the County. Addifionally, the Contractor expressly agrees 1o
be bound by and to defend, indemnify and hold harmless the County, and their ofiicers and employess from
the breach of any federal, state or local law in regard to the privacy of individuals. -
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b) The Centractor shall advise each of its employees, agents, subcontractors and suppliers who may be exposed
to such Confidential Information of their obligation 1o keep such information confidential and shall prompiy
advise the County in writing If it learns of any unauthorized use or disclosure of the Confidential information
by any of its employees ar agents, or subcontractor's or supplier's employees, present or former. In addition,
the Contractor agrees o cooperate fully and provide any assistance necessary to ensure the confidentiality
of the Confidential Information.

c) It is understocd and agreed that in the event of a breach of this Arficke damages may not be an adequate
remedy and the County shall be entifled to injunctive relief to restrain any such breach or threatened braach.
Uniess otherwise requested by the County, upon the completion of the Services performed hereunder, the
Contractor shall immediately tum over to the County all such Confidential Information existing in tangible form,
and no coples thereof shall be retained by the Contractor orits employees, agents, subcontractors or suppliers
without the prior writlen consent of the County, A certificate evidencing compliance wilh this provision and
signed by an officer of the Contractor shall accompany such materials, '

ARTICLE 29, PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the sfipulations of Florida's Public
Records Law,

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

During the ferm of the contract, the Contractor will ot use directly or indirectiy for itself or for others, or publish o
disclose ta any third parly, or remove from the County's property, any computer programs, data compilations, or other
software which the County has developed, has used or Is using, is holding for use, or which are otherwise in the
possession of the County (hereinafter “Computer Software?}. Al third-party license agreements must &lso be hanored
by the contractors and their employees, except as authorized by the County and, if the Computer Software has been
[eased or purchased by the County, &lf hired party ficense agreements must also be honored by the contractors'
employees with the approvat of the lessor or Gontractors thereaf, This includes mainframe, minis, telecommunications,
personal computers and any and aft information teshnology software.

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

ARTICLE 30, PROPRIETARY RIGHTS

a) The Contraclor hereby acknowledges and agrees that the County retains alf rights, itle and Interests in and
to all materials, data, documentation and copies thereof furnished by the County to the Contractor hereunder
or furnished by the Contractor to the County andor created by the Contractor for delivery to the County, even
if unfinished or In process, &s a result of the Services the Confractor performs in connection with this
Agreement, including alf copyright and other proprietary rights therein, which the Contractor as wel as ifs
emplayess, agents, subcontractors and suppliers may use only in connecfion with the performance of Services
under this Agreement, The Contractor shall not, without the prior written consent of the County, use such
documentation on any ather project in which the Contractor or ifs employees, agents, subcontractors or
suppliers are or may become engaged. Submission or distribution by the Contractor fo meet offictal regulatary
rsquirements ar for other purposes in connection with the perfarmance of Services under this Agresment shall
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nat be censtrued as publication in derogation of the County's copyrights or other proprietary rights.

All rights, title and interest in and to certain invantions, ideas, designs and melhods, specifications and other
documentafion reiated thereto developed by the Conlraclor and ils subcontractors specifically for the Cotinty,
herzinafter referrad fo as *Developed Works” shall hecome the property of the County.

Accordingly, nelther ihe Contractor nor its employess, agents, subcontractors or suppliers shall have any
praprietary inferest in such Developed Works, The Developed Works may not be utilized, reproduced or
distributed by or an behalf of the Contractor, or any employee, agent, subcontractor of supplier thereof, without
{he prior written consent of the County, except as required for the Coniraclor's performance hereunder.

Except as otharwise provided in subsections a, b, and ¢ ahove, or elsewhere herein, the Contractor and its
subcontractors and suppliers hersunder shall retain ail proprietary rights in and to all Licensed Scftware
provided hereunder, that have not been customized to safisfy the performance criteria set forth in the Scope
of Services. Notwithstanding the foregoing, the Confractor hereby grants, and shell require that its
subcontraciors and suppilers grant, if the County so desires, a perpetual, irrevocable and urrestricted right
and license to use, duplicate, disclose and/or permit any other person(s} or enfity(ies) to use all such Licensed
Software and the assoclated specifications, technical data and ofher Documentation for the aperations of the
County or entities controlling, controlled by, under common control with, or affiliated with the County, or
organizations which may hereafter be formed by or become affiliated with the County. Such license
specifically includes, but is not limited fo, the right of the County to use and/or disclose, in whole or in part,
{he technical documentation and Licensed Softwars, including saurce code provided hereunder, to any person
or entity ouiside the Gounty for such person's ar entify's use in furnishing any and/or all of the Deliverables
provided hereunder exclusively for the County or entities controlling, controlled by, under common conirol
with, or affiliafed with the County, or organizations which may hereafter be formed by or become affiliated with
the County. No such License Software, specifications, data, documentation or related information shall be
deemed fo have been given in confidence and any statement or legend to the contrary shall be void and of
no effect.

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a)

Vendor Registration

The Contractor stiall ba a registered vendor with the County — Intemal Seivices Department Procurement Management
Division, for the duration of this Agreement. In bacoming a Registered Vendor with Miami-Dade Cotinty, the Contractor
canfirms its knowledge of and commitment fo comply with the following:

1.

Miami-Dade Counly Ownership Disclosure Affidavil 7. Miami-Dade County Codg of Business Ethics
(Sestion 2-8.4 of the County Code) Affidavit

Miami-Dade County Emplayment Disclosure Affidavif
{Saction 2.8~1{d)(2) of the County Code}

(Section 2.1} and 2-11{b)(1) of ha Counly Coda thraugh (8) and (9) of

Miami-Dade Emplayment Drag-free Workplace Cartification the County Code and Section 2-11,1(c) of the County Coda)
{Saction 2-8.1,2(b} of ife Counly Cods)

8. Miami-Dade County Family Leava Affldzvit

Mlami-Dade Disabliity and Nondiscrininalion {Arficle \V of Chapter 11 of tha Counly Code}
Affictavif

9. Miami-Darde County Living Wage Affidavit
(Secfion 2-8.9 ofthe Counly Cods)

{Secfion 2-8,1.5 of the County Cods)

16.  Mizmi-Dade County Domestic Leave and Reporting Aflidavit

Miami-Dade Coundy Debarment Disclosure Affldavlt {Arficie 8, Seclion 19A-60 11A-67 of fhe Catmly Code)
(Section 10,38 of the County Coda}

11, Subcontracting Practices

Miari-Dade Counly Vendor Obligation to County Affidavit {Ordinance 97-35)

(Section 2-8.1 of the Counly Code) 12, Miami-Dade County E-Verlty Affldavit

(Execuiive Omer 11-116)
Page 15 of 26
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= To make payments to Indhvidual/Coniractor for goads and
13, Subcontracfor /Supplier Listing : servises provided 1o Miami-Dade County
{Saction 2-8.8 of the County Cods) Tax reporting purposes
To provide & unique identifier in lhe vendor database that
14, Environmentally Accaplable Packaging may be used for searching and sorting depastmental racors
{Resolution R-738-82) :

17.  Office of the Inspector General
15, W-8 and 8109 Forms (Secllon 2-1076 of the Cotmiy Code)

{as required by the Intemal Revenue Service)
18.  Small Business Enlerprises

16. FEIN Number or Sociaf Security Number Tha County endeavors te obtain the participation of all small business
In oider fo establish a file, the Conlaclars Federal Employer enlerprises pursUaid to Secions 2-8.2, 2-8.23 and 2.8.24 of the
ientification Number (FEIN) must be provided. Ifne FEIN exists, the Couniy Code and Title 49 of the Code of Federal Regulations.
Soclat Security Number of the owner or Individual must be provided.

This number becomes Conlraclor’s “County Vendor Number™. To 19.  Antitrust Laws

comply with Section 113,071 () of the Florida Statutes relating to the By acceplance of any confract, lhe Confractar agrees to comply with
ctllection of an individual's Social Security Mumber, be aware thal alt anlitrust laws of the United States and the Siate of Florida,

the Counly requests Ihe Social Securily Number for the following

pUROSAs:

 |denlificatlon of individual accourt fecords

b) Conflict of InferestiCode of Ethics

Section 2-11.1(d) of Miami-Dade County Cade requires that any County employes or any member of the employee's
immediate family who has a controlling financial interest, direct or indirect, with Miami-Dace County or any persan or
agency acting for Miami-Dade County, competing or applying far & confract, must first request a conflict of interest
opinion fram the County's Ethics Commission prior fo their or their immediate family member's entering info any
conleact or fransacting any business through a firm, corporation, partnership or business entily in which the employee
or any member aof the employee's Immediate family has a confrolling financial interest, direct or Indirect, with Miam-
Dade County or any person or agency acting for Miami-Dade County. Any such confract or business engagement
entered in violation of this subsection, as amended, shall be rendered voidable. All autonomous persennel, quasi-
judicial personnel, advisoty personnel, and employees wishing to do business with the County are hereby advised they
must comply with the applicable provisians of Section 2-11.1 of the Miami-Dade County Code relating to Conflict of
Interest and Code of Ethics. 1n accordarnice with 2-11.1 (y), the Miami Dade County Commission on Ethics and Public
Trust (Ethics Commission) shall be empowered fo review, interpret, render advisory opinions and letters of insfruction
and enforce the Conflict of Interest and Code of Ethics Ordinance.

ARTICLE 32. INSPECTOR GENERAL REVIEWS

independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right fo retain the services of an
Independent Private Sector Inspector General (hereinafter "IPSIG"), whenever the County deems it appropriate to do
so. Upon written notice from the County, the Contractor shall make available to the IPSIG retalned by the County, all
requested records and documentation pertaining to this Agresment for inspection and repraduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the Contractor’s prices and
any changes thereto approved by the County, be inclusive of any charges relating to these IPSIG services. The ferms
of this provision apply fo the Conlractor, its officers, agents, employees, subcontractors and assignees. Nothing
contained in this provision shall impair any independent right of the County to conduct an audit or investigate the
operations, activities and performance of the Contractor in connection with this Agreetment. The terms of this Auticle
shall not impose any kabiiity on the County by the Contractor or any third party.

Miami-Dade Counity Inspector General Review ‘

According to Section 2-1078 of the Goda of Miami-Dade County, Miami-Dade County has established the Office of the
Inspector Genesal which may, on a random basis, perform audits on all County contracts, throughott the duratios of
said contracts, The cost of the audit for this Contract shall be one quarier (1/4) of one (1} percent of the fotal contract
amount which cost shall be included in the total contract amount. The audit cost will be deducted by the County from
progress payments to the Contractor. The audit cost shall also be included in all change orders and all coniract
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renewals and extensions.

Excaplion: The above application of one quarter (1/4) of one percent fee assessment shall not apply to the following
contracts: {a) IPSIG confracts; (b) contracts for legal seivices; {c) contacts for financial advisory services; (d) auditing
contracts; (e) facility rentals and lease agreemends; (f) concessions and ofher rental agreements; (g) insurance

" contracts; (h) revenue-generating confracts; (I} contracts where an IPSIG is assigned at the time the contract is
approved by the Commission; {j) professional service agreements under $1,000; (k) management agreements; (| smail
purchase orders as defined in Miami-Dade Gounty Administrative Order 3-38; () federal, state and local government-
funded grants; and (r} Interlocal agreements. Nofwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one quarter (1/4) of one percent
in any exempted confract af the time of award.

Nothirig contained abave shall in any way limit the powers of the Inspector General fo perform audits on afl County
contracts including, but not limifed to, those contracts specifically exempted abave, The Miami-Dade County Inspector
General is authorized and empowered to review past, present and preposed County and Public Health Trust contracts,
transactions, accounts, records and programs, In addition, the Inspector General has the power to subpoena
witnesses, administer caths, require the production of records and monitor existing projects and programs, Monitoring
of an existing project or program may include a report concerning whether the project is on time, within budget and in
conformance with plans, specifications and applicable law. The Inspecfor General is empowered lo analyze the
necessily of and reasonableness of proposed change orders o the Contract. The Inspector General shall have the
power fo audit, investigate, monitor, oversee, inspect and review operations, activities, perormance and procurement
arocess, Including but not limited to project design, specifications, proposal submittals, activities of the Contractor, Its
officers, agents and employees, lobbyists, County staff and elected officlals to ensure compliance with contract
specifications and to defect fraud and corruption.

Upon written notice fo the Cantractor from the Inspector General or IPSIG refained by the Inspector General, the
Contractar shall make all requested records and documents available to the Inspector General or IPSIG for inspection
and copying. The Inspector General and [PSIG shali havs the right fo inspect and copy all documents and records in
the Contractor's possesslon, custody or control which, in the Inspector General's or IPSIG's sole judgment, pertain to
performance of the contract, including, but not limited to criginal estimate files, change order estimate files, worksheets,
proposals and agreements form and which successful and unsuccessful subconfractars and suppliers, all project-
related corespondence, memoranda, instructions, financial doctiments, construction documents, proposal and
contract documents, back-charge documents, all documents and records which fnvolve cash, trade or volume
discounts, insurance proceeds, rebafes, or dividends received, payroll and personnel records, and supporting
documentation for the aforesald documents and records.

ARTICLE 33, LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Confractor agrees to comply, subject to applicable professional standards, with the provisions of any and all applicable
Federal, State and the County orders, statutes, ordinances, rules and regulations which may pertain to the Services
required under this Agreement, including, but rot limited to: .

a) Equal Employment Cpportunity (EEC), In compliance with Executive Order 11248 as amended and
applicable to this Contract.

b) Miami-Dade County Floride, Department of Small Business Development Participation Provisions, as
applicable to this Contract,

6) Environmental Protection Agency (EPA), as applicable to this Confract.

d) “Ganflicts of Interest” Secfion 2-11 of the County Code, and Ordinance (4199,

e) Miarmi-Dade County Code Section 10-38 "Debarment”.
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f) Miami-Dade County Ordirance 89-5, codified at 11A-60 et, seq, of Miami-Dade Code pertaining to complying
with the County's Domestic Leave Ordinance,

) Miaml-Dade Caunty Ordinance 98-152, prohibiting the presentation, maintenance, or prosecution of false ar
fraudulent claims against Miami-Dade County.

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

Notwithstanding any ofher provision of this Agreement, Coniractor 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 Contractor, constitute a violation of any law or regulation to which Conltractor is subject, including but not limited to
laws and regulations requiring that Contractor conduct its operations in a safe and sound manner.

ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract, Cantractor agrees o nol discriminate against any employee or applicant fer
employment hecause of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status,
familial status, sexual orientation, gender identily or gender exprassicn, status as victim of domesfic violence, dafing
violence or stalking, or veteran status, and on housing related confracts the source of income, and will take affirmative
action to ensure that employees and applicants are afforded equal employment opportunities without
discrimination. Such action shall be taken with reference to, but not limited fo: recruitment, emplayment, termination,
rates of pay or other forms of compensation, and selection for training or refraining, including apprenticeship and on
the jeb training.

By entering into this Confract, the Contractor attests that it is not in violation of the Americans with Disabilities Act of
1990 (and related Acts) o Miami-Dade County Resolution No, R-385-05. [ the Contraclor or any owner, subsidiary
or other firm afflliated with or related 1o the Confractor is found by the responsible enforcement agency or the County
to be In violation of the Act or the Resolution, such viclation shall render this Centract vaid. This Contract shall be void
if the Contractor submits a false affidavit pursuant to this Resolution cr the Confractor violates the Act or the Resolution
during the term of this Confract, even if the Contractor was not in violation af the time it submitied its affidavit,

ARTICLE 35, CONFLICT OF INTEREST

The Contractor represents that:

a) Na officer, director, employee, agent, or other censultani of the County ar a member of the immediate family
or household of the aforesaid has directly or indirectly recelved or been promised any fort of benefit, payment
or compensation, whether tangible or intangible, in connection with the award of this Agresment.

b) There are no undisclosed persons or entifies interested with the Confractor in this Agreement. This
Agreement is entered into by the Contractor without any cannection with any other entity or person making a
proposal for the same purpose, and without callusion, fraud or conflict of interest. No elected ar appointed
officar or official, director, employee, agent or other consultant of the County, or of the State of Florida
(inchiding elecied and appointed members of the legislative and executive branches of government), or a
member of the immediate family or household of any of the aforesaid:

i) s interested on behalf of or through the Contractor directly or indirectly in any manner whatsoever in the

execution or the performance of this Agreement, or in the services, supplies or work, to which this
Agreement relates or in any portion of the revenues; or
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i) is an employee, agent, advisor, or consultant fo the Contractor or to the best of the Contractor's
knowledge any subconfractor or supplier to the Contractor.

Nelther the Contractor ror afiy officer, director, employes, agency, parent, subsidiary, or affiliate of the
Contractor shall have an inferest which is in conflict with the Contractor's faithful performance of its obligation
under this Agreement; provided that the County, in ifs scle discretion, may consent in writing to suci a
relationship, provided the Contractor provides the County with a written notice, in advance, which identifies
all the individuals and entities Involved and sets forth in detail the nature of the relationship and why it is in
the County's best inferest to consent to such relationship,

=

d) The provislons of this Article are supplemental fo, not in lieu of, all applicable laws with respect fo conflict of
interest, In the event there is a difference between the stancards applicable under this Agreement and those
provided by statute, the stricter standard shall apply.

g) in the event Confractor has no piior knowledge of a conflict of inferest as set forth above and acquires
information which may Indicate that there may be an actual or apparent violation of any of the above,
Contractor shall promptly bring such information 1o the attention of the Counly's Project Manager. Conlractor
shall thereafter coaperate with the County's review and investigation of such information, and comply with the
instructions Contractor recaives from fhe Projeet Manager in regard fo remedying the situation,

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

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

a) Isste or permit fo be issued any press release, advertisement or literature of any kind which refers fo the
County, ar the Work being performed hereunder, unless fhe Contracter first obtains the written approval of
the County. Stich approval may be withhald if for any reason the County believes that the pubilcation of stich
infermation would be harmful to the public interest or is in any way undesirable; and

b) Communicate in any way with any contractor, department, board, agency, commission ar other organization
or any person whether goveinmental or private in cannection with the Services ta be performed hereunder
except upan priar written approval and instruction of the County; and

c) Except as may be required by faw, the Contractor and its employees, agents, subcontractors and suppliers
will not represent, directly or indirectiy, that any product or service provided by the Contractor or such parties
has been appraved of endorsed by the Counly.-

ARTICLE 37. BANKRUPTCY

The County reserves the right to terminate this contract, if, during the term of any contract the Coniractor has with the
County, the Confractor becomes involved as a debfor in a bankruptcy proceeding, or becomes involved in a
reorganization, dissclution, or fiquidation proceeding, or If a frustes or recelver is appointed over ail or a stibstantial
portion of the property of the Gontractor under federal bankruptcy iaw or any state insolvency law. ‘
ARTICLE 38, GOVERNING LAW .

This Contract, including appendices, and all matters relafing to this Contract (whether in contract, stafute, tort {such as

nealigence), or otherwise) shall be governed by, and construed in accordance with, the laws of the State of Florida.
Venue shall be iiami-Dade County.
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ARTICLE 39. COUNTY USER ACCESS PROGRAM {UAP)

a) User Access Fee

Pursuant fo Section 2-8,10 of the Miami-Dade County Coda, this Confract s subject to a user access fee under the
County User Access Program (UAP) in the amount of two percent (2%). Al sales resulting from this Contract, or any
confract resuliing from the solicitation referenced on the first page of this Contract, and the ufilization cf the County
Contract price and the terms and conditions identified herein, are subject to the two percent (2%) UAP, This fee applies
fo all Contract usage whether by County Departments or by any other governmentat, quasi-governmental of not-for-
profit entity.

The Contractor providing goods or services under this Contract shall Involce the Contract price and shall accept as
payment thereof the Contract price less the 2% UAP as full and complete payment for the goods and/or services
specified on the invoice. The County shall ratain the 2% UAP for use by the County to kelp defray the cost of the
procurement program. Contractor pariicipation in this invoics reduction portion of the UAP is mandatary.

b) Joint Purchase

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

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

The County shall have no fiabilily 1o the Contractor for the cost of any purchase made by an ordering entity under the
UAP and shall not be deemed fo be a party thereto. All orders shall be placed directly by the ordering enfity with the
Contractor and shall be paid by the ordering entity less the 2% UAP.,

c) Confractor Compliance

If a Contracter fails to comply with this Articla, that Contractor may be considered in default by the County in accordance
with Article 24 of this Contract. '

ARTICLE 40. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and services, the Contractor,
prior to hiring to fill each vacancy arising under a County contract shall (1) first notify the South Florida Workforce
Investment Board ("SFWIR", the designated Referral Agency, of the vacancy and list the vacancy with SFWIB
according fo the Code, and (2} make good faith efforts as determined by the County to fill & minimum of fifty percent
(50%) of Its employment needs under the County contract through the SFWIB. If no suitable candidates can be
employed after a Referral Period cf three fo five days, the Contractor is free to fill its vacancies from other sources.
Confractor will be required to provide quarterly reports to the SFWIB indicating the name and number of employees
hired in the previcus quarter, or why referred candidates were rejected. Sanctions for non-compliance shall include,
but not he limited ta: (i) suspension of contract until Contractor performs obligations, if appropriate; (i) default and/or
termination; and (iii) payment of $1,500/employee, or the value of the wages that would have been earned given the
noncompliance, whichever is less, Registration pracedures and additional information regarding the FSHRP are

available at hitps://iapps.careersourcesfl.com/firstsource/.
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ARTICLE 41,  PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF MIAMI-DADE COUNTY

The Contractor shall comply with the Public Records Laws of he State of Florida, including by net limited to, (1) keeping
and maintaining all public records that ordinarily and necessarily would be required by the County in order to perform
the service; (2) providing the public with access to pubfic recards on the same terms and conditions that the County
would provide fhe records and at a cost that does not exceed the cost provided in Chapter 119, F.S., or as otherwise
provided by law; (3} ensuring that public records that are exempt or confidential and exempt from public records
disclosure requirements are nof disclosed except as authorized by law; and (4) meeting all requirements for retaining
public records and transferring, at no cost, fo the County all public records in possession of the Contracter upon
termination of the contract and destroying any duplicate public records that are exempt or confidential and exempt from
public records disclosure requirements upon such transfer. In addition, all records stored elsclronically must be
provided fo the County in a format that is compatible with the information technology systems of the County. Failure
to meet any of these provisions or to comply with Florida's Public Records Laws as applicable shall be a malerial
breach cf this Agreement and shall be enforced in accordance with the terms and conditions of the Agresment.

[F THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR'S DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT (305) 375-5773, 1SD-VSS@MIAMIDADE.GOV, 111 NW 1
STREET, SUITE 1300, MIAMI, FLORIDA 33128

ARTICLE 42, SURVIVAL

The parties acknowledge that any of the obligations in this Agraement will survive the term, tetmination and canceflation
hereof, Accordingly, the respacive obligations of the Contractor and the County under this Agresment, which by nature
would continue beyond the termination, canceflation or expiration thereof, shall survive termination, cancellation or
expiration hereof,

INWITNESS WHEREOF, the parties have executed this Agreement effective as of the contract date herein above set
forth. ‘

Contractor ) ' iviami-Dade County
Name: /’i{"fe’z’?{f{'fj’.’f L/ ] {oop (9;“' Name: Carlos A, Gimenez
Tite: DUA /Lt { Title: Mayor
Date: 4\7/ /f "j 4/ = Date.
Attestu’“@\/}ﬁf Attest:

Corporate Secretary/Motary Public Clerk of the Board

Corporate Seal/Notary Seal Approved as to form

and legat sufficiency

W, NATACHA SOTO | (i‘)

} 3 MY COMMISSION # FF 14545 Assistant County Attorney
SR EXPIRES July 27,2018
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APPENDIX A ~ SCOPE OF SERVICES

24 Background

Mizmi-Dade County selicited proposals for Professional Veterinary Services, including 24-hour emergency services,
far MDPD, Miami-Dade Fire Rescue, Miami-Dade Corrections & Rehabiitation and other County departments on an
as needed basis. These Professional Veterinary Services are required to keep tie Canine Units healthy to support the
MDPD's missicn to promote a safe and secure environment, free from crime and the fear of crime.

Contractor must have a facility in the Miami-Dade County target geographic area they are submitfing a proposal. The
Miarmi-Dade County target geographic areas are designated as the “North Zone" and the “South Zone". The designated
"Nerth Zone” veterinary location must be North of Flagler Street (including Flagler Street) and East of Krome Avenue
(including Krome Avenuie). The designated "South Zone" veterinary location must be South of Flagler Sireet and East
of Krome Avenue (including Krome Avenue). [t preferred that both zones have Main thoroughfares with easy access.

22 Minimum Qualification Reqtirement
The Contractor shall, at the time of proposal due date:

1) Be licensed as a Veterinary Establishment (Premises Permit) in the State of Florida.

2) Have on staff at the proposed facility, a Veterinarian, licensed to practice veterinary medicine in the State of
Florida fo perform the requested veterinary services herein.

Note: Documented proof of licenses is required. The above requitements are also a continuing condition of award, as
the Confractor must maintain these minimum gualifications throughout the duration of the contract,

23 Facility and Staff Requirements

A. Facillty Requirements

1) Accommodate the safe processing and treatment of large dogs, such as German Shepherds, used by
MDPD and other canine units in the County.

2) Include a rear entrance and/or separate waiting area where canines will not be exposed to potentially
contagicus clients or civilians,

3) Have secure treatment rooms that are not of the ward or observation type floor plan fo reduce the stress on
the animal and minimize exposure during treatment,

4) Have kennel facilifies fo handle the presence of frained canines requiring hospitalization.

5) Have on-site digital radiographic equipment and scales of sufficient size to accommodate the processing of
large dogs, such as German Shepherds, used by MDPD. Radiographs taken with this equipment shall be
processed an-site for interpretation by the Orthopedic Foundation for Animals (CFA} standards for evaluation
of hip integrity and presence of ununited anconeal process.

B. Staff Requirements

1) Be qualified and experienced in handiing police patrol canines.
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2) Be knowledgeable of, and perform services in accordance with, all applicatle federal, state and local animal
laws and regulaticns.

24 Services to be Provided
A.  Non-Emergency Routine Care Services
The Contractor(s) shall:
1) Provide during normal business hours,
2} Examing, evaluate, diagnose, treat and provide the necessary velerinary and health care to the canines.
3} Preseribe, dispense, and administer prescription medication.
4)  Pravide basic head-fo-toe anaual physicals for newty purchased and in-service canings to assess thelr overall -
fitness for duty. This includes, but is not limited to, recording weight, blood count, chemistry profile for
heartworms, Urinalysis, blood tests, fecal parasite exams, x-rays and other tests in accordance with industry

standards.

5) Provide annual vaccinations, including but nof limiled to, Distemper, Hepatitis, Leptospirosis, Parainfluenza,
Rabies, Coronavirus, Parvovirus, Heartworm and Bordetella.

5) Provide pre-purchase testing of prospective canines fo include same work Up as physical examination in
addition to radiegraphs of elbows and shoulders. :

7) Maintain complete veterinary history on County's canines including treatments, evaluation and prescriptions,
Velerinary recards stay at the veterinary place of business but will be accessible on request by the County.

8) Provide written documentation of veterinarian treatments Including time and dafe sevices wera provided,
evaluation, description of services, treatment plan, and prescriptions upon request,

9) Provide Health Cerfificates for fravel upon request.

10) Provide small amounts of medical supplies for purchase by the County, including but not fimited to, sprays,
creams, shampoas, dips, antibiotics and de-warmers. :

11) Provide and administer anesthesia, surgeries fo include Ovariohysterectomy, Castration and other possible
surgsries for the well-being of the canines.

12) Provide on-site minor surgety and suturing, as necessary.

13} Perform major surgery en-site or, Upon approval by the Gounty, arrange for surgery to be performed atanother
veterinarian facility or surgical center, if needed. The County will be responsible for the fransportation of the
canlnes. '

14) Provide referrals to specialists for further diagnosis or treatment on an as needad basis. Referred spacialists
should have licenses in their field of experlise andfor special equipment not available at the Contractar's
facility, i

16) Perform routine office visits and consultafions.
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B. Emergency Care Services

The Contractor(s) musl;

1) Provide emergency services 24 hours, 7 days a week on an as needed basis, including buf not limited to,

consultation, examination, surgery, dental work for root canal and posts, consumption of foraign abject, bloat,
lacerations, administration of medicing and all related care.

2) Provide an effective method by which the County can communicate expeditiously with the veterinarian(s) outside
of normal business hours.

3) Pravide 24-hour emergency veterinary telephone gonsultation to canine handiers,

25 Additional Services

If services are required which are related to, but not included in providing the above seivices, the County may request
the Coniractor to provide as additional services.
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APPENDIX B- PRICE SCHEDULE

A, CONTRACT RATES - North Zone

1. Non-Emergency Roultine Care Services:

DESCRIPTION OF SERVICES UNIT COST
Cifice Visit — routine . $ 4800
Office Visit — follow up $ 3500
Office Visit ~ emergency $ 48.00
Annisal Physical Exam (head-to-toe) ' : $ 48.00

Pre-purchase testing of prospective dogs to include same
work up as physical examination in addltion to radiographs of

elbows and shoulders $ 308.00
Teeth Cleaning (mild) $ 365,00
Teeth Cleaning {moderate) - $365.00
Tealh Cleaning (severe) $ 365.00
Ear cleaning/flushing § 8500
Heartworm test § 34.00
Radiclogy — one view fo inclurde sefup and review $ 80,00
Radiclogy — additional view $ 70,00

Yearly vaccinations Incliding, but not fimited fo, Distemper,
Hepatitls, Leptospirosis, Parainfilenza, Rabies, Coronavirus, :
Parvovirus, Heartworm and Bardetella $149.00

Fecal Examinations § 16.00
Complete blood chemistry $ 45.00
Surgery (per hour) $510.00
Spay/MNeutering $.460.00
Phane Consultation $ 0.00
Boarding Services {cost per day) § 2250
Euthanasla $ 0.00

2. Emergency Care Sarvices Including Services Outside of Normal Business Hours:

DESCRIPTION OF SERVICES UNIT COST
Emergency constltation : § 0.00
Emergency office visit and physical exam $ 48.00
Emergency care (houry) § .00
Radiology - one view $ 80,00
Radiology ~ additional view $ 70.00
Dental work for root canal and posts (per hour) N/A
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B. ADDITIONAL SERVICES

Prascription medications and medical supplies:  15% Discount from Retail Cost

ATTACHMENTS

a) A retall lisl of prescriptions and medical supplies.
b) A retall Hst of other services available for working canines whlch are not described above in Section A,

Proposed Rates.

Notes.

1,

All rates for non-emargency routine services and emergency care services are guaraniteed and not
subject to increase during the initial term of the Gontract,

The rates for each option to renew period shail remain the same unless an increase is requested by
the Confractor (as further described below). Any rate increases shall be negotiated but shall not
excead the rate increase cap of 10% over the inttial term rates.

The recommended increass, if any, must be provided by the Contractor to the County in writing 90
days prior to the expiration date of the contract peried {i.e., 90 days prior to the 36" month of the
inttiat term of the contract for a requested increase for the first option to renew perod, or 90 days
prior to the expiration of any option to renew period thereaiter) along with a justification of the
Contractor's methodology used to determine the new rates {i.e., increases in cost of living,
increases in labor raies). If no recommended increase is received by the set date, the rates shall
remain the same for the option to renew period. The County reserves the right 1o negotiate the
amount of the increase (up to the cap} with the Confractor. Any extensions pursuant to Article 5 of
the Agreement will be at the then current rates.

Percentage discount offered on prescriptions, medical supplies and additional services is off the
retail price. For any professional veterinary services included in Sections A or B which are also
included in Exhibit 1, the lower price of the two will be charged.

The Contractor shall notify the County in writing of any rate increases 1o the retail prices listed in
Exhibii 1.

Any professional veterinary services not included in A or B shall be at a 15% discount off of
Contractor's refail prices.
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