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Memorandum =i
Date: March 5, 2013
To: Honorable Chairwoman Rebeca Sosa _
and Members, Board of County Commissioners Agenda Ttem No. 8(A)(6)

- From: Carlos A.
Mayor __

Subject: Award Recommendat;on foe Operations & Masntenance Agreement of the
Common Use Terminal Equipment/Common Use Passenger Processing System for
the Miami-Dade Aviation Depariment, to SITA Information Networking Computing

USA, Inc., Project No. 1113C Resolution No. R-150-13

RECOMMENDATION ‘

It iIs recommended that the Board of County Commissioners (Board): (i) waive competitive bid
.procedures pursuant to Miami-Dade County Code Section 2-8.1 and Section 5.03D of the Home Rule
Charter; (i) approve the award of an Operations & Maintenance (O&M) Agreement for the Common
Use Terminal Equipment/Common Use Passenger Processing System (CUTE/CUPPS} for the Miami-
Dade Aviation Department (MDAD) to SITA Information Networking Computing USA, Inc. (SITA), for a
term of seven (7} years in the amount of $33,790,455.58; and iii) authorize the County Mayor or the
Mayor's designee to execute the Agreement substantially in the form attached hereto.

SCOPE
The impact of this item is countywide as it relates to Miami International Airport (MIA), the General
Aviation Airports, PortMiami and Miami-area hotels.

DELEGATED AUTHORITY

In accordance with Miami-Dade County Code Section 2-8.3 relating to identifying delegation of Board
authority contained within the subject Agreement, the Aviation Director or designee has the authority to
terminate the Agreement.

FISCAL IMPACT/FUNDING SOURCE

The amount of the Agreement is $33,790,455.58, including the Inspector General {IG) audit account.
The Agreement keeps pricing static for seven (7) years. The source of funding is the MDAD Information
Systems operating budget. ,

TRACK RECORD/MONITOR
The track record for SITA has been satisfactory according to MDAD Information Systems and
Telecommunications Division Director Maurice Jenkins, who will monitor the Agreement.

DUE DILIGENCE

Pursuant to Resolution R-187-12, due diligence was conducted to determine the responsibility of SITA,
including verifying corporate status and any performance or compliance issues. The lists reviewed
included: convicted vendors, debarred vendors, delinquent contractors, suspended vendors, and
federal excluded parties. There were no adverse findings relating to responsibility for SITA.

BACKGROUND

The procurement of the Common Use Terminal Equipment (CUTE) for MIA was initially solicited .in
2002 through an Invitation to Bid and the Agreement (I113A) was awarded to the lowest responsive,
responsible bidder, SITA information Networking Computing USA, Inc. Upon the expiration of that
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agreement, due to the proprietary nature of the software, SITA was awarded in 2008 a subsequent
agreement in order to continue providing O&M services for CUTE. CUTE is exclusively licensed and
provided by SITA.

CUTE/CUPPS is a state-of-the-art system that unifies the gates and ticketing positions into common-
use airport resources. This advanced technology enabled MIA to operate under a new modei that
discontinued the fraditional proprietary airport/tenant operating systems in favor of a 100%-shared
systems environment. This automated and integrated system increases operational capacity by
aliowing the airline and terminal management staffs to more effectively manage available resources.
This system helps MIA maximize facility utilization by adding flexibility and sharing resources, which
ailows the check~in counters and terminal gates to be completely universal in their function.

The CUTE System ensures stable and reliable operations within the airport by integrating several
mission-critical systems, including the airline's reservation and departure systems. It includes numerous
integrated components such as CUSS (Common Use Self-Service) kiosks, Maestro (local departure
- gontrol system) and BagMessage (baggage sortation messaging system).

CUTE is part of MIA's total airpori management system and is integrated with the following core
systems: PROPworks — Our Financial System, North Terminal Baggage Handling System and the
South Terminal Baggage Handling System. Replication of these interfaces would be complex and
costly at this time as a significant amount of useful life and functionality remains with the system.

MDAD formed a committee to negotiate an extension for the Agreement. The commiltee was
comprised of MDAD staff and the Miami Airport Affairs Committee (MAAC) who represented the airport
and airlines in the negotiation process,

- The Contract negotiations with SITA vielded the following benefits for the County:

1. A Mutual Aid Pact between Orlando, Miami and Bermuda for weather-related emergencies;

2. Increased Small Business Enterprise (SBE) commitment from 8% on the current agreement to
12% on the proposed Agreement;

3. SITA is the only vendor foday which is Payment Card Industry Data Security Standard (PCl
DSS) approved for airports;

4. SITA was chosen by the MAAC as the best supplier, best price and best terms per MAAC
leadership via AvAirPros; and _ :

5. All SITA products and solutions meet the International Air Transport Association's (IATA)
standards, keeping MIA at the leading edge of airline applications and customer satisfaction.

AThe proposed Agreement will provide MDAD with sufficient time to fully leverage the useful life of the

existing system, ensure compatibility and operability, and save millions of doflars in procurement,
installation and re-engineering expenses. This vehicle will also ensure that MIA is kept at optimum
operational capability for both external and internal customers,

Importantly, this confract term extension will allow MDAD to develop new strategies for potential
replacement of CUTE and/or some of its functional components by aligning the new CUTE/CUPPS
contract term with those of other contracts for mission-critical systems. MDAD can then re-scope the
contract to relieve dependency on a single vendor, and maximize the value of the investment in the
existing system while facilitating multipie procurement strategies that are possible when paired with
other mission-critical systems.
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PROJECT:

PROJECT LOCATION:

COMPANY NAME:
COMPANY PRINCIPALS:

GENDER, ETHNICITY AND

OWNERSHIP BREAKDOWN:

LOCATION OF COMPANY:
YEARS IN BUSINESS:
PREVIOUS AGREEMENTS
WITH THE COUNTY:
TERM OF AGREEMENT:
OPTION(S) TO RENEW:

AMOUNT OF AGREEMENT:

CONTRACT MEASURES:

SBE SUBCONTRACTORS:

INSPECTOR GENERAL.:

USER DEPARTMENT:

F

Operations and Maintenance of the Common Use Terminal
Equipment/Common Use Passenger Processing System for MDAD

Miami International Airport, the General Aviation Airports,
PortMiami and Miami-area hotels

SITA Information Networking Comr.;L-Ifin.g USA, Inc. (SITA)

James Peters, Colm O'Higgins, David Greaves, Alain Brodeur

SITA NV. Heathrowstraat 10, 1043 CH Amsteraam, The
Netherlands (100%)

3100 Cumberland Blvd., Suite 200, Aflanta, GA

14 years

Existing agreement totaling $17,842.819.83; initial agreement totaling
$15,498,645,84

Seven (7) years

None

$33,790,455.58, including General Allowance Account (10%), I1G
Audit Account, as follows:

Seven year O & M: $30,641,991.00
General Allowance Account: 3,0684,198.10
1G Audit Account; 84 265.48
12% SBE Goal

TNR - 6% ($1,838,519.48)
IMAAS Consolidated, Inc. d/b/d Konvergence - 8%
($1,838,519.46)

Provisions for Inspector General and Independent Private-Sector
inspector General are included in the Agreement

Miami-Dade Aviation Department

Jack Osterholt, Deputy Mayor




MEMORANDUM

(Revised)

TO:

Honorable Chairwoman Rebeca Sosa DATE: March 5, 2013
and Members, Board of County Commissioners

FROM: %ag SUBJECT: AgendaltemNo. 8(A)(6).

County Attorney

Please note any items checked.

N

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

4 weeks nofification to municipal officials required prioyx to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinanee ereating a new board requires detailed County Mayor’s
report for public hearing

No committee review J/
Applicable legislation requires more than a majority vote (i.e., 2/3’s s
3/5°s , inanimous }to approve

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

3A




Approved ___ Mavor Agenda Item No. 8(A)(6)
Veto 3-5-13
Qverride

RESOLUTION NO. _R-150-13

RESOLUTION AUTHORIZING AWARD OF MIAMI-DADE
COUNTY PROIJECT NO. I113C AGREEMENT FOR THE
COMMON USE TERMINAL EQUIPMENT/COMMON USE
PASSENGER PROCESSING SYSTEM OPERATIONS AND
MAINTENANCE AGREEMENT FOR THE MIAMI-DADE
AVIATION DEPARTMENT, IN THE AMOUNT OF $33,790,455.58
FOR A TERM OF SEVEN (7) YEARS TO SITA INFORMATION
NETWORKING COMPUTING USA, INC., FINDING A WAIVER
OF COMPETITIVE BIDS TO BE IN THE BEST INTERESTS OF
MIAMI-DADE COUNTY; WAIVING THE REQUIREMENTS OF 2-
8.1 OF THE CODE OF MIAMI-DADE COUNTY; BY TWO-
THIRDS VOTE OF THE MEMBERS PRESENT, WAIVING THE
REQUIREMENTS OF SECTION 5.03(D) OF THE HOME RULE
CHARTER; AND AUTHORIZING THE COUNTY MAYOR OR
DESIGNEE TO  EXECUTE SAME AND TO EXERCISE
TERMINATION PROVISIONE THEREIN

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby,
pursuant to Section 5.03(D) of the Home Rule Chérter and Section 2-8.1 of the Code, (i) waives
competitive bidding by vote of two-thirds of the members of the County Commission present,
(il) finds such waiver to be in the best interests of Miami-Dade County and (1ii) awards to SITA
Information Networking Computing USA, Inc., the Agreement for Miami-Dade County Project
No. I113C, relating to the operations and maintenance of the Common Use Terminal
Equipment/Common Use Passenger Processing System for the Miami-Dade Aviation
Department, in the amount of $33,790,455.58, and for a term of seven (7) years, in substantially

the form attached hereto and made a part hereof, and authorizes County Mayor or Mayor’s
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designee to execute same and to exercise the rights and privileges contained therein, including
the termination provisions thereof, on behalf of Miami-Dade County.
The foregoing resolution was offered by Commissioner Dennis C. Moss \

who moved its adoption. The motion was seconded by Commissioner Audrey Edmonson

and upon being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman aye
Lynda Bell, Vice Chair aye

Bruno A. Barreiro absent Esteban L. Bovo, Ir. aye
Jose "Pepe" Diaz aye Audrey M. Edmonson aye
Sally A. Heyman absent Barbara J. Jordan aye
Jean Monestime aye Dennis C. Moss aye
Sen. Javier D, Souto absent - Xavier L. Suarez aye
Juan C. Zapata nay ‘

The Chairperson thereupon declared the resolution duly passed and adopted this 5™ day
of March, 2013. This resolution shall become effective ten (10) days after the date of its

adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

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

HARVEY RUVIN, CLERK

B Christopher Agrippa

y:
Deputy Clerk

Approved by County Attorney as i&/&&
to form and legal sufficiency. M

David M., Murray




NON-EXCLUSIVE AGREEMENT FOR THE COMMON USE TERMINAL
EQUIPMENT/COMMON USE PASSENGER PROCESSING SYSTEM
OPERATIONS AND MAINTENANCE
- FORMIAMI-DADE AVIATION DEPARTMENT

PROJECT NO. 1113C

THIS NON-ENCLUSIVE AGREEMENT, made and entered into as of the day
of , 20 by and '
Between the Connty: Miami-Dade County Florida, a political subdivision

of the State of Florida, acting by and through its
Board of County Commissioners, hereinafter called
the "County”, which shall include its officials,
successors, legal representatives, and assigns.

And

Contractor: SITA Imformation Networking Computing USA,
Inc.

. 31060 Cumberland Blvd., Suite 200

Atlanta, GA 30339
authorized to do business in the State of Florids;
which term shall inchude its officers, partners,
employees, successors, legal representatives, and
assigns,

Description of the Project: The County, as represenfed by the Miami-Dade

Aviation Department (MDAD), has engaged
Contractor to operate and maintain the Common Use
Terminal  Bquipment/Common  Use  Passenger
Processing System Operations and Maintenance
(CUTE/CUPPS O&M) at Miami International
Atrport, the General Aviation Airports, the Port of
Miami, and Miami area hotels and other areas as
deemed necessary.
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NON-EXCLUSIVE AGREEMENT FOR THECOMMON USE TERMINAL
EQUIPMENT/COMMON USE PASSENGER PROCESSING SYSTEM
OPERATIONS AND MAINTENANCE FOR
MIAMI-DADE AVIATION DEPARTMENT

THIS AGREEMENT (ihe “Agreement”) is made and entered into as of this
day of , 2013, by and between Miami-Dade County, Florida (the
“County™), & political subdivision of the State of Florida and SITA Information Networking
Computing USA, Ine. (“Contracter”), a Delaware corporation authorized to do business in the
State of Florida.

WITNESSETH:

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

WHEREAS, the County owns Miami International Airport (MIA), and operates the
Airport through the Miargi-Dade Aviation Department.

WHEREAS, the Department, desires to engage a Contractor to ensure the continuing operation
and maintenance of the Common Use Terminal Equipment/Common Use Passenger Processing
System (CUTE/CUPPS) at Miami International Airport. the General Aviation Airports, the Port
of Miami, Miami area hotels and other areas as deemed necessary.

NOW, THEREFORE, in consideration of the premises, agrecment, and the rmrtual
covenants herein contained, the parties agree as follows:
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DEFINITIONS

AGREEMENT: The Agreement and all attachments hereto and a part heteof entered into by
the County and the Contractor, inchuding all of its terms and conditions, attachments,
exhibits, and amendments.

ALLOWANCE ACCOUNT(S): Account(s) in which stated dollar amount(s) are incleded
in the Agreement for the purpose of fimding portions of the Work which dre unforeseeable at
flie time of execution of the Agreement, for adjustments of guantities, for unit price work
items or for special work deemed desirable by the County to be incorporated mto the
Agreement. Performance of work, if any, wnder Allowance Account(s) will be authorized by
written Work Order{s} issued by the County.

AMENDMENT: A written modification to this Agreement executed by Contractor and the
County covering changes, additions, or reductions in the terms and conditions of this
Agresment.,

CODE: The Code of Miami-Dade County, Florida.

COUNTY: Miami-Dade County owns the Miami International Airport (MIA) and operates
the Airport through the Miami-Dade Aviation Depattment.

DAYS: Calendar days.

DEPARTMENT; Miami-Dade Aviation Department (“MDAD™), which is a department of
Miami-Dade County and represented by and acting through its Director or his/her
designee(s),

DIRECTOR: The Director of the Miami-Dade Aviation Department or authorized
representative(s) designated in writing with respect fo a specific maitex(s) concerning the
Services,

DOCUMENTATION: Is defined as all records, procedures, schematics, diagrams, and
manufacturer and Contractor’s manuals customized or created specifically for the County.

EXFECTIVE DATE: The date that appears in the first paragraph of the Agreement,

FISCAL YEAR: The period of time which commences on October 1% of & particular year
and concludes on September 30%, of the ensuing year.

MAINTAIN: Prevenfive maintenance, repair or replacement, as deemed appropriate in
Contracior’s rteasonable business judgment, of any imstalled equipment with the
understanding that the Contractor will provide the labor and the County will supply the
equipment.

NOTICE TO PROCEED: A wrilten notice to proceed issued by the Project Mapager
authorizing Contractor to proceed with the work described in this Agreement.

CONTRACTOR: An independent firm, company, joint venture, corporation, partnership, or
individual approved to oversee the operations of the CUTE/CUPPS,

PROJECT MANAGER: The person designated by the Department to administer the ferms
and conditions of this Agreement documents on behalf of the County.

11



SERVICES: Those services that Contractor shall perform in accordance with the terms and
conditions of this Agreement as directed and authorized i writing by the County.

WORK ORDER: A written order, authorized by the Director or designee, directing the
Contractor to perform work under a specific Allowance Account, directing the Contractor to
perform a change in the work that does not have a monetary impact, including but not limited
to, extending the coniract time without increasing the maximum contract arount.

12




1.01

2.01

3.01

ARTICLE 1
Term

Term:

The County hereby engages Contractor and Contractor hereby shall perform the work
described in Exhibit A, “CUTE/CUPPS Technical Specifications”, and agrees to operate
and wnaintain the CUTE/CUPPS for a term of seven {7) years {the “Term™). The Term of -
this Agreement commences on the date shown on the Notice to Proceed. -

ARTICLE 2
Secope of Services

A~ Contractor shall provide all services listed in the Technical Specifications attached as
FExhibit A, as well as all appurtenant work, or work necessary to accoruplish same.

B. The Contractor may be required, at the direction of the Department, to perform
Additional or Extra work. This work will be funded from the General Allowance
Account in this Agreement. Contractor will diligently, upon written direction of the
Department, perform such work in accordance with the requirements of this
Agreement.

ARTICLE3
Accounting Records and Audit Provisions

Accounting Records and Audit Provisions:

The Department and the auditors of the County (internal and external) shall have the right,
withouot limilation, at anytime, to andit, check, inspect and review all operafing procedures
of Contractor hereunder and all books of account, records, financial reports, financial
statements, operating statements, imventory records, copies of Federal income and State
sales tax returns, work papers and supporting documents relating to operations of
Contractor hereunder, and other pertinent information as may be determined fo be needed
or destrable by the Department.

Such audit may take place during reasonable business hours for the period of the
performance of this Agreement and for three (3) years after final payment under this
Agreement. The Confractor shall maintain, as part of its regular accounting system,
records of a nature and in a sufficient degree or detail to engble such audit 1o determine the
personnel hours and personnel costs and other expenses associated with the Agreement. It
is further agreed that said compensation provided for in this Agreement shall be adjusted
to exclude any significant costs where the County determines that the payment for
Services was increased due to inaccurate, Incomplete or non-current wage rates or other
factual unit costs. All such adjustments in compensation paid or payable to Contractor
under this Agreament shall be made within three (3) years from the date of final billing or
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4,01

acoeptance of the Services by the County, whichever is later. The Contractor shall pay for
all auditrelated expenses where the audit findings aggregate to greater than or equal to
three percent (3%} of the correct amount the County should have paid or been invoiced.
The three percent (3%) audit-related expense hreshold only applies to the amount(s)
andited, and not all of the Contractor’s billings. Any overpayment amount(s) discovered
by audit shall be reimbursed to the Covnty within fifteen (15) calendar days of notice of

the audit results to the Contractor.

ARTICIE 4
Allowance Accounts

Allowance Accounts

Certain portions of work which may be required to be performed by the Contractor under
this Agreement are either unforeseeable or have not yet been designed, and the value of
such work, if any, is included in the Agreement as a specific line item(s) entitled General
Allowance Account.

General Allowance Accommt

The General Allowance Account shall be used to reimburse the Contractor for the actual
costs for furnishing all Jabor, materials, equipment and services necessary for
rodifications or Bxtra Work required to complete the Project because of unforeseeable
conditions; or for making adjustments to quantities specified in the Technical
Specifications to conform to actual quantities installed resulting from changes in the
Work.

These values, if any, included in the Total Agreement Amount, are not chargeable against
the Total Agreement Amount uniess and until the Contractor is directed to perform work
contemplated in the Allowance Account(s) by a written Work Order(s) issued by the
County. Any unused monies in any allowance account shall remain property of the
County.

At such time as work is fo be performed under the Alowance Account(s), if any, the work
shall be integrated into the Agreement as a part of the Contract as awarded.

The Work Order for the required work will be issued by the County upon receipt from the
Contractor of a satisfactory proposal for performance of the work, and the acceptance
thercof by the County. Pricing shall be in accordance with the requirements for the
Technical Specifications related to Additional or Extra Work.

No Work Orders shali be issued against an Allowance Account if such Work Orders in the
aggregate exceed the authorized amount of that Allowance Account, provided however
that such excess may be authorized by amending the Agreement. No Work Order issued
may modify the terms, conditions, or covenants of this Agreement unless subsequently
approved by the Board of County Commissioners,

At Agreement closeout, the Agreement amount shall be decreased to reflect unexpended
amounts under the Allowance Account.
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7.01

"ARTICLE 5
Not Used

ARTICLE 6
- Compensation to Contractor

Compepsation to Ceniractor:

The County shall pay to Contractor as consideration for operating and maintaining the
CUTE/CUPPS and providing the services required herein, for the price 2s provided in
Exhibit B, Schedule of Pricing.

A. For the Term of the Agreement, the monthly payment shall be the seven (7) year
amount as provided in Exhibit B divided by eighty-four (84). The monthly payment
shall be deemed to inclnde all work required fo operate and maintain the
CUTE/CUPPS as spocified it Exhibit A during each such month for the Term of the
Agreement.

B. Compensation o the Contractor for any Additional or Extra work shall be made in
conformance with these contract documents. The Coutractor will be compensated for
actual costs incurred in the performance of the Additional or Extra worlc, plus mark-
up at the contractually stipulated rates.

C. In accordance with Miami-Dade County Code Section 2-8.8, as a condition of final
payment under this Agreement, the Contractor shall identify =ll
subconsultants/subcontractors used for the Services, the amount of each subconfract,
and the amount paid and to be paid to each subconsultant/subcontractor, (Refer to
Exhibit I},

ARTICLE 7
Personnel

Restricted Area Access — Identification Badpes:

Contractor shall be responsible for requesting the Department to issue identification
badges to all employees and other personnel under its conirol who require access to
restricted areas on the Airport as a part of their regularly assigned duties, and shall return
the identification badges of all personnel transferred or terminated from the employ of
Contractor or Afrport asgighment and upon termination of this Apreement. Contractor
shall promptly report to the Department the names of all persons who were employed by
Contractor from whom they were unable to obtain the return of Department issued
wdentification badges. In the event that an identification badge is notf returned because of 2
failure by Confractor, Contractor shall pay, from its own funds, the Department’s
established charge for lost or stolen identification badges. The Department shall have the
right fo require Contractor to conduct background investigations, criminal history checks
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7.02

7.03

7.04

and to furnish certain data on such employees before the issuance of such identification
badges, to include the fingerprinting of employee applicants for such badges.

AOA — Rivht to Search:

It is understood that the Department has a strong interest in maintaining good Airport
security and intends to implement increased security measures for companies having
access to the Air Operations Area (“AOA”) of the Airport. Contractor agrees that its
vehicles, carge, goods and other personal propetty are subject to being searched when
entering or leaving the AOA. Contractor further agrees, when required by the
Department, that it shall not authorize any employee requiring regular access to the AOA
as part of his/her regular duties, to enter the AOA unless and until such employee has
executed a written consent to search form acceptable to the Departinent, Persons not
execnting snch consent to search form shall not be employed by Contractor pursuant to
this Agrecment.

It is further apreed that the Department has the right to prohibit an individual, agent or
employee of Contractor from entering the AOA, based upon facts which would lead a
person of reasonable prudence to believe that such individual might be inclined to engage
in theft, cargo tampering, atrcraft sabotage, or other unlawful activities. Any person
denied access 1o the AOA or whose prior authorization has been revoked or suspended on
such grounds shall be entitled to a hearing before a designated Contractor representative of
the Department within a reasonable time. Prior to such hearing, the person denied access
to the AOA. shall be advised, in writing, of the reasons for such denial. Persons denied
such access shall not be employed by Confractor hereunder.

Contractor acknowledges and understands that these provisions are for the protection of

all users of the ACA and are intended to reduce the incidence of thefts, cargo tampering,
aircraft sabotage and other unlawful activities. :

AOA — Driver Trainino:

Before Contractor shall permit any employee fo operate a motor vehicle on the AOA,
Contractor shall require such employee to have a current, valid, appropriate Florida
driver’s Hoense and to attend and successfully complete the ACA Driver Training Course
conducted periodically by the Department. The privilege of a person to operate a motor
vehicle on the AOA may be withdrawn by the Department because of violation of AOA
driving rules or loss of Florida driver’s license.

Federal Acencies Right to Consent:

Contractor understands and agrees that all persons entering and working in or around
arriving international aircraft and facilities used by the various Federal Ingpection Services
agencies ray be subject to the consent and approval of such agencies and any bonding
requirements as may be imposed by such agencies. Persons not approved or consented to
by the Federal Inspection Services agencies may not be employed by Contractor on the
Afrport.
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7.05

7.06

7.07

7.08

7.09

Relationship of Parties:

Officers, agents, and employees of Contractor shall not be deemed fo be employees of the
County for any purpose whatsoever.

Emplovment Eligibility Verification (E-Verify):

Contractor is required to enroll in the United States Citizenship and Immigration Services
E-Verify system, and to wutilize that system to verify the employment eligibility of all
persons performing work for Contractor under this Agreement. Contractor shall
incorporate this requirement into all of its subcontracts as well.

Alcohol and Drug Testing:

Contractor acknowledges that the County has the obligation to establish a drg free
workplace, and 1o establish policies and programs to ensure Airport safety and security.
Contractor acknowledges that the Department hag the right to require users of the Adirport,
including but not limited to lessees, permitees, licensees, and management companies, o
establish reasonable programs to further the achievement of the obligations described
herein. Accordingly, Contractor shall establish programs for pre-employment alcohol and
drug screening for all candidates for employment at the Airport and for the same or similar
screeming, based wpon reasonable suspicion that an employee, while on duty at the
Airport, may be under the inflacnce of alcohol or drugs., Further, to the extent permitted
by law, Contractor shall establish a program for the random aleobol and drug screening of
all employees who are authorized, pursnant to this Agreement, to operate any type or kind
of vehicle on the airfield operations area (*AOA”). Contractor shall malke good faith
efforts to negotiate amendments to any existing Agreement(s), which may serve as a bar to
Contractor’s implementation of its obligations hereunder, Notwithstanding the above,
Contractor specifically acknowledges that the Department has the right and obligation to
deny access to the AOA and to withdraw AOA driving privileges from any person whom
it has a reasonable suspicion to believe is under the influence of alcchol or drugs.

Emplovee Training:

Operator shall, on an ongoing basis, provide effective customer service training programs
for all personnel having public contact.

Use of Public Facilities:

Contractor acknowledges and agrees that the County has provided certain facilities, such
as, but not lireited to, seating areas, holdrooms and restrooms in the Terminal Building,
public parking and other conveniences for the use of the traveling public and has also
provided special facilities solely for the use of the employees of Airport tenants and
comnercial users, Contractor shall not permit ifs employees to use the public areas
provided by the County for use by the traveling public, except those employees normaily
required to be in contact with the traveling public, those providing passenger services and
those doing so as part of regular assigned duties.
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7.10 Emplovee Covenants Violations:

711

7.12

8.01

In the event Contractor violates the covenants in Sub-Article 7.09 above for failure to
properly control its employees or by permitting its employees to improperly use facilities
provided by the County for the use and convemience of the traveling public, the
Department shall have the right to (i) confiscate the employee’s Airport identification, (ii)
reqoire Contractor fo terminate from employment at the Airport those employees who
have individually violated the covenants of Sub-Article 7.09, and (it} take action pursuant
to Article 18 thereof.

Other Business Activity:

Contractor and its employess shall conduot no other business activity within the facilities
of the Airport, except as specifically anthorized herein.

First Source Hiring Referral Program:

Pursuant to Section 2-21 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 ("SFWIB™)
(the designated Referral Agency) of the vacancy and list the vacancy with SFWIB
according to the Code, and (2} make good faith efforts as determined by the County to fill
a minimum of fifty percent (50%) of its employment needs under the County contract
through the SFWIB. If no suitable candidates can be employed after a Referral Period of
three (3) to five (5) days, the successful Bidder is free to fill its vacancies from other
sources. Successful Bidders will be required to provide quarterly reports to the SFWIB
mdicating the name and number of employees kired in the previous quarter, or why
referred candidates were rejected. Sanctions for non-comphance shall include, but not be
limited to: (i) suspension of contract until Contractor performs obligations, if appropriate;
(ii) defanlt and/or termination; and (iii} payment of $1,500/employee, or the value of the
wages that would have been earned given the noncompliance, whichever is less,
Registration procedures and additional information regarding the FSHRP are available at
https://apps.southfloridaworkforce. com/firstsource/ or by contacting the SFWIB at (305)
594-7615, Extension 407,

ARTICLE 8
Dhties and Obligations of Coniractor

Injury or Damage:

In the event of any injury to any person or loss or damage to any property in the facilities,
Confractor shall immediately notify the Department and promptly furnish copies of
relevant reports in connection therewith. Contractor shall indemnify and defend the
County against any claims arising out of aoy injury or damage, in conformance with the
provisions of this Agreement.
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8.02

9.01

92.02

9.03

9.04

9.05

Complaints:

Contractor shall respond promptly and courteonsly to all complaints received and shall
provide the Department with copies of all written complaints and Contractor’s response
thereto. Partial or fill refimds, In response to complaints, shall only be made in accordance
with Department approved policies and procedures,

Contracts/Aereemenis:

Any and all coniracts or agreements to be entered imto by Contractor solely to support

operations, hereunder shall be approved in advance by the Deparfment and shall contain 2
provision that any such contracts or agreements shall be assignable, upon notice from the
Depariment, to the County or to another party as designated by the Department.

ARTICLE 9
Rights Reserved to the County

Rights Reserved to County:

All rights not specifically granted Confractor by this Agreement are reserved to the
County.

Rights of County at Airport:

The County shall have the sbsolute right, without limitation, to make any repairs,
alterations and additions to any structures and facilities at the Aizport, melusive of the
facilities covered under this Agreement. The County shall, in the exercise of such right, be
free from any, and all Kability to Contractor for business damages occasioned during the
making of such repairs, alterations and additions except those occasioned by the sole
active negligence of the County, its craployees, or agents. Nothing herein shall obligate or
mandate that the County utilize Contractor 1o perform work related to the facilities.

Rights to be Exercised by Department:

Wherever in this Agreement rights are reserved 1o the County, such rights may be
exercised by the Department.

Right to Regulate:

Nothing in this Agreement shall be construed to waive or limit the governmental authority
of the County, as a political subdivision of the State of Florida, to regulate Contractor or
its operations.

Other County Richts:

Contractor shall be liable for any physical damage caused to the facilities by Contractor,”
its employees, agents, confractors, subcontractors, vendors, or suppliers, The liability
shall encompass: (1) Contractor’s repair of the facilities, or if the facilities canpot be
repaired, payment to the County of the fair market value replacement cost of the facilities;
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10.02

10.03

10.04

16.05

and (i) any other such damages to the County or the Airport arising from the physical
damage caused by Contractor. The County may also initiate an action for specific
performance, injunctive relief, or any other cause(s) of action pursuant to applicable law.

ARTICLE 10
Maintenance by Contractor

Cleaping of Facilities:

Contractor shall maintain and keep the office and administrative locations clean at all
times. If the respective office and administrative locations are not properly maintained
and kept clean, in the opinion of the Department, Contractor will be so advised and shall
take immediate corrective action.

Repair of Damage:

Contractor shall repair all damage to the facilities, office and -administrative locations
caused by Contractor, its employees, agents, independent contractors or patrons. The
Department may, at its option, choose to do the work with its own forces or by contract or
to require Contractor to perform or contract the work, as per Sub-article 10.04 below.

Garbage and Trash Disposal:

Contractor shall remove from the facilities, office and administrative locations all garbage,
trash and refuse of any nature whatsoever which might accumylate and arige from any
operations hereunder. Such garbage, trash refuse shall be stored and disposed of only in
the manner approved by the Department.

Extracrdinary Maintenénce:

Contractor shail consult with the Department before undertaking any maintenance work.

The Department may, at its option, choose to have the work done by its own forces or by
contract or to require Contractor to perform or contract the work,

Alterations and Signs:

Coniractor shall not alter the facilities in any way whatsoever, erect any signs nor permit
any advertising of any nature without prior written approval from the Department.

ARTICLE 11
Damage or Destruction to Facilities

" If the faciliies ot a substantial portion thereof are rendered, unfit, or unussble for the use and
purpose for which this Agreement is granted, without fault on the part of Contractor, its
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employees, agents, or independent contractors, either party shall have the option, without liability
to the other party, upon five (5) days notice in writing, fo terminate this Agreement.

12:01

12.02

12.03

T 1204

ARTICLE 12
No Assionment, Subletiing or Sale of Controlling Interest

No Assignment:

Contractor shall neither assign, transfer, pledge, or otherwise encomber this Agreement,
nor allow others to use the facilities, without the prior written consent of the Department.

Qwnership Structure of Contractoy:

Contractor shall take no actions which shall serve to transfer or sell majority ownership, or
change the Contractor or confrol of the business entity of Contractor without the prior
wiitten consent of the Department.

Change of Control:

If Contractor is a corporation, fthe issuance or sale, transfer or other disposition of a
sufficient number of shares of stock in Contractor which results in a change of control
Contractor, shall be deemed an assigoment of this Agreement for purposes of this Article
12, If Contractor is a partaership, transfer of any ‘interest in the partoership, which results
in a change in control of Contractor, shall be deemed an assignment of this Agreement for
purposes of this Article 12.

Authoyity:

If Contractor signs as a corporation, a limited lability company, or a partnership, each of
the persons exccuting this Agreement on behalf Contractor does hereby covenant and
warrant that (i) Contractor is a duly authorized and existing entity, ({i) Contractor has and
is duly qualified to do business in State of Florida, (iii) Contractor has full right and
authority to enter into this Agreement, and (iv) each and all of the persons signing on
behalf of Contractor are authorized to do so. Upon the Department’s request, Contractor
shall provide the Department evidence reasonably satisfacfory to the Department
confirming the foregoing representations and warranties.

ARTICLE 13
Not Used

ARTICIE 14
Indemnification

The Contractor shall defend, indemnify, and save harmless the County, the Consalting
Engineers, the Project Manager, the Lessee of the premises, and their officers (elected or
otherwise), employees, and agents (collectively “Indemnitees™), from any and all claims,
demands, liability, losses, expenses and causes of actions, arising from personal mjury
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(including death), property damage (including loss of use thereof), economic loss, or any
other loss or damage, due in any manner fo the negligence, act, or failure to act of the
Contractor or its contractors, Subcontractors, sub-Subcontractors, materiabmen or agents
of any tier or their respective employees arising out of or relating to the performance of
the Work covered by this Contract except as expressly limited herein. The Contractor
shall pay al} claims and losses of any nature whatsoever in connection therewith and shali
defend all suits in the name of the County, when applicable, including appellate
proceedings, and shall pay all costs and judgments which may issue thereon; provided -
however, that the Contractor’s obligation to indemnify or hold harmless the Indenmitees
for damages to persons or property caused in whole or in part by any act, omission, or
default of any Indemnitee atising from the contract or its performance shall be linsited to
the greater of $1 million or the Contract Amount. Further, this indemmnification
requirement shall not be construed to require the Contractor to indemnify any of the
above-listed Indemnitees 10 the extent of such indemmities' own gross negligence, or
willful, wanton, or intentional misconduct of the Indemmitee or its officers, directors,
agents, or employees, or for statutory violation or punitive damages except and to the
extent the statutory violation or punitive damages are caused in whole or in part by or
result from the acts or omissions of the indenmitor or any of the indemmitor’s contractors,
Subcontractors, sub-Subcontraciors, materialmen, or agents of any tier or their respective
employees., This indemnification provision is in addition to and cumulative with any other
right of indemnification or contribution which any Indemnitee may have in law, equity, or
otherwise,
ARTICLE 15
Insurance

Insurance Required:

" Within twenty (20) calendar days of the Effective Date of this Agreement, Contractor

shall obtain all insurance required under this Article and submit it for approval to:
Miami-Dade Aviation Department
¢/o Risk Management
P.O. Box 025504
Miari, Florida 33102-5504

All insurance shall be maintained 'throughout the term of the Agreement and amy
extensions thereof,

The limits for each type of insurance may be revised upon MDAD Risk Management’s
review and approval of the Contractor’s operations. Additional types of insurance
coverage or increased limits may be required if, upon review of the operations, the
Department determines that such coverage is necessary or desirable. Also note: The
Department will not accept self-insurance.

Certificate(s) of insurance from Contractor must show coverage has been obtained that
meets the requirements as outlined below during the provision of Services at the facilities:

A.  Workers’ Compensation as required by Chapter 440, Florida Statutes,

B.  Commercial General Liability Insurance on a comprehensive basis including
Contractual Liability, Board Form Property Damage and Products and Completed
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15.02

15.63

15.04

Operations in an amount not less than $1,000,000 per occurrence for Bodily Injury
and Property Damage combined. This policy shall inclade Miami-Dade County as
an additional insured with respect to this coverage,

The Commercial General Liability Insurance coverage shall include those
classifications, as listed in Standard Liability Insurance Manuals, which are
applicable to the operations of the Contractor in the performances of this
Agreement,

C.  Automobile Liability Insumnce wvanng all owned non-owned and hired vehicles
used in connection with this agreement in an amount not less than $500,000% per
occurrence for bodily injury and property damage combined,

*Under no circumstances is Contractor allowed on the Airside Operation Area
{AOA) without increasing automobile coverage to $5,000,000 as approved by the
MDAD Risk Management Office. '

Certificates of Insurance:

Contractor shall furnish certificates of insurance to the MDAD Risk Managemaent prior to
commencing any operations under this Agreement, which certificates shall c}early
indicate:

A. the Contractor kas obtammed insurance in the type, amount and classxﬁcahons &8s
required for strict compliance with thig Article;
B. the County is named as an additional insured; and

C. no material change or cancellation of said insurance shall be effective without
thirty (30} days prior written notice {o the County. The County reserves the right
to require Contractor to provide such reasonably amended insurance coverage as
it deems necessary or desirable upon issnance of notice in writing to Contractor.

Certificates of Renewal:

Contractor shall furnish certificates evidencibg remewal or replacement of required
msurance coverage, thirty (30) days prior to expiration or cancellation. The Department
reserves the right to reasonably amend the insurance requirements or to assume direct
responsibility for carrying all or any of the required insurance coverage by the issuance of
notice in writing to Confractor. In the event the Department exercises its right io assume
direct responsibility for any of the required insurance coverage, Coniractor shall be named
as an additional insured, where applicable provided the Department does not self-insure.
Compliance with the foregomg requirements shall not relieve Contractor of its liability
and obligation under any other portion of this Agreement. '

Certificates of Continugty:

Contractor shall be responsible for assuring that the insurance certificates required in
compunction with this Article 15, “Insurance” remain in force for the duration of the
Agreement, inchuding any and all Extensions, if applicable. If insurance certificates are
scheduled to expire during the Agreement period, Contractor, shall be responsible for
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15.06

15.07

1598

1509

15.10

15.11

submitting new or renewed insurance certificates to the MDAD Risk Management Office
at 4 minimum of thirty (30) calendar days before such expiration,

Insurance Company Rating Requirements

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

The company must be rated no ess than “A-" as to financial strength, and
no less than “Class VII” as to financial size, according to the latest edition
of Best’s Key Rating Guide, published by AM. Best Company, or its
equivalent, subject to the approval of the MDAD’s Risk Management
Office.

Certificates will show that no modification or change in msurance shall be made without
thirty (30) calendar days written advance notice to the certificate holder,

Cancellation of Insnrance:

Cancellation of any msurance or non-payment of any premiums for any insurance policies
required by this Agreement shall constitute a breach of this Agreement.

Other Insurance Indemnification:

Contractor represents and warrants that any insurance protection required by this
Agreement or otherwise provided by its contractors and subcontractors shall in no way
limit the responsibility to indemmnify, keep and save harmless and defend the County or ils
officers, employees, consultants, agents and instrumentalities as herein provided.

Contractor Liable:

Compliance with the requirements of this Article 15 “Insurance™ shall not relieve
Contractor from iis liability noder any other portion of this Agreement.

Right to Examine:

The Department reserves the right, and upon reasonable notice, to examine the original
policies of insurance (including, but not limited to binders, amendments, exclusions, riders
and applications) to determine the true extent of coverage. Contractor agrees to permit
such inspection at the offices of the Department. In addition, upon request (but no later
thaa five (5) days from the date of request, unless such longer period is agreed to by the
Depariment) Contractor agrees to provide copies to the Department, at Contractor’s sole
cost and expense.

Personal Property:

Any personal property of Contractor, or of others, placed in the facilities shall be at the
sole risk of Contractor or the owners thereof, and the Contractor shall not be liable for any
loss or damage thereto, irrespective of the cause of such loss or damage.

Survival of Provisiens:

The provisions of this Article 15, “Insurance” shall survive the expiration or earlier
termination of this Agreement.
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ARTICLE 16
Trademarks and Licenses

The County may, from time fo time, permit Costractor to utilize certain patents, copyrights,
trademarks, trade names, logos, computer software and other intellectual property owned by the
County in the performance of this Agreement, which patents, copyrights, trademarks, trade
pames, logs computer software and mtellectual property may have been created pursuant to the
terms of this Agreement. Such permission, when granted, shall be evidenced by a nonexclusive
license executed by Contractor and the Department, on behalf of the County, granting Contractor
the right, license and privilege to use a specific patent, copyright, trademark, trade name, loga,
computer software or other intellectual property without requiring payment of fees therefore. The
County may likewise license from Contractor the use of certain trademarks which Contractor bas
previously created, without a requirement for the payment of any additional fees or compensation
to Contractor for such license. Failure of the parties to execute a formal license agreement shall
not vest neither tle nor interest in such patent, copyright, trademark, trade name, logo, conaputer
software or intellectual property shall vest in the using party. '

A. The Contractor warrants all deliverables furnished hereunder, including but not limited to:
Equipment, programs, Documentation, Software, analyses, applications, methods, ways,
processes, and the like, do not infringe upon or viclate any patent, copyrights, service
marks, trade secret, or any ‘other third party proprietary righis.

B. The Contractor shall be liable and responsibie for any and &1l claims made against the
County for infringement of patents, copyrights, service marks, trademarks, trade secrets or
any other third party proprietary rights, by the use or supplying of any of the Coniractor’s
or Contractor Subcontractor’s provided programs, Documentation, Software, analyses,
applications, methods, ways, processes, and the like, used in the course of performance or
completion of, or in any way connested with, the Work or the County's continued use of
the deliverables furnished herennder. 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 clajm, demand,
canse of action, debt, or lability.

C. Inthe event any deliverable or anything provided to the County hereunder, or portion
thereof is held to constitute an infringement and its use is or may be enjoined, the
Contractor shal] have the obligation to use its best efforts to (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 item(s),
or at Contractor’s sole option (ii) procure for the County, at the Contractor’s expense, the
rights provided under this Agreement to use the item(s).

D, The Contractor shall not knowingly infringe any copyright, trademark, service mark, trade
secrets, patent rights, or other intellectual property rights in the performance of the '
Services.

ARTICLE 17

Force Majeure

Strictly in relation o the obligations of each party to the other under this Agreement and not for
any other purpose or for any benefit of a third party, each party shall be excused from the timely
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performance of their respective obligations or undertalings provided in this Agreement, if the
performance of such obligations or undertakings is prevented or delayed, retarded or hindered by:
() strikes, lockouts, boycotts, actions of labor unions, labor disputes, labor disruptions, acts of
God, work stoppages or slowdowns, ¢ivil commotion, fire or other casnalty, and other causes
beyond the reasonable control of the party obligated to perform, provided however, this clause (i)
does not apply to such actions related to employess, temporaries, contractors, subcontractors or
suppliers of Contractor; or (if} embargo’s, general shortapes of labor, equipment, facililies,
materials or supplies in the open market, acts of God, acts of a public enemy, acts of-
governmental authority, inchading, without limitation, the Federal Aviation Adumxnistration
(“FAA™), Department of Transportation (“DOT™), Transportation Security Administration -
(“TSA”), Envirormental Protection Agency ("EPA™), civil and defense authorities, war (declared
or undeclared), invasion, insarrection, terrorism, riots, rebellion or sabotage.

ARTICLE 18
Cancellation or Termination of Asreement

18.01 Cancellation by the County

18.1.01 The County may at its option and discretion cancel the Agreement at any time
without any default on the part of the Contractor by giving & written Notice of
Cancellation to the Contractor at least ten (10) days prior to the effective date of such’
cancellation.

18.1.02 In the event of cancellation by the County, the County shall pay the Contractor
for all labor performed, all materials and equipment furmished by the Contractor and its
Sub-contractors, materialmen and suppliers and manufacturers of equipment less all
partial payments made on account prior to the date of cancellation as determined by the
Project Manager. The Contractor will be paid for:

A. The final value of all work completed under the Agreement, based upon the
approved Schedule of Pricing (Exhibit B),

B. The final value of all materials and equipment delivered to but not ineorgbrat‘ed
into the work and properly stored on the site,

C. The final value of all bonafide irrevocable orders for materials and equipment not
delivered to the construction site as of the date of cancellation. Such materials and
equipment must be delivered to the County to a site or location designated by the
County prior to release of payment for such materials and equipment.

D. No claims for loss of anticipated profits or for any other reason in connection with
the cancellation of the Agreement shall be considered.

18.1.03 Tn the event of cancellation under this Article, the Contractor shall not be entitled
to any anticipated profits for any work not performed due to such cancellation.

18.1.04 Tn the event of cancellation under this Article, the County does not waive or void

any credits otherwise due County at the time of cancellation, including liquidated
damages, and back charges for defective or deficient work.
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18.1.05 Upon cancellation as above, the Project. Manager shall prepare a certificate for
~ Fmal Payment to the Contractor, : :

18.02 Termination by Default of Contractor

18.2.01 The Agrecment may be terminated by the County for failure of the Confractorto |
comply with any requirements of the Agreement inchuding but not limited to: :

A. Failure to begin the work under the Agreement within the time specified in the
"Notice to Proceed”, or :

B. Failure to perform the work or failure to provide sufficient workers, equipment or
materials to assure completion of work in accordance with the terms of the
Agreement, or

C. Performs the work unsuitably or neglects or refuses to remove materials or
perform anew such work as may be rejected as unacoeptable and unsuitable, afier
written directions from the Project Manager, or

D. Discontinues the prosecution of the work, or

E. Failure to resume work which has been discontinued within a reasonable time after
notice to do so, or

F., Becomes insolvent or is declared bankrupt, or commits any act of bankrupiey or
insolvency, or failure to maintain a qualifier, or

G, Allows any final judgment to stand against him unsatisfied for a period of ten {10}
days, or

H. Makes an assignment for the benefit of creditors, or

. For any other cause whatsoever, fails to carry on the work in an acceptable
manner.

J. The County may terminate this Agreement if the Contractor is found to have
submitted a false certification or to have been, or is subsequently during the term
of this Agreement, placed on the Scrutinized Companies for Activities in Sudan
List or the Scrutinized Companies with Activities in the Iran Petrolemn Energy
Sector List.

18,202 Before the Agreement is terminated, the Contractor will be notified in writing by
the Project Manager of the conditions which make termination of the Agreement
imminent. The Agreement will be terminated by the County ten (10) days efter said
notice has been given to the Contractor. Unless a satisfactory effort acceptable fo the
County has been made by the Contractor to correct the conditions, the County may declare
the Agreement breached and send a written Notice of Termination to the Confractor.

18.2.63 The County reserves the right, in lieu of termination as set forth in this Article, to

withhold any payments of money which may be due or become due to the Contractor until
the said defanli(s) have been remedied.
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18.03

18.04

18.2.04 The Contractor shall immediately upon receipt commumicate any Notice of
Termination for Default issued by the County fo the affected Sub-contractors and
suppliers at any tier.

Termination for National Emergencies

18.3.01 The County shall ierminate the Agreement or portion thereof by written notice
when the Contracior is prevented from proceeding with the Agreement as a direct result of
an Executive Order of the President of the United States with respect to the prosecution of
war or in the Interest of national defense.

18.3.02 When the Agreement, or any portion thereof, is terminated before completion of
all items of work in the Agreement, payment will be made for the actual mumber of units
or items of work completed at the Apreement price or as mutually agreed for items of
work partially completed or not started. No claims or loss of anticipated profits or for any
other reason in connection with the termination of the Agreement shall be considered.

Implementation of Cancellation or Terminatien

18.4.01 Tf the County cancels or terminates the Agreement, the Contractor shall stop all
work on the date specified in the Notice of Cancellation or Termination and shall:

A. Cancel all orders and Subcontracts which may be terminated without costs;

B. Cancel and settle other orders and Subcontracts where the cost of seitlement will
be less than costs which would be incurred were such orders and subcontracts o be
completed, subject to prior approval of the Project Manager,

C. Transfer fo the County, in accordance with directions of the Project Manager, all
materials, supplies, work in progress, facilities, equipment, machinery or tools
acquired by the Contractor in connection with the performance of the work and for
which the Contractor has been or is to be paid.

D. Deliver to the Project Manager As-Built Documents, complete as of the date of
cancellation or termination, Plans, Shop Drawings, Sketches, Permits, Certificates,
Warranties, Guarantees, Specifications, three (3) complete sets of maintenance

- manuals, pamphlets, charts, parts Hsts, spare parts (if any}, operating instructions
required for all installed or finished equiprient or machinery, and all other data
accumulated by the Contractor for use in the performance of the worlk.

E. The Contractor shall perform all work as may be necessary to preserve the work
then in progress and to protect materials, plant and equipment on the site or in
frangit thereto.

F. Cancellation or termination of the Agreement or a portion thereof shall neither
relieve the Contractor of its responsibilities for the commpleted work.

G. In arriving at the amount due the Contractor under this Article, there will be
deducted, (1) any claim which the County may have against the Contractor
comection with this Agreement and (2) the agreed price for, or the proceeds of
sale of materials, supplies or other items acquired by the Contractor or sold,
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19.01

20.01

pursuant to the provisions of this Article, and not otherwise recovered by or
credited to the County.

ARTICLE 19
Termination by Contractor

Termination by Contracter:

" Contractor shall havé the right, upon oné Himdred eighty (180) calendar days written

notice to the Department to ferminate this Agreement {note: The Department must
acknowledge receipt of the notice), without Hability to the County, at any time after the
occnrrence of one (1) or more of the following events:

A. Issuance by any court of competent jurisdiction of any injunction substantially
restricting the use of the Airport for airport purposes, and the remaining in force of
said injunction for a period of more than one humndred eighty (180) calendar days.

B. A breach by the County of any of the material terms, covenants or conditions
contained in this Agreement recuired to be kept by the County and fatlure of the
County to remedy such breach for a period of three hundred sixty five (365)
calendar days after receipt of written notice from Contractor of the existence of
such breach. :

C. The assumption by the United States Government or any authorized agency thereof,
or any other governmental agency, of the operation, control or use of the Airport
premises or any substantial part, or parts thereof, in such a manner as substantially

o restrict the Costractor’s operations for a peried of one hundred eighty (180)
calendar days.

D. Suspension of all scheduled passenger flight operations, whether sach suspension is
due to governmental action, an act of God, the public enemy, or other
circurmstances for a period of one hundred eighty (180) calendar days.

E. If the facilities are rendered unfit for the use and purpose for which this Agreement
is granted, without fault on the part of Contractor, its employces, agents,
contractors, subcontractors, vendors, or suppliers for a period of ninety (90) days.

ARTICLE 29

Equal Employment Opportunity, Nondiscrimination and Affirmative Action

Equal Employment Opportunity:

In accordance with Title 14 Code of Federal Regnlation {CFR} Part 152 {Affirmative
Action Employment Program), Contractor shall not discriminate against any employee or
applicant for employment because of age, sex, race, color, religion, marital status, place
of birth or national origin, ancestry, in accordance with the Americans with Disabilities
Act, discriminate against any otherwise qualified employees or applicants for
employment with disabilities who can perform the essential functions of the job with or
without reasonable accomymodation. Contractor shall take affirmative actions’ fo ensure
that applicants are employed and that employees are treated during their employment
without regard to age, sex, race, color, religion, marital status, place of birth or national
origin, ancestry, or disability. Such actions include, but not limited to, the following:
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20.02

20.03

2004

Employment, upgrading, transfer or demotion, recrnitment, recruitment advertising,
layoff or termination, rates of pay or other forms of compensation, selection for training
inclnding apprenticeship. :

Contractor agrees fo post in conspicuons places, available 1o employees and applicants
for employment, notioss to be provided by the County setting forth the provisions of this
Bquel Employment Opportunity clause: Contractor shall comply with all applicable
proyisions of the Civil Rights Act of 1964, Executive Order 11246 issued Septomber 24,
1965, as amended by Executive Order 113155, revised order No. 4 issued December i,
1951, as amended, and the Americans with Dissbilities Act. The Age Discrimination in
Employment Act effective June 12, 1968, Executive Order 13166 issued August 11,
2000, Improving Access to Services for persons with Limited English Proficient (LEP),
the rules, regulations and relevant orders of the Secretary of Labor, Florida Statues
§112.041, §112.042, §112.043 and the Miami-Dade County Code Sections 11A1
through 13A1, Articles 3 and 4.

Contractor shall assign responsibility to one of its officials to develop procedures that
will assure that the policies of Equal Employment Opportunity and Affirmative Action
are understood and implemented.

Nondiscriminatory Access to Premises:

Contractor, for itself, its personal representatives, successors in interest, and assigns, as
part of the consideration hereof, does hersby covenant and agree as a covepant rurming
with the land that: (1) no person on the grounds of race, creed, color, sex, national origin,
age, disability or ancestry shall be excluded from participation in, denied the benefits of]
or be otherwise subjected to discrimination in the use of the Premises; (2) that Contractor
shall use the Premises in compliance with all other requirements Imposed by or pursnant
to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle A, Office
of the Secrctary, Part 21, Nondiscrimination in Federally-assisted programs of the
Department of Transportation-Effectuation of Title VI of the Civil Rights Act of 1964,
and as said Regulations may be amended; {3) the Contractor shall use the premises m
compliance with all other requirements imposed by or pursmant to the enforceable
regulations of the Department of Transportation as amended from time to time; and (4) the
Contractor shall obligate their Subcontractors and sub-comsulfants to the same
nondiscrimination requirements imposed on the Contractor and assure said requirements
are included in those sub-agreements,

Breach of Nondiscrimination Covenants:

In the event it has been determined that Contractor has breached any enforceable
nondiscrimination covenants contained in Sub-article 20.01 Equal Employment
Opportunity and Sub-article 20.02 Nondiscriminatory Access to Premises above,
pursuant to the complaint procedures contained in the applicable Federal Regulations,
and Contractor fails to comply with the sanctions and/or remedies which have been
prescribed, the County shall have the right to terminate this Agreement pursuant to the
Termination of the Agreement section hereof.

Nondiscrimination:

During the performance of this Agreement, Contractor agrees as follows: Contractor
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20.05

shall, in all solicitations or advertisements for employees placed by or on behaif of
Contractor, state that all qualified applicants will receive consideration for employment
without regard to age, sex, race, color, religion, marital status, place of birth or national
origin, ancestry, physical handicap or disability. Contractor shall furnish all information
and reports required by Executive Order 11246 issued September 24, 1965, as amended
by Executive Order 113155, and by rules, regulations, and orders of the Seccretary of
Labor, or pursuant thereto, and will permit access to Contractor’s books, records,

‘accounts by the County and Compliance Review Agencies for purposes of investigation

to ascertain by the complance with such rules, regulations, and orders, In the event of
Contractor’s noncompliance with the nondiscrimination clauses of this Agreement or
with any of the said rules, regulations, and orders, this Agreement may be canceled,
terminated, or suspended in whole or in part in accordance with the Termination of
Agreement section hereof and Contractor may be declared ineligible for further contracts
in accordance with procedures authorized in Executive Order 11246 of September 24,
1965, as amended by Executive Order 113155 and such sanctions as may be imposed and
remedies invoked as provided in Executive Order 113155 and such sanctions as may be
imposed and remedies invoked as provided in Executive Order 11246 as amended or by
rules, regulations, and orders of the Secretary of Labor, or as otherwise provided by law.

Disability Non-discrimination Affidavit:

By entering into this Agreement with the County and signing the Disability
Nondiscrimination Affidavit, Contractor attests that this is not in violation of the
Americans with Disabilities Act of 1990 (and related Acts) or Miami-Dade County
Resolution No. R-385-95, If Contractor or any owner, subsidiary or other firm affiliated
with or related 1o Contractor is found by the responsible enforcement officer of the
Courts or the County to be in violation of the Act or the Resolution, such violation shall
render this Contract terminable in accordance with the Termination of Agreement section
hereof, This Agreement shall be void if Contractor submits a false affidavit pursnant to
this Resolution or Contractor violated the Act or the Resolution during the term of this
Contract, even if Confractor was not in violation at the time it submitted its affidavit.

Contractor will inclnde Sub-article 20.01 Equal Employment Opportunity and Sub-article
20.02 Nondiscriminatory Access to Premises of this Asticle in the Contractor sub-
contracts in excess of $10,000.00, unless exempted by rules, regulations or orders of the
Seceretary of Labor issued pursnant to Section 204 of Executive Oxder 11246 issued
September 24, 1965, as amended by Executive Order 113155, so that such provisions will
be binding upon each sub-consultant. Contractor shall take such action with respect to
any sub-contract as the County may ditect as a means of enforcing such provisions,

' including sanctions for noncompliance; provided, however, that in the event Contractor

20.06

becomes involved in, or is threatened with, litigation with a sub-consultant as the result of
such direction by the County or by the United States, Contractor may request the United
States to enter into such litigation to protect the interests of the United States.

Affirmative Action/Nondiscrimination of Employment Promotion and Procarement
Practices:

In accordance with the requirements of County Code Section 2-8.1.5, all firms with
annual gross revenues in excess of $5 million seeking to contract with Miami-Dade
County shall, as a condition of award, have a written Affirmative Action Plan and
Procurement Policy on file with the County’s Intemnal Services Department/Procurement
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Management Division (ISD/DPM). Said firms must also submit, as e patt of their
Agreement to be filed with the Cletk of the Board, an appropriately completed and signed
Affirmative Action Plan/Procurement Policy Affidavit.

Firms whose Boards of Directors are representative of the population make-up of the
nation are exempt from this requirernent and must submit, in writing, a detailed listing of
their Boards of Directors, showing the race or cthnicity of each board member, to the

- County’s ISD7DPM. Firms claiming exemption must submit, as part of their Agreement

20,07

21.01

to be filed with the Clerk of the Board, an appropriately completed and signed Exemption
Affidavit in accordance with County Code Section 2-8.1.5. These submittals shall be
subject to periodic reviews to assure that the entities do not discriminate in their
employment and procurement practices against minorities and women/owned businesses.

It will be the responsibility of each firm to provide verification of their gross annual
revenues to determine the requirement for compliance with the County Code section.
Those firms that do not exceed $5 million annual pross revenues must clearly state so
their Agreement.

Confract Measure:

This Agreement will adbere to all Miami-Dade County ordinances with special attention
to all ordinances that relate to the Small Business Enterprise (“SBE”) Participation
program.

The following has been established according to the SBE program:
Contract Measure: 12% SBE Geal

The Contractor is directed to and is required to adhere to the attached Miami-Dade County
Florida, Small Business Development (“SBD”) Division/Departmment of Regulatory and
Economic Resources, SBE Implementing Order 3-41, included within this Agreement as
Exhibit C which delineates the requirements of this County program and the requirements
for attaining the SBE contract measure,

ARTICLE 21
Security/Airfield Operations Area/Sterile Areas Seecurity

Secured Areas/Airfield Operations Area (AOA)/Sterile Areas Security:

The Contractor acknowledges and accepts full responsibility for compliance with all
applicable Federal, State, and Local laws, rules and regulations inchuding those of the
Homeland Security, Transporiation Security Administration’s (TSA) Code of Federal
Regulations 49 CFR Part 1542 et all, Federal Aviation Administration FAA, Customs and
Border Protection CBP, the MDAD Airport Security Plan and applicable Security
Directives issued by TSA and the Aviation Department as set forth from time {o time
relating to Contractor’s activities at the Mianui International Airport (MIA).

In order to maintain high levels of security at MIA, the Contractor must obtain MDAD
photo identification badges for all the Contractor employees who are authorized access to
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the Secured/AQA/Security Identification Display Area (SIDA),Sterile Concourse Areas or
any other restricted aveas of the Afrport as may be required and designated in the Afrport’s
Security Plan. All Contractor employees will be required to obtain photo identification
badges and will be subject to fingerprint-based criminal history records checks.

The Contractor shall be responsible for requesting MDAD to issue identification badges to
all employees who the Contractor requests 1o be authorized access to the
Secured/AOA/SIDA/Sterile Concourse Areas and any other restricted areas of the abrport
as may be required and designated in the Airport’s Security Plan and shall be further
responsible for the immediate reporting of all lost or stolen ID badges and the immediate
return of the 1D badges of all personnel transferred from Airport assignment or terminated
from the employer of the Contractor or upon final acceptance of the work or termination
of this Agteement. The Contractor will be responsible for fees associated with lost and
unaccounted for badges as well as the fee(s) for fingerprinting and 1D issuance.

All employees of the Contractor who must work within MDAD Secured/AQA/SIDA/Sterile
Concourge areas or any other restricted areas at MIA shall be supplied with MDAD
identification badges as specified above, which must be worn at all times while within the
referenced secured areas. Badges shall be worn/displayed on outer garments above the
waist 50 as to be clearly visible in order to distingnish, on sight, employees assighed {0 a
particular company area. Each employee must complete the Security Identification
Display Arca SIDA training program conducted by the MDAD Secwrity Division
Credentialing Office before any ID badge is issued 1o such employee and comply with all
other TSA, Homeland Security, FAA, CBP and MDAD requirements as specified by the
MDAD at the time of application for the ID badge before an ID badge is issued.

Contractor Ramp Permits will be issued to the Contractor authorizing vehicle entrance 0
the Airfield Operations Area (AQA) throngh specified Miami-Dade Aviation Department
vehicle access control gates for the term of any Project. These permits will be issued only.
for those vehicles that must have access to the site during the performance of the work.
These permits will be only issued to company owned vehicles or company leased vehicles
{leased from a commmercial leasing company). AQA decals, passes, or permits to operate
within the AOA will not be issued to privately owned or privately leased vehicles, All
vehicles operating within the AOA must have conspicuous company identification signs
(minimum of three inch lettering) displayed on both sides of the vehicles.

ATl vehicles operating within the AOA must be provided with the Automobile Liability
Insurance required elsewhere in this Agreement, Proof of such insurance is provided to
MDAD Airside Operations Division upon request.

Only Contractor siaff with proper access zone pictured MDAD SIDA ID badges shall be
allowed to operate a motor vehicle on the AOA without a MDAD escort. The Coniracior
shall require such employee to have a current, valid, appropriate Florida driver’s license
and to attend and successfully complete the AOA Driver Training Course, Reoccurring
AOA Driver and Movement Area Driver training programs conducted periodically by the
Departrment. 'The privilege of a person to operate a motor vehicle on the AOA may be
withdrawn by the Department becanse of violation of AOA driving rules or loss of Florida
driver’s license.
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The Contractor agrees that its persomnel, vehicles, cargo, goods, and other personal
property are subject to being searched when attempting to enter, leave or while on the
AOA. Tt is further agreed that the MDAD has the right to prohibit an individual, agent, or
employee of the Contractor from entering the AOA, based upon facts which would lead a
person of reasonable prudence to believe that such individual might be inclined to engage
in theft, cargo tampering, aircraft sabotage, or other unlawful activities, including repeated
faiture to comply with MDAD’s or the TSA, Homeland Security, FAA, CBF, SIDA access
control ‘policies, rules and regulations. Any person denied access to the AOA or whose
prior anthorization has been revoked or suspended on such grounds shall be entitled to a
review hearing before the Director or his'her authorized designee within a reasonable
time. Prior fo such hearing, the person denied access to the AOA should be.advised, in
writing, of the reason for such denial.

The Contractor acknowledges and understands that these provisions are for the protection
of all users of the AOA and are intended to reduce the incidence of thefis carge tampering,
aircraft sabotage, and other unlawfil activities at the Airport and to maximize compliance
with TSA, Homeland Security, FAA/Federal Inspoction Services agencies and MDAD
access control and security policies and procedures as may be required and designated
the Afrport Securify Plan and the Miami-Dade Aviation Depariment Rutles and
Regulations Chapter 25, :

The Contractor understands and agrees that vehicle and equipment shall not be
parked/stored on the AOA in areas not designated or anthorized by MDAD nor in any
manner confrary to amy posted regulatory signs, traffic control devices, or pavement
markings. '

The Contractor understands and agrees that all persons entering and working in or around
arriving international aircraft and facilities used by the various Federal Inspection Services
agencies may be subject to the consent and approval of such agencies. Persons pot
approved or consented to by the Federal Inspection Services agencies shall not be
employed by the Contractor in areas under the jurisdiction or control of such agencies.
Persons not approved or consented to by the Federal Inspection Services agencies who
enter such areas are subject to fines, which shall be berie entirely by the persons and/or
the Contractor.

Notwithstanding the specific provisions of this Article, the Owner shall have the right to
add to, amend, or delete any portion hereof in order to meet reasonable security
requirements of MDAD or of the TSA/Homeland Security/FAA/Federal Inspection
Services agencies.

The Contractor shall ensure that all employees so required participate in such safety,
security and other training and instructional programs, as MDAD or appropriate Federal
agencies may from time to time require.

Contractar agrees that it will include in all contracts and subcontracts with its MIA sub-
consultants, service providers, and suppliers an obligation by such parties to comply with
all security requirements applicable to their operations at the Airport. The Contractor
agrecs fhat in addition to all remedies, Damages, and sanctions that may be imposed by
TSA, Homeland Security, FAA, Federal Inspection Services Agencies or MDAD upon
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Contractor sub-consultants, suppliers, and their individual employees for a violation of
applicable security provisions. The Contractor shall be responsible to the Owner for all
such violations and shall indemnify and hold the Owner harmless for all costs, fines and
Damages arising there from, such costs to include reasonable attorneys’ fees.

ARTICLE 22
Rules and Regulations and Permits -

22.0% Rules and Repulations:

22.02

22.03

Contractor shall comply with: (i) the ordinances of the County including the rules and

regulations of the Department; (i) Chapter 25 of the Code; (i) operational directives

issued hereunder; (iv) all additional laws, statutes, ordinances, regulations and rules of the
federal, state and local governments, and any and all plans and programs developed m
compliance therewith; (v) any County administrative orders and resolutions of the Board
of County Commissioners which may be applicable to its operations or activities under
this Agreement; (vi) federal air and safety laws and regulations; and (vii) federal, state,
and County environmental, hazardous wastes and materials, and natural resources laws
and regulations; and this Agreement itself is subject to the Independent Private Scctor
Tnspector General Review provisions of Administrative Order 3-20, as such
Administrative Order may be amended from fime to time.

Violations of Rules and Regulations:

Contractor represents and agrecs to pay, on behalf of the County, any penalty assessment
or fine issued against the County, or to defend in the name of the County any claim,
assessment or civil action, which may be presented or initiated by any agency or officer of
the federal, state or local governments based in whole or substantial part upon a claim or
allegation that Contractor, its agents, employses, confractors, subcontractors, suppliers, of
invitees, have violated any law, ordinance, regulation or rule described m Sub-article
20.01 or any plan or program developed in compliance therewith. Contractor further
represents that the substance of Sub-article 20.01 shall be included in every contract and
other agreements, which Contractor may enter info related to its operations and acfivities
under this Agreement and that any such contract and other agreement shall specifically
provide that “Miami-Dade County, Florida is a third parfy beneficiary, of this and related
provisions.” This provision shall not constitute a watver of any other conditions of this
Agreement prohibiting or Jimiting assighments, subletting or subleasing.

Permits and Licenses:

Contractor covenants, represents, and warrants that it shall be strictly liable and
responsible to obtain, mainfain current, fully comply with, and make available to the
Department upon request, all permits, licenses, and govermmental authorizations and
approvals, however designated and as may be required by any federal, state, or County
governmental entity or judicial body having jurisdiction over Contractor or its operations
and activities, for any activity of Contractor on the facilities and for any actions of
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23.01

23.02

24.01

24.02

24.03

Contractor at the Airport, including ensuring that all legal requirements, permits, and
licenses necessary for or resulting, directly or indirectly, from Contractor’s operations and
activities under this Agreement and Ajrport have been obtained and are in compliance.

ARTICLE 23
Civil Actions

Governing Law-Vepue:

This Agreement shall be governed and construed in accordance with the laws of the State
of Florida. Venue for any action or claim arising from this Agreement shall be in the
Cireuit Court of the Eleventh Judicial Circuit in and for Miami-Dade County, Florida, or
in the United States District Court in and for the Southern District of Florida.

Registered Office/Acent Jnrisdietion:

Contractor, if a corporation, shall designate a registered office and a registered agent, as
required by Section 48.091, Florida Statutes, and such designations to be filed with the
Florida Department of State in accordance with Section 607.034, Flotida Statutes. If
Contractor is a natural person, both Contractor and his or her personal representative(s)
hereby submit themselves to the jurisdiction of the courts of the State of Florida for any
cause of action based in whole or in part on the alleged breach of this Agreement.

ARTICLE 24
Actions at Termination

Surrender of Facilities:

On or before the termination date of this Apreement and any cxercised extensions,
whether by lapse of time or otherwise, in accordance with the provisions contained herein,
Contractor shall vacate, quit and surrender and shall account. for the Tacilities, all
furnishings, fixtores, equipment, vehicles, records, funds, inventories, comumodities,
supplies and other property of the County in as good order and condition as they were
upon the Bffective Date of this Agreement or date of subsequent acquisition, reasonable
and normal wear and tear excepted.

Amounts Due and Pavable:

Upon termination of this Agreement and any exercised extensions, all amounts due and
owing between the parties shall become immediately due and payable and any outstanding
orders or contracts for goods and services, which cannot be cancelled, shall be assigned by
Contractor to the County or such other party as the Department shall designate.

Removal of Personal Property:

On or before the termination, date of this Agreement and any exercised extensions, except
in instances of termination pursuant to Sub-article 19.01 hereof, in which event Contractor
shall be allowed up to five (5) calendar days, Contractor shall remove all of fts personal
property from the facilities. Any personal property of Contractor not removed m
accordance with this Article may be removed by the Department for storage at the cost of
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25.02

25,03

25.04

2505

25.06

Confractor. Failure on the part of Contractor to reclaim its personal property within thirty
(30) days from the date of termination shall constitute a gratuitous transfer of title thereof
to the County for whatever use and disposition is deemed to be the best interests of the
County,

ARTICLE 25
Qther Provisions

Payment of Taxes:

Contractor shall pay any taxes lawfully assessed against Confractor arising out of its
operations hereunder; provided, however, that Contractor shall not be deemead o be in
default of its obligations under this Agreement for failure to pay such taxes ponding the
cutcome of aby legal proceedings instituted in courts of competent jurisdiction to
determine the validity of such taxes. Failure to pay same after the ultimate adverse
conclusion of such contest shall constitute a default, pursnant to Article 18.

No Possessory Interests:

No clanse, phrase, sentence, paragraph or article of this Agreement shall vest any
possessory or leasehold interest in any real property, the facilities, the improvements ox
the personal property of the County described herein in Contractor nor shall such be
constried as creating any landlord and tenant or partnership or joint venture relationship
between the County and Contractor.

Richts to be Exercised by Department;

Wherever in this Agreement rights are reserved to the County, such rights may be
exercised by the Department.

Administrative Modifications:

1t is understood and agreed that the Department, upon written notice to Contractor, shall
have the right to modify administratively technical requircments hereof, and the exhibits
hereto; provided, however, such revisions shall not have a materially adverse effect on the
right of Contractor to be reimbursed for costs and expenses incurred on a timely basis or
to receive reasonable compensation for its services herennder or on the security of the
funds and assets of the County.

Approvals;
Wherever in this Agreement approval by the County or Department is required, the

County or the Department may approve or disapprove same without providing a stated
cause for such action. )

Security:

Subject to recommendation from Contractor as to reasonable and prudent security
measures needed and approved by the Department, Contractor shall be responsible for the
security and protection of the facilities, and the equipment, furnishings, commodities and
supplies provided herein.
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25.07

25.08

25.09

25.10

25.11

25.12

Rights of Conniy at Airpoert:

The County shall have the: absolute right, without limitation, to make any repairs,
alterations and additions to any structures and facilities at the Airport, The County shall,
in the exercise of such right, be free from any and all liability to Contractor.

Federal Subordination:

This Agreement shall be subordinate to the provisions of any existing or future agreements
between the County and the United States of America relative to the operation and
maintenance of the Airport, the execution of which has been or may be required as a
condition precedent to the expenditure of Federal funds for the development of the
Airport. All provisions of this Agreement shall be subordinate to the right of the United
States of America to lease or otherwise assume control over the Airport, or any part
thereof, during time of war or national emergency for military or naval use and any
provisions of this Agreement inconsistent with the provisions of snch lease to the United
States of America shall be suspended.

Severability:

If any provision of this Agreement or the application thercof to either party to this
Agreement is held invalid by a court of competent jurisdiction, such imvahidity shall not
affect other provisions of this Agreement which can be given effect without the invalid
provision, and to this end, the provisions of this Agreement are severable.

Authorized Uses Only:

Notwithstanding anything to the contrary herein, Contractor shall not use or permit the use
of the facilities or the Airport for any illegal or imauthorized purpose nor for any purpose
which would invalidate any msurance policies of the County or any policies of msurance
written on behalf of Contractor under this Agreement,

No Waiver:

There shall be no waiver of the right of the County to demand strict performance of any of
the provisions, terms and covenants of this Agreement nor shall there by any watver of
any breach, default or non-performance hereof by Contractor, unless such waiver is
explicitly made in writing by the Department. Any previons waiver or course of dealing
shall not affect the xight of the County to demand strict performance of the provisions,
terms and covenants of this Agreement with respect to any subsequent event or occurrence
or of any subsequent breach, default or non-performance hereo{ by Contractor.

No Estoppel or Waiver

No acceptance, order, measurement, payment, or certificate of or by a party of its
employees or agents shall estop the other party from asserting any right of the ensuing
Agrecment. There shall be no waiver of the right of a party to demand strict performance
of any of the provisions, terms and covenants of this Agrecment, nor shall there be any
waiver of any breach, default or non-performance hereof by the other party unless such
waiver s explicitly made in writing by the party. No delay or failure fo exercise a right
under the ensuing Agreement ghall impair such right or shall be construed {o be a waiver
thereof. Any waiver shall be limited to the particular right so waived and shall not be
deemed a waiver of the same right at a later time, or of amy other right under the
Agreement.
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25.13

25.14

25.15

25.16

25.17

25.18

Entirety of Acreement;

This Agreement, together with the exhibits aitached hereto, constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof, and any
prior agreements, representations or statements made with respect to such subject matter,
whether oral or written, and any contemporaneous oral agreements, representations oy
statements with respect to such subject matter, are merged herein; provided, however, that
Contractor hereby affirms the completeness and accuracy of the information submitted by
Contractor to the Department in connection with the award of this Agreement.

The authorized employees and representatives of the County and of any applicable Federal
or State agencies having jurisdiction hereof shall have the right of access to the facilities at
all reasonable times for the purposes of inspection and audit to determine compliance with
the provisions of this Agreement. This right of inspection and audit shall impose no duty
on the County to inspect and audit and shall impart no liability upon the County should it
not make any such inspections or audits. :

Headings:

The beadings of the various articles and sections of this Agreement, and its Table of
Contents, are for convenience and ease of reference only, and shall not be construed to
define, limit, augment or describe the scope, context or intent of this Agreement or any
part or parts of this Agreement.

Binding Effect:

The terms, conditions and covenants of this Agreement shall inure to the benefit of and be
binding upon the parties hereto and their successors and assigns.

Performance:;

The parties expressly agree that time is of the essemce in the performance of this
Agreement and that the failure by Contractor to complete performance within the time
specified, or within a reasonable time if no time Is specified herein, shall relieve the
County of any obligation to accept such performance.

Conflict of Interest/Code of Ethics Ordinance:

Tn connection with the terms and conditions of this Agreerent, the Contractor agrees to
adhere to and be governed by the County, Florida Conflict of Interest Code of Ethics
Ordinance (Section 2-11.1 of the Code). Notwithstanding the provisions of any. federal,
state or County law governing the activities of the Contractor herenmder, commencing 48
of the effective date of this Agreement and continuing for the term hereof, the Contractor
shall not knowingly enter into any contract or other fmancial arrangement with any
person, corporation, municipality, suthority, county, state, country, of amy tenant or
airline, which would constitute a conflict with interest of the County hereunder or with the
Services provided by the Contractor to the County hereunder. The Miami-Dade County
Fithics Commission shall make determination(s), binding upon the Parties, as to whether
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conflicts exist or will exist, and if such relationship will be serious enough to constitute a
conflict hereunder.

The Contractor represents that no officer, director, employee, agent, or a member of the
immediate family or household of the aforesaid has directly or indirectly received or been
promised any form of benefit, payment or compensation, whether tangible or intangible, in
connection with the grant of this Agreement.

The Contractor also represerits that, to the best of ifs actual knowledge:

'A. Thers are no undisclosed persons or entities interested with the Contractor in this
Agreement. This Agreement is entered into by the Contractor without any connection
with any other entity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest. No elected or appointed officer or official, .
director, employee, agent or other Contractor of the County, or of the State of Florida
(inchuding 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;

i) Ts interesied 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 pertion
of the revenues; or

ii) Is an employee, agent, advisor, or consultant to the Contractor or to the best of the
Contractor’s knowledge any subcontractor or supplier to the Contractor.

B. Neither 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
Contractor’s faithful performance of its obligation under this Agreement; provided
however, that the County, in its sele discretion, may consent in writing to such a
relationship, provided the Contractor provides the County with a written notice, in
advance, which identifies all the individuals and enfities involved and sets forth in
detail the nature of the relationship and why it is in the County’s best interest fo
consent to such relationship.

C. The provisions of this article are supplemental to, not in lieu of, all applicable laws with
respect to conflicts of interest. In the event there is a difference between the standards
applicable under this Agreement and those provided by statute, the stricter standard
shall apply.

D. In the event the Contractor has no prior knowledge of a conflict of interest as set forth
above and acquires information which may indicate that there may be an actual or
apparent violation of any of the above, the Contractor shall promptlty bring such
information to the attention of the Project Manager. Contractor shall thereafter
cooperate with the County’s review and investigation of such information, and comply
with the instructions the Confractor receives from the Project Manager in regard to
remedying the situation.
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2519

25.20

Notices:

Any notices given under the provisions of this Agreement shall be in writing and shall be
‘hand-delivered or sent by registered or certified mail, retorn receipt requested to;

TO THE COUNTY:

Director

Miami-Dade Aviation Department
Post Office Box 025504

Miami, Florida 33102-5504

TO CONTRACTOR, IN CARE OF:

Mark Gallagher, Vice President

SITA. Information Networking Computing USA, Ine,
3100 Cumberland Blvd., Suite 200

Atlanta, GA 30339

" or to such other respective addresses as the parties may designate to each other in writing

from time to time. Notices by registered or certified mail shall be deemed given on the
delivery date indicated on the return receipt from the United States Postal Service,

Non-exclusive Agreement

Notwithstanding any other provision of this non-exclusive Agreement, the County is not

. prectuded from retaining or wtilizing any other contractor(s), staff, or a combination of

contractor(s) and staff to perform any services within the contract limits defined in the
Agreement. The County may elect to competitively procare and contract any staff,
hardware, infrastructure or system additions and changes, inclnding, but not limited to: 1}
additional or replacement on-site staff to support or maintain the CUTE/CUPPS, 2)
additional or replacement CXTE/CUPPS hardware, 3) outside plant gxtensions, 4) major
changes in network architecture, and 5) other information systems or telecommunications
infrastructure changes. The Contractor shall have no claim against the County as a result
of the County electing to retain or utilize such other contractor(s) to perform any such
services, provided that the County shall instruct all other contractor(s) that they shall not
act in a way that would disrupt or interfere with Contractor’s performance of its duties,
and take all other reasonably possible steps to avoid any such disruption or interference.

25.21 Governmental Anthority

25.22

Nothing in this Agreement shall be construed to waive or limit the governmental authority
of the County as a political subdivision of the State of Florida.

Independent Contracter

The Contractor shall perform all services described herein as an independent contractor
and not as an officer, agent, servant, or employee of the County. All personuel provided
by the Contractor in the performance of this Agreement shall be considered to be, at all
times, the sole employees of the Contractor nnder its sole discretion, and not ermployees or
agents of the County.
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25.23 Intent of Asreement

25,24

25.25

25.26

25.27

This Agreement is for the benefit of fhe Parties only and does not: (2) grant rights to third
party beneficiaries, or to any person; or (b) anthorize non-parties to the Agreement to
maintain a suit for personal injuries, professional hability, or property damage pursuant fo
the terms or provisions of the Agreement.

Modifications

This Agreement may be modified and revised by written Amendment duly executed by
the Parties hereto. Neither electronic mail nor instant messaging shall be considered a
“writing” sufficient to change, modify, extend or otherwise affect the terms of the
Agreement. Any oral representation or modifications concerning this Agreement shall be
of no force or effect.

Ovwnership of Documents

Any and all reports, photographs, surveys, provided or created in connection with this
Agreement are and shall remain the property of the County. In the event of termination of
this Agreement, any software database, all clectronic files associated with work
performed, any reports; such as raffic, inventory, switch audit, service and or MAC logs
and photographs, surveys, prepared by the Contractor, whether finished or unfinished,
shall become the property of the County, and the Contractor shall immediately remit same
1o the County.

Contractor forther acknowledges and agrecs that Contractor shall not have ownership
interest of any kind in any original materials, either written or readable by machine,
prepared by Coniractor for County, or prepared jointly by Contractor and County;
constituting an original, a modification to, enhancement of derivative work based on such
materials. Coutractor shall be permitted to create and use such Documentation and
Materials solely for the purpose of providing services to County.

Prior Apreements

The Parlies agree that there are no commitments, agreements or understandings
concerning the subject matter of this Agreement that are not contained in this document.
Accordingly, the Parties agree that no deviation from the terms hereof shall be predicated
upon any prior representations or agreements whether oral or written. No modification,
amendment or alteration in the terms or conditions contained herein shall be effective
unless set forth in writing in accordance with this Agreement.

Solicitation

Except as provided by Section 2-11.1(s) of the Code, the Contractor watrants that: 1) it
has not employed or retained any company or person otber than a bona fide employee
working solely for the Contractor to solicit or secure this Agreement; and 2) it has not
paid, or agreed to pay any company or other person any fee, or commission, gift, or other
consideration contingent npon the execution of this Agreement. A breach of this warranty
makes this Agreement voidable by the County without liability to the Contractor for any
reason.
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25.28

25.29

25.30

Survival

Any obligations of the Contractor and the County which by their terms would continue
beyond the termination, cancellation or expiration of this Agreement or any service order
shall survive with such termination, cancellation or expiration.

Third Party Beneficiaries

Neither the Contractor nor the County intends to directly or substantially benefit a third

party by this Agreement. Therefore, the Parties agree that there are 1o third party
beneficiaries to this Agreement, and that no third party shall be entitled fo assert a claim
against either of the Parties based upon this Agreement. The Parties expressly
acknowledge that it is not their intent to create any rights or obligations in any third party
or entity under this Agreement. Contractor represents and warrants that it shall use access
to and knowledge of Sofiware, Systems znd related Documentation solely to provide
Services to County, and not for the use or benefit of any other (urd person nor shall
Contractor disclose such rmaterials to any third person, and shall limit disclosure to its
employees who have a need to know for the performance of Services hereunder,

Tndependent Private Sector Inspector Genexal Review:

Pursuant to Miami-Dade County Administrative Order 3-20 and in commection with any
award issued as a result of the Proposal, the County has the right to retain the services of
an Independent Private Sector Inspector General ("IPSIG"), whenever the County deems it
appropriate to do so. Upon wrilten notice from the Couaty, the Coniractor shall make
available, to the IPSIG retained by the County, all requested records and documentation
pertaining to this Proposal or any subsequent award, for inspection and copying. The
County will be responsible for the payment of these IPSIG services, and under no
circumstance shall the:Contractor’s cost/price for this Proposal be inclusive of any charges
relating to these IPSIG services. The terms of this provision herein, apply to the
Contractor, its officers, agents, employees and assignees. Nothing contamed in this

_provision shall impair any independent right of the County to conduet, audit or investigate

the operations, activities and performance of the Contractor in comnection with this
Agreement. The terms of this provision are neither infended nor shall they be construed to
impose any liability on the County by the Proposer or third parly.

7531 Miami-Dade County Inspectoxr General Review:

According to Section 2-1076 of the Code of Miami-Dade County, as amended by
Ordinance No. 99-63, Miami-Dade County has established the Office of the Inspector
General which may, on a random bagis, perform audits on all Department coniracts,
throughout the duration of said contracts, except as otherwise provided below. The cost of
the audit of any contract will be one quarter of one percent (0.25%) of the total contract
amount.

Exception: The above application of one quarter of cne percent (0.25%) fee assessment
shall not apply to the following contracts: (a) contracts for legal services; (b) contracts for
financial advisory services; (¢) auditing contracts; (d) facility rentals and lease
agreements; (¢) concessions and other rental agreements; (f) insurance contracts; (g)
rovenue-generating contracts; (h) professional service agreements under $1,000; 6y
maenagement agreements; (1) small purchase orders as defined in Miami-Dade County
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Administrative Order No. 3-38; (m) federal, state and local government-funded gramts;
and (n) interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County
Board of County Commissioners may authovize the inclusion of the fee asvessment of
one quarter of ene percent (0.25%) in any exempted contract at the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to
perform audits on all Department contracts including, but not limited to, those contracts

- gpecifically exempted above.

25.32

25.33

ACCOUNT TO PAY FOR IG SERVICES

An Audit Account is hereby established to pay for mandatory random audits by the
County’s Inspector General. The amount for the Inspector General (IG) Audit Account is
hereby set at $84,265.48. The Contractor shall have no entitlement to any of these funds.
The County retains all rights to these funds, may expend these funds at its sole discretion,
and any funds not expended from these audit accounts remain the property of the County.

CONFIDENTIAL INFORMATION:

In the course of performing the Agreement work, each Party may gain access to secuority
sensitive information and other confidential information of the other Party. Each Party
agrees to hold such information in confidence and to make such information known only
to its employees and subconfractors who have a legitimaie need to know such
information. Bach Party shall seek the other Party’s prior written consent before releasing,
disclesing, or otherwise making such confidential information available to any other
person. The provision of this Section shall survive the expiration or earlier termination of
the Contract. The County’s Security System information cannot be released based on
Florida Sunshine Law requests. Contractor asserts that SITA Materials are considered
proprietary and trade secret information. In the event that the County receives a public
records request for such materials, the County shall inform Contractor of such request.

Following receipt of a public records request, the County shall be under no obligation to
take any action to preclude the release of any documents, data, or systems prepared by
Contractor putsuant to this contract, except as specifically stated herein. In the event that
any Court determines that any such documents, data, or systems are public records, and
same are provided to any third party, the County shall not be liable to the Contractor in
any manner, including but not limited to, any action for damages, lost profits, loss of
business, loss of market share, loss of reputation, direct damages, consequential damages,
attorney’s fees, costs, or for equitable relief.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their appropriate officials as of the date first above written. _

CONTRACTOR

SITA Informadion J\!@erork;rg
(Legal Name of Corporation) (,01”2? ﬁ
o v

. ATTEST:. c
Secretary M M fé«m oéﬂ Byzm
ASagnatur Coﬁt@gbp Si}x{ature,
Name: ng}g :K (3QH C]%l/l{'f

Vice President

(Type Name & Title)

INDIVIDUAL, PARTNERSHIP OR JOINT VENTURE

Legal Name Legal Name
By: By:
Signature Signature
(Type Name & Title) ' (Type Name & Title)
Attest:

Name of Managing Joint Venturer:
Witness:

By:

Signature of Authorized Representative of Corporate Seal
the Joint Venture ‘

(ATTACH ADDITIONAL SHEETS FOR EACH JOINT VENTURER, AS NEEDED)
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Approved for Form
and Legal Sufficiency

Assistant County Attorney
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BOARD OF COUNTY COMMISSIONERS
MIAMIE-DADE COUNTY, FLORIDA

By:

Mayor

Attest: Harvey Ruvin, Clerk

By:

Deputy Clerk
Resolution No.:
Date:




EXHIBIT A: CUTE/CUPPS TECHNICAL SPECIFICATIONS

1. ABBREVIATIONS:

1.1. Airport— Miami international Airport

1.2. ACR —Authorized County Representative

1.3. ATB- Automatic Ticket Boarding Pass Printer

1.4. Availability — the ratio of the number of minutes on each date that the CUPPS is fully
operational to the number of minutes on each date the CUPPS is scheduled to be operational
expressed as a percentage.

1.5. BGR —Boarding Gate Reader

1.6. BHS— Baggage Handling System

1.7. BMS — Building Management System

1.8. BTP — Baggage Tag printer

1.9, Commencement Date — the date on which the Agreement work must start as stated in the
Notice to Proceed Letter

1.10. County — Miami-Dade Aviation Department (The “Owner”}
1.11. CUPPS — Common Use Passenger Protessing Systems — http://www.cupps.aero
1.12. CUPPS Core — the central components made up of servers, gateways, routers, switches

and software that enable the client workstations and printers 10 operate in a CUPPS
environment. Typically located in a central computer room, the CUPPS Core requires systems
ievel support and operation. :

" 113, CUPPS Platform —is an ¥ environment that supports applications for one or more
application providers (usually airlines or other entities operating in an airport environment). A
CUPPS Platform confirms to the platform standards defined in the CUPPS Technical
Specifications.

1.14. CUPPS Technical Specification —is an explicit set of requil;ements to be satisfied by the
CUPPS system, as set forth in Section 3.1 of the Specifications.

1.15. CUSS — Common Use Self Service
1.16. CUTE — Common tse Terminal Equipment
1.17. DCP — Document Control Printer
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1.18. Final Acceptance Date — the date foliowing satisfactory completion of Final Acceptance
Testing of the CUPPS as determined by the County.

1.19. Final Acceptance Testing —is defined as certification in writing by the Authorized County
Representative that all hardware, firmware, and software have been properly installed.

1.20. Firmware — Software stored in read-only memory (ROM or programmable ROM {PROM)

1.21. Gateway — a cambination of hardware and software that interconnects the County’s
Local Area Network {LAN} and the airtine’s Wide Area Network (\WARN)

1.22, HTTP — HyperText Transfer Protocol
1.23. IATA ~international Air Transport Association - -
1.24. tmplementation Plan — description of the Contractor's approach to a successful

implementation of CUPPS at MIA.

1.25. WS — Individual WorkStation

1.26. LAN — Local Area Network

1.é7. 1 DCS — Local Departure Control System

1.28. MIA — Miami International Alrport

1.29. Notice to Proceed —a letter issued by the County after the Agreement has been fully

executed by both parties to the Contractor to authorize the Contractor to proceed with the
worl to be provided pursuant to the Contract

1.30. PCI-DSS — Payment Card industry Data Security Standard —
https://www.pcisecuritystandards.org

131 PCl Ready — SITA’s proposed AirportConnect platform is ready to enable the overall
common use system to meet PCi compliance requirements. As stated in the CUPPS Technical |
Specification, the system "does not prevent customers from meeting the PCI DSS." Common
use payment services that comply with PCI requirements can be made available when available
in the market. This service is dependent on airline applications. '

132 PNL — Passenger Name List

133, SITA ~ Societe Internationale Telecommunications Aeronautigues
1.34, SLA — Service Level Agreement

1.35. TCP/IP — Transmission Control Protocol/Internet Protocol
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1.36. UPS — Uninterruptible Power Supply

1.37. WAN ~ Wide Area Network
1.38. ‘Workstation - CUPPS Windows based computer with monitor
GENERAL:

2.1. This Agreementwill be to furnish to the County detailed technical design, development,
hardware, firmware, software, software licenses, installation, integration, implementation,
training, user manuals and documentation, cperation, support and maintenance services for
the Common Use Passehger Processing Systems {CUPPS), warranty, testing of the hardware
and software, and all other items necessary or proper for, or incidental to, providing an
operable and acceptable CUPPS, including associated gateways for each airline that is
dependent on a remote host computer for departure control, and a Local Departure Control
System {LDCS) for each airline that operates independent of a remote host computer, and
other related components, all in accordance with the Agreement.

2.2. The Agreement is to commence on or about June 30™ 2013, The Contractor shall be
responsible for having the CUPPS completely operational in accordance with the terms hereof.
Transition from the current CUTE system must be accomplished without operational impact to
either the new CUPPS or the existing Common Use System. During the term of the Agreement,
the County may request installation of the CUPPS on additional workstation equipment and
kioslks to accommodate additional airlines or increase the number of CUPPS positions served.

2.3. The Agreement shall not be construed to create unto the Contractor any ekclusive rights with
respect to any of the County’s common use systems owned or operated by the County. The
County may in its sole discretion award any additional or similar services to any third party or
the County may elect to perform all or a portion of the services by Hs own employees.

SCOPE OF WORK:

3.1. The Contractor shall provide to the County detailed technical design, development, hardware,

" firmware, software, software licenses, installation, integration, implementation, training, user
manuals and documentation, operation, support and maintenance services for the Common
Use Passenger Processing Systems {CUPPS), warranty, testing of the hardware and software,
and all other items necessary or proper for, or incidental to, providing an operable and
acceptable CUPPS, inciuding associated gateways for each airline that is dependent on a
remote host computer for departure control, and a Local Departure Control System {LDCS) for
each airline that operates independent of a remote host computer, and other related
-components, alt in accordance with this Specification.
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3.2. The Contractor shall provide all labor and tools to operate and maintain the CUPPS at Miami
international Airport, its General Aviation Aii'ports, Miami area hotels, the Miami Seaport, and
other areas deemed necessary.

3.3. The Contractor shall provide expert on-site and off-site software system support including; First
Level, Second Level, and Third Level support for hardware repair, system maintenance and
other facets of the CUPPS system,

3.4. The Contractor shali perform the following services and provide the following equipment,
software, interfaces and documentation:

3.4.1. As specified for the CUPPS and hardware which is specific to the Contractor system _

3.4.2. Final connection of hardware to cabling infrastructure (patch cords connecting the CUPPS
to the data outlets and or County’s Local Area Network (LAN)

3.4.3. Any System required CSU/DSUs, Switches, Routers and Configuration

3.4.4. CUPPS Software, Local Departure Control System (LDCS), Terminal Emulators, and any
-other software, interfaces or hardware required to make the system fully operational as

specified herein

3.4.5. Provide daily CUTE/CUPPS usage data to the Airport Operation nformation System {AO!S)

3.4.6. Network and Diagnostic Monitoring and Remote Access capabilities

3.4.7. Fully redundant Systems in two(2) separate computer rooms

3.4.8.Computer rooms miscellaneous equipment cabinets, racks and all other equipment room
devices and cables need for System operation '

3.4.9.Host Gateways

3.4.10. Gateways with ability to perform tracing traffic between an application and gateway

3.4.11. Shall be designed such that the implemented CUPPS meets the functional, operational,
and performance requirements specified herein

3.4.12, Transportation, receipt, unpacking, uncrating, installation and setup of all Systems
{hardware and software)

3.4.13. Coordination with airlines and their host systems/gateways

3.4.14. Coordination of cabling terminations / assignments in the equipment rooms

3.4.15. Coordination with Network and Miliwork Contractors for each installation stage

3.4.16. Replacement or Upgrade of existing CUTE System

3.4.177. Documentation

3.4.18. Network requirements (provide, test, and certify all connect cabling)

3.4.19. Software, hardware, and System Warranty in accordance with the regquirements stated
herein

3.4.20. Bag Message in Central, North and South Terminal

3.4.21. CUPPS core server hardware to include the domain controllers, management systems,
ultrabac suite, usage servers and backup systems required for CUPPs eperations

3.4.22. CUPPS softwatre licenses for the CUPPS systems and workstation agents
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3.4.23. Split core development including rack hardware, management hardware, operational
setup charge, WAN migration charge for creating redundancy between the existing and
the backup core rooms

3.5. The contractor shall provide best-practice industry practices in support of MDAD's CUTE/CUPPS
system. The Agreement shall provide operations and maintenance support to include:

3.5.1.Common Use Terminal Systems hardware and software that is specific to the SITA
AirportConnect System, as delivered by the contractor under Contract 1113A and I113B.

3.5.2.Network and Diagnostic Monitoring and Remote Access capabilities,

3.5.3,CUTE System Administrator application.

3.5.4.Terminal Emulators

3.5.5.Equipment Rooms miscellaneous equipment cabinets, racks and all other equipment room
devices and cables needed for System maintenance,

3.5.6.50ftware changes as necessary for Problem Management for both AirportConnect CUTE,
and the Local Departure Control System (LDCS} installed by SITA under Contract 11134,
Maestrol DCS. 7 : '

3.5.7.Coordination with airiines and their host systems/gateways.

3.5.8.Support of SITA’s AirportHub — airline connection as well as all SITA circuits & gateways.

3.5.9.Maintenance of spare equipment for the existing CUTE System.

3.5.10. Maintenance of the installed and warehoused equipment inventory.

3.5.11. Proactive remote monitoring of all Common Use Self-Service (CUSS) kiosks deployed by
SITA

3.5.12. MaestroLDCS support for MIA airlines requiring the use of a MIA-provided LDCS.

3.5.13. Quarterly inventory report to MDAD on all CUTE, CUPPS, and CUSS equipment
deployed.

3.5.14. Monthly reports on incident management activities and Service Level Agreement (SLA)
performance.

3.5.15. Monthly reports on preventive maintenance activities.

3.5,16. CUTE/CUPPS and CUSS Airline Usage reports.

3.5.17. Approved MDAD change management process for all operating system and CUPPS
platform software updates, in support of version control.

3.5.18, SITA BagMessage.

4. INTERNATIONAL AIR TRANSPORT ASSOCIATION (IATA) COMPELIANCE:

4.1. The CUPPS shall comply with version 1.02 or most recent version of the IATA Recommented
Practices (RP) 1797 Common Use Passenger Processing Systems {(CUPPS} specification and the
Contractor shall provide evidence of the platform certification from a certified compliance
testing agency. This document can be found at:
http:/_’/’ww.cupps.aero/Home/Documen‘cs.aspx.

4.2, The Contractor shall provide software that Is compliant with the CUPPS Technical Specification.
The Contractor is to maintain the CUPPS software, as part of its maintenance obligation to the
County and at no additional cost to the County, in accordance with the latest CUPPS Technical
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Specification, provide current upgrades consistent with the latest CUPPS Technical
Specification, as such exists from time to time, recommended by IATA, with the concurrence of
the Authorized County Representative {ACR).

5. THE CUPPS SHALL:

5.1

5.2,
5.3.
5.4,
5.5.
5.6.

5.7,

Provide a gateway for each user airline that requires access to Its remote host computer.

Provide a Local Deparrture Control System (LDCS) application for each user airline that does not
use a remote host computer,

tlse 100/1000 Base T Ethernet and the TCP/IP protocol standards for communication among
CUPPS servers, clients and document printers. '

Use the current supported versions of ORACLE or Microsoft S5Qi for databases.
Support an initial user hase of at least 775 CUPPS and 70 CUSS user positions and be -
expandable to include over 900 CUPPS and 170 CUSS user positions (workstations and kiosks)

and 100 airlines.

The Contractor shall determine each airline’s gateway functional performance and interface
requirements and implement the requirements.

The CUPPS shall interface with the County’s Airport Operation Information System.

6. REGULATIONS:

6.1,

6.2,

6.3.

The Contractor shall comply with all applicable Federal, State and Local laws, ordinances, rules
and regulations pertaining to the performance of the work specified herein,

The Contractor shall obtain all permits, licenses and certificates, or any such approvals of plans
or specifications as may be required by Federal, State and local laws, ordinances, rules and
regulations, for the proper execution of the work specified herein,

The Contractor shall comply with Federal and State right-to-know laws if hazardous materials
are used. The Materials and Safety Data Sheets shall be made available to all workers and
County’s representatives. Contractor shall report immediately to the Authorized County
Representative any spillage or dumping of hazardous materials on County property. The
Contractor shall also be responsible for the cleanup and any costs incurred for all such
incidents.
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6.4,

During the performance of this Contract, Contractor shall keep current and, if requested by the
County, provide copies of any and all licenses, registrations or permits required by applicable
governing agencies. Contractor shall keep a copy of any all licenses, registrations and permits
on the job site while performing the Contractor work.

CONTRACTOR’S PERSONNEL:

7.1

7.2

7.3.

7.4,

7.5,

7.6.

Contractor will abide by all Federal, State and Local regulations on wages and hours of an
employee dealing with the employment relationship between Contractor and its employees,
including but not limited to the Florida Human Relations Act, the Federal National Labor
Relations Act, the Federal Fair labor Standards Act, the Federal Civll Rights Act of 1964 as
amended, and the Americans with Disabilities Act.

Contractor shall require all prospective employees to show proof of citizenship, or proof from
the United States Immigration and Naturalization Service of valid entry permits and/or work
permits for legal aliens and proof that such legal aliens are eligible to be employed in the
United States.

Contractor shall maintain a drug-free workplace within the meaning of the Florida Drug-free
Workplace Act. No employee shall be hired by a Contractor for work on County’s premises
prior to such employee having been tested negative for drugs. In addition, existing employees
of the Contractor must be subject to drug testing by the Contractor upon reasonable suspicion
of drug use. Results of all such drug tests are to be retained by the Contractor. Copies shall be
provided to the County, if requested.

Contractor shall transfer promptly from the airport any employee or employees that the
County advises are not satisfactory, and replace such personnel with employees satisfactory to
the County; but in'no event shall County be responsible for monitoring or assessing the
suitability of any employee or agent of Contractor.

The Contractor’'s employees shall be instructed that no gratuities shall be solicited or accepted
for any reason whatsoever from the tenant, customers or other persons at Miami International
Alrport. The Contractor shall be responsibie for ensuring that all articles found by its
employees on County’s premises are turned over to the County or the County's designated
agent in charge of such articles.

A valid Florida driver license {Commercial Drive license, if applicable) will be required of all
personnel operating motor vehicles or moterized equipment on roadways in or around Miami
International Airport. Each of the Contractor’s motor vehicles brought onto the County’s
premises shall have the Contractor's business name and/or logo prominently displayed on both
front doors of such vehicle.
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7.7: While working on airport property all Contractors’ employees shall wear neat-appearing .
uniforms with the company name and/or logo and footwear of a style that complies with all
legal and safety requirements, including and without limitation, the reguirements of OSHA.

7.8. Contractor shall provide personnel to operate and maintain the CUPPS. The on-site
- -Contractor’s personne! provided will be trained by the Contractor on the software installed as
well as on malntenance for all CUPPS hardware and software instalied.

8. WARRANTY:

8.1. All hardware and software installed by Contractor shall be warranted against defects and
failure for the entire period of the Agreement.

9. ON-SITE COMMUNICATIONS:

9.1. Contractor shall be responsible for providing cellular phone egquipment and services to the
Contractor’s staff.

10. SOFTWARE:

10.1. The Contractor shall provide and install the latest version of the Microsoft Operating
System specified in the CUPPS Technical Specification and if future versions of the CUPPS
Technical Specification change the specified version of the Microsoft Operating System, the
Contractor shall be required to provide and install the specified version, at no additional cost to
the County, The Contractor shall be required to provide and install any other software which
will be required to make the Contractor's CUPPS fully operational. This includes, but not
fimited to, servers, workstations, firmware for printers, and firmware for integrated keyboards.

10.2. The software and firmware products the Contractor provides shall be the most recent
released version at the time of the installation or, if not, the Contractor must provide the
rationale for installing some other version and it shall be approved in writing by the County
prior to the installation,

10.3. ~  Contractorshall license, or obtain a license from the licensor, for County's and any
airfines or other County tenant or customer's use of ail the software, firmware, and software
products installed as part of the CUPPS. Such licenses shall be valid either In perpetuity, or if
fully disclosed to the County in the Proposal, for the duration of the Agreement.

10.4. The Contractor shall provide an LCDS that provides automated check in and departure
control for non-hosted airlines and irregular flight operations. The LDCS enables these .
airlines/flights to perform computerized passenger check-in and boarding using a commen
graphical user interface. The LDCS shall be capable of simultaneously supporting operations for
at least 45 airlines. The LDCS shall provide users with the following features and functionality:
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10.4.1. Full compliance with applicable IATA standards including bag tag fortnats, boarding pass
formats and baggage source messages which shall be electronically forwarded to the SITA
BagMessage service in London, England.

10.4.2. The-tDES shall be able to-recaive Passenger Name Lists (PNL) via email from airlines and
be able to electronically submit Advance Passenger Information System (APIS) data for
compliance all regulations for reporting airline passenger and crew information.

10.4.3. The LDCS shall perform the function of an airline host system and include the ability to
generate and print passenger manifests, various reports and logs synchronized with the
IAS flight schedule data and related systems and including airline user data fields such as
‘priority passenger services, check in status, seat assignments, standhy lists and seat
avallability, luggage guantities and weight, and baggage tag numbers,

10.4.4. The ability to generate and print specific airline ticketing, boarding, baggage tags and
logos.

10.4.5. Be PCI-DSS ready.

10.4.6. Creation, deletion, edits and modifications of flights, passengers lists, baggage tag
tracking, muitiple legs per flight {uplink and downlink)

10.4.7. Contractor shall license the LDCS software to the County.

10.4.8. Contractor shall hereby license all software developed by the Contractor for this
Agreement to the County.

11. EXPANSION AND SPARE CAPACITY:

11.1.1. The Contractor shall implement the CUPPS in such a manner that an increase in the
number of user positions as specified in Section 5 of the Specification document {(e.g.,
adding additional CUPPS and CUSS workstations and airlines) will not adversely affect
system performance or availability or require design meodifications. Each system shall be
designed to accept additional airlines and workstations without adverse effect on the
system or the overall system design.

12. DRAWING AND DOCUMENTATION:

121 The Contractor shall supply to the County all necessary documentation and any required
access credentials to allow the County to independently operate and maintain the CUPPS,
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13.

14,

12.2. The Contractor shall provide the County, as a minimum, the following documentation in
both paper and electronic formats within 180 days after the Notice to Proceed letter has been
issued:

12.2.1.1. Training Manuals

12.2:1.2. - System administrator documentation

12.2.1.3.  System manuals

12.2.L4, Manufacturer's hardware manuals for all hardware by Contract
12.2,L.5. Maintenance manuals

12.2.1.6. . System drawings and block diagrams

12.2.1.7. Interface specifications

12.3 The County shall have the right to use and copy without Himit the same documentation
and materials and to provide access to the same to its agents, representative, contractors, and
potential contractors.

PERFORMANCE REGUIREMENTS:

13.1. Contractor shall perform all of its obligations and functions under the Agreement in
accordance with specifications, industry standards and manufacturers’ specifications. The
Contractor shall adjust and coordinate activities to the needs and requirements of the County
and perform its activities so as not to annoy, disturb, endanger, unreasonably interfere with or
delay the operations or activities of the County and its Tenants.

13.2. Contractor’s personnel shall perform Work in a net and professional manner, and in
compliance with all Federal, State and Local regulations. OSHA rules and regulations shall be
followed at all times.

13.3. Any work required beyond that which is specified herein shall be reported in advance to
the Authorized County Representative. At no time shall work beyond the scope be performed
without prior written authorization from the Authorized County Representative.

13.4. Contractor shall-utilize maximum safety precautions. Tools and equipment will be in a
good state of repalr, safe to use, and be used in a manner in which they were intended.
Contractor is reguired to inform all workers and concerned persons of the Material Safety Data
on all products being utilizes on this project. No materials or equipment will be left unattended
at any time.

MANAGEMENT:

14.1. The Contractor shall perform definition, planning, coordination, scheduling,
measurement, evaluation, and control functions related to the standards, processes, actions

5-10

56




and resources required to provide CUPPS as specified herein; resources include facilities,
systems, equipment, tools, part, material, an personnel the Contractor provides or is assigned,
and time,

15. DESIGN AND DEVELOPIVIENT:

15.1. The Contractor shall perform definition, design, construction {code), modification,
configuration, unit testing, and integration for all components as required or applicable to
provide CUPPS as specified herein, including, but not limited to, all non-standard components
‘used or incorporated into the CUPPS. Non-standard means the component is not readily
available in a commercial off-the-shelf form to perform as required herein.

16. INSTALLATION AND TEST:

16.1. The Contractor shall coordinate with the County the interconnection of the CUPPS to
the County’s LAN,

16.2. The Contractor shall coordinate with the County the Installation including test plans and
provide test results.

16.3. The Contractor shall install CUPPS in the County’s two (2) main computer rooms. Prior
to transitioning the existing Common Use System and CUSS workstations to the new CUPPS, the
Contractor shall demonstrate that its CUPPS waorks in the test systems configured to match the
system components in Check-in Counters and Departure Area Podiums. These tests systems
shall be located in the terminal and gate areas, connected back to the host CUPPS in the main
terminal computers room via the County’s LAN, as specified by the Authorized County
Representative.

16.4, The Contractor shall include but not limited to the successful completion of the
folowing tests:

16.4.1.1. Contractor shall demonstrate access to the Airline’s gateway and associated
connection to the remote host computers for each airline that does not use a LDCS.

16.4.1.2.  Contractor shall demonstrate the LDCS for each airline that operates
independent of a remote host camputer.

16.4.1.3. Contractor shall demonstrate that the Automatic Ticket Boarding Pass Printer
(ATB} functions in CUPPS,

16.4.1.4. Contractor shall demonstrate that the Boarding Gate Reader (BGR} functions in
CUPPS,

16.4.1.5. Contractor shall demonstrate that the Baggage Tag printer {BTP} functions in
CupPs.
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16.4.1.6. Contractor shall demonstrate that the Document Control printer {DCP} functions
in CUPPS,

17. COMPUTER ROOMS:

17.1. The CUPPS server(s), UPS(s}, and other CUPPS Core equipment shall be installed in
Contractor-provided racks in the County’s two {2} main computer rooms. )

17.2. The redundant CUPPS Server(s} and other CUPPS Core equipment shall be installed in
Contractor-provided raclks in the County’s secondary core room.

18. TRAINING:

18.1. The Contractor shall provide training, including training manuals and any training
software required,

18.2. Sufficient on-site instructor tralning shall be provided for a minimum if fwo (2)
representatives of each airline and two (2) County personnel in accordance with the Training
Plan. This course shall provide training for airline and County instructors who will be training
other personnel.

18.3.  The Contractor’s Training Plan also shall include remedial training for additional airlines
and County employees.

18.4. The Contractor shall provide the training program in accordance with a schedule
approved by the Authorized County Representative.

19. QUALITY ASSURANCE:
19.1, The Contractor shall install al equipment under the Agreement according to
manufacturers’ instructions, including making of all required adjustments and testing and
operation checks.

20. CUPPS/CUSS MAINTENANCE:

20.1. The Contractor shall maintain the CUPPS, including all systems and components, (except
for the County provided LAN}, including those provided by the County. With respect to any and
all hardware, firmware, software, and all other products and items provided by the Contractor,
the Contractor’s maintenance obligations shall commence on the day each hardware, firmware,
software or other product or item is delivered to the County’s premises. With respect to any
hardware or other item provided by the County, the Contractor’s maintenance obligations shall
commence on the day each item if hardware or other item is provided for Contractor’s
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incorporation into the CUPPS or is otherwise turned over to the Contractor for maintenance
responsibilities. The Contractor’s maintenance responsibilities shalt include:

20.1.1. CORE HARDWARE

20.1.1.1.  Routine maintenance —shall include inspection, test, evaluation, overhauls, or
replacement of all CUPPS Core hardware as recommended by the hardware
manufacturer,

20.1.1.2. Corrective maintenance — shall include inspection, test, evaluation, coordination
as required, and repair of all CUPPS Core hardware not working properly.

20.1.2. SOFTWARE

20.1.2.1. The most recent released version of scftware and firmware products licensed to
the County shall be provided to the County and installed on County equipment, at no
cost to the County. Maintenance of soft software and firmware products must be
provided at no additional cost to the County.

20.1.2.2.  Software and firmware products that replace or supersede installed products
are required for compliance with the functional or performance requirements of this
Agreement must be provided and installed at no additional cost to the County, even
if the products also add functions and/or improves performance.

20.1.2.3. Routine Maintenance — shall include installation of software revisions.

20.1.2.4.  Corrective Maintenance — shall include testing, evaluation, coordination as
required, and development and/or installation of revision(s} to codes or
configurations, and Contractor is required to fix all bugs and any fallure of software
to conform to CUPPS technical $pecifications.

20.1.3. The Contractor shall provide equipment, software, test equipment, test software, tools,
materials, trained personnel, and other resources required to malntain CUPPS
performance and functions. The Contractor shall provide access to supplemental
resources, including expert personnel, in remote locations to ensure rapid resolution of
CUPPS anomalies and concerns that local resources cannot resolve,

20.1.4. The Contractor shall provide trained personnel to operate the CUPPS, including function
and performance monitoring and report generation, anomaly detection and referral,

CUPPS Core startup and shut-down, data back-up, data retention and retrieval, and service
call receipt and dispatch.
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20.1.5. The Contractor shall provide on-site and off-site staff to operate and maintain the
CUPPS 24 hours-a-day; seven days a week, 365 days a year (24x7x365) to ensure that
established Service Level Agreements (SLA) are met. The Contractor shall provide the
County with on-site and on-call technical support for all equipment and software installed
with the current CUTE system,

20.1.6. The Contractor shall track all equipment, service levels and installations pertaining to
the CUPPS System. The Contractor shalt provide on-site and off-site technical support and
professional services necessary to ensure the successful operations of the CUPPS system at
no additional cost to the County.

20.1.7. The Contractor shall provide competent, knowledgeable, First Level, Second Level and
Third Levet support field engineers. These field engineers are to be fully trained by the
Contractor in on-site maintenance of all installed CUPPS system components. The
Contractor shall have 100% of its staff factory trained and certified. For new hires after
this Agreement is executed, the Contractor shall train new hires within two (2) months to
ensure a competent level of Field Engineer. Such training and any subsequent training will
be at the Contractor’s expense.

20.1.8. The Contractor will, at County’s request, make available field engineers to assist with
any work assignments needed to complete any task assoclated with the CUPPS system.
This would include but not limited to, installation, maintenance, repair and emergency
activities such as hurricane preparedness measures.

20.1.9. The Contractor agrees that the price includes, but is not limited to. All software and
systems support, labor, overtime, insurance, travel to and from job site, all salaries,
overtime, benefits, subsistence/living allowances, taxes, pensions, pagers, training,
uniforms, telephone cost {land/cell), computers, printers, furniture, etc., cost of fogistics,
shipping, tools to maintain site, and miscellaneous costs such as auto, parking fees, set-up,
fines, business fees, compiling reports and trending analysis, test eguipment, and the
Contractor’s overhead and profit, the cost for all third party on-site and off-site report
support charges, the cost for salary, overtime, air, hotel, and any other expense associated
with unplanned/emergency on-site visits by Contractor or Third party factory technicians
to fix a problem with the CUPPS system.

20,110, - The County reserves the right to prioritize various activities that the Contractor
undertakes in order to meet deadlines. In general, Move/Add/Change (MAC) activity shall
take a lesser priority to repair activities pending the circumstances surrounding the given
situation. The County reserves the right to mandate that the Contractor reallocate
resources to deal with the various repairs, MAC requests or project work as they see fit.
Also, In the event of a conflict in work priorities, Critical failure work shall take precedence
over moves, adds, and changes
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21. EXTENDED WARRANTY:

21.1.1. All equipment shall be covered under extended warranty by the Contractor. The
extended warranty begins when the original warranty ends. The extended warranty
covers all costs associated with the correcting of a defective item including repair, labor,

- replacement, packaging and shipping-costs to the point when the corrected item is
received and inspected at MIA.

22. SERVICE LEVEL AGREEMENT:

22.1. An end-user device shall be considered available only if all components are operating
and fully functional,

22.2, Response time for all incident calls is ten (10} minutes. Twenty (20} minutes for back-
office worlstations.

22.3, Resolution or escalation time Tor all workstation-level incidents is 30 minutes,
22.4, Infrastructure availability time shall be 99.9%.
22.5. Move, add or change existing CUPPS workstations — if 10 workstations or less, within 3

business days; if more than 10, within 14 business days.

22.6. install new CUTE workstations with available spares: if 10 workstations or less, within 3
business days; if more than 10, within 14 business days.

22.7. The Contractor shall record all tickets and associated resolution times and the
percentage shall be measured over each calendar month.

22.8. The priority for restoration of service failures shall be servers followed by critical
interfaces and end-user devices.

22.9. The Contractor shall work with designated Airport Staff on various levels of support,
including working to resolve Help Desk Tickets.

22.10. The above measurements of availability for Contractor shall only be based on events
within Contractor’s controf (the core room equipment and user devices), and with due
consideration for the service level requirements contained in this Contract, If the measured
item is not available due to reasons outside of Contractor’s control, such as but not limited to
problems with the airline host, wide area network, local area network, and or operator error,
such noni-availability, shall be excluded from the measurement of avalability of the above
items.
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22.11. The Contractor shall be primary contact for MDAD IT Service Desk Tickets associated
with the installed System.

22.12. Tickets that are found to be assoclated with an interface shall not be closed. Contractor
shall be responsible to work with the responsible party(s) until the problem is resolved. -
Contractor shail be responsible for updating status for all such tickets and dlosing the ticket only
when problem is resolved.

22.13. The Contractor is required to:

22.13.1, Meet the Service Levels for problem resolution and escalation as shown herein.

22,13.2. Respond to requests for routine moves, adds, and changes for the Users.

22,133, Anticipate and be responsive to high call volumes during the peak travel times
such as Thanksgiving and Christmas.

22,13.4, Document and report operational metrics, including activity logs and Service
Level Agreements.

22,13.5. Frequency of reports shall be monthly or as requested by the County, or its

Users. Upon analysis of these metrics, Contractor shall address and remedy any
systematic problems or negative performance trends.

22.13.6. Provide Environmental Malntenance of Primary and Back-up Equipment rooms
installed devices, Environmental Maintenance is defined as keeping these areas free from
trash, dust and dirt. The electronic equipment is sensitive and need to be kept in a clean,
maintained environment. This shall be considered part of preventive maintenance.

22.14, The Service Levels, stated herein define the minimum levels that Contractor shall deliver
to the County and its Users during the maintenance period. '

22.15. The Service Levels and Escalation procedures may be modified by mutual agreement of
both parties throughout the term of the Maintenance Period.

22.16. Any failure caused by malfunction of an interfaced system or associated third party
network communications are exciuded from these Service Levels, However all such probiems

shall be assigned to Contractor for “Ownership” until the problem is resocived.

22.17. The procedures, tools, reports and structures used to meet these Service Levels shall be
open for audit and detailed inspection at any time by the County, or their representatives.

22.18, Alb times stated herein shall be “Eastern Standard Time”.

22.19, The Contractor shall ensure that proper coverage will be achieved at all times in the
support and maintenance for Miami International Airport, General Aviation Airports, Miami
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23.

area hotels and the Miami Seaport. In the calculation of the Service Level Agreements {SLA)
and response time, off-airport sites will not be used in the calculations.

22.20. In the event of iliness or staff changes, the Contractor shall adjust shift time, utilize one
of its national technicians or transfer resources from other projects until such time as local
manpower coverage is normalized at no additional cost to the County.

22.21. i the number of Problems not fixed within the service level or resolve time exceeds ten
percent {10%) of total reported Problems for one {1) month then Contractor shait propose and
circulate to the County and its Users a plan for reducing this with effect and describe how
Service Levels will be restored in the second month.

PREVENTIVE MAINTENANCE:

23.1. Preventive maintenance shall be completed on a@ monthly schedule. The schedule shall
be planned in advance by the Contractor. Sets of equipment shall be identified by geographical
location and system address where applicable. Each month’s completed Preventive
Malntenance Report shall be submitted along with Contractor’s pay application.

23.2. An mventory shall be maintained of all equipment installed under this Contract,
including Back Office. The inventory shall show device type, serial number, MDAD asset tag
number, location and its condition {good, deteriorating, needs replacement). Both on-site and
off-site inventory will be updated every three (3} months and written report given to the
County,

23.3. Devices identified as ‘deteriorating’ and ‘needs replacement’ shall be brought to the
attention of the County in writing.

23.4. Problems, associated to hardware problems reported per month shall be on average no
higher than ten percent {10%) of the total number of workstations or devices in MIA,
Contractor will actively work with vendors to resclve repeat issues related to software and
hardware problems.

23.5, Contractor will actively work with vendors to resolve repeat issues associated with
workstations or devices experiencing more than three problems a month caused by hardware
or software problems. Where such consistent problems continue, related to a hardware
component, the County reserves the right to request that the hardware be replaced from
available spares or full refurbishing of item.

23.6. Preventive Maintenance shall only be carried out on equipment that is not In use and in
such a way that it will not affect the service levels or disrupt County/User’s operation.

24. LIQUIDATED DAMAGES-MONETARY PENALTY:

24.1, The County shall impose a monetary penalty on the Contractor for; failing to achieve the
required service levels, non-responsiveness or failure to complete scheduled Move Add and
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Change {MAC) work within the designated time schedule, and other performance
measurements as more fully described below:

.

Performance Measurement Penatty Summary

1. | Failure of Contractor to meet the monthly service | Contractor shall credit the County at a
levels as stated herein. ‘rate of $500 per incident.

2. | Failure of Contractor to resolve or implement an Contractor shall credit the County at a

County approved work-around within four {4) rate of $2,500 per day for every critical
hours from notification and approval from MDAD | or major classified problem related to
of critical or major problems, CUPPS that is either not resolved or

implemented and does not have an
County approved workaround within
four {4} hours of the problem,

3. | All projects, MACs, new installations, or Missed deadlines will be assessed by the
provisioning shall be completed per the mutually County that are within the control of the
agreed upon schedule and or the time frame if Contractor. Contractor shall credit back
specified in this Agreement. i completion is not County at a rate of $500 per day in the
within ten percent {10%) of the schedule/goal, event Contractor does not complete the
penalties will be invoked. work within ten percent {10%) of the

agreed wpon schedule/goal.

4, | Three or more documented complaints in any Contractor shall credit the County at a
given month from County Management or Users / | rate of $250 per incident.

Tenants regarding the Contractor’s
responsiveness, or inability to complete
restoration in a timely manner shall result in
penalties being invoked.

24.2, The Parties recognize that the extent and calculation of damages may be difficuit to
ascertaln, therefore, they agree that penaities in the amount stated are reasonable and is in
lieu of all other remedies.

24.3. All performance measurement penalties shown above shall be cumulative, The
cumulative amount of all performance measurement penalties shall not exceed 5125,000 per
calendar year. The menetary penalties shall be deducted from the Contractor's invoice amount
for the month. These monetary penalties shall not apply to the Contractor’s invoice amounts
that are attributable to third party intervention, or any external events outside the Contractor's
control,
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25. MAINTENANCE LOG:
251, The Contractor shall continuously maintain a log of all CUTE/CUPPS routine and
corrective maintenance services performed. The maintenance fog shall be made available to
the Authorized County Representative at their request.

- 26. REPORTS: s
26.1 The Contractor shall program the CUPPS to automatically generate {to the extent
information and data is available) daily, on demand or at a predetermined time, the following
reporis: '
26.1.1. individual agent by date/log-in/log-out times
26.1.2. Airline and flight number/aircraft type
26.1.3. Number of adult/children/infants {the ACI Report)
26.1.4. Load factor/aircraft type
26.1.5. Number of boarding passes printed
26.1.6. Number of passenger tickets printed
26.1.7. Error rate by flight number/individual agent
26.1.8. Number of pieces/total weight by airline/flight number/aircraft type
26.1.9. Number of baggage tags printed

26.1.10. Error rate by flight number/individual agent

26.1.11. Available to switch from kilograms to pounds, or back to kilograms

26.1.12. Availability of CUPPS by each day in the month, with a monthly availability
percentage calculated and disclosed within the report

26.1.13. The CUPPS shall have the ability to produce custom repotrts

27. SAFETY AND PROTECTION:

27,1, The Contractor shall be solely and completely responsible for initiating, maintaining, and
supervising all safety precautions and programs in connection with the work. The Contractor
shall take all necessary precautions for safety of, and shall provide the necessary protection to
prevent injury to, all employees on the work site and other persons including but not limited to,
the general public who may be affected thereby.

' 28, BASIS OF PAYMENT:

. 28.1 The Contractor shall invoice monthly. A separate Invoice is required for each month.
invoices shall be numbered sequentially. The contractor shall be paid in monthly installments
for the services rendered during that month per unit prices found in Exhibit B — Schedule of
Pricing. [nvoicing against the General Allowance Account shall be from approved work orders.

29. FAILURE CLASSIFICATION:

Failures are classified either as CRITICAL or NON-CRITICAL.
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A. Critical Failure
All failures are critical unless classified as.non-critical as defined.in 3.32B.

B. Non-Critical Failure
- Non-critical failures are faltures that-do not significantly-impact the operation.

30. ADDITIONAL OR EXTRA WORK: .

30.1. The County reserves the right to add work to this Agreement, and to change work to be
accomplished under this Agreement without invalidating the Agreement.

30.2, in the event the County exercises its right to change or add work under the Agreement,
such work will be ordered and paid for as provided for in the Agreement.

30.3, Changes in the work may be initiated by written directive of the County, The Contractor
shall submit a price quote to the County for their review, within twenty-one (21) calendar days
of receipt of such directive. The Contractor shall maintain this price, for acceptance by the
County, for a minimum of 90 calendar days after submittal. The cost or credit 1o the County for
any change in the work shall be determined In accordance with the provisions of the
Agreement, The Contractor shall not be compensated for effort expended in preparing and
submitting price quotes.

30.4. The County and the Contractor shall negotiate an equitable adjustment to the
Agreement Price for the Direct and Indirect Costs for the performance of such work.
30.5. The Contractor shall solicit not less than three (3) competitive bids from appropriate

Subcontractors and vendors when so directed by the County. The Contractor shall submit the
soliciied bids to the County for approval or rejection.

30.6. The Operator shall be allowed as mark-ups over Direct Costs for all negotiated
adjustments to the Agreement Amount or for work performed on either a negotiated lump sum
basis the amount of ten percent (10%) such sum to include all profits and indirect costs refated
to such work.

30.7. The General Allowance Account shall be used to reimburse the Contractor for the actual
costs for furnishing all labor, materials, equipment and services necessary for modifications or -
Extra Work required completing the Project because of unforeseeable conditions.

30.8. At such time as work is to be performed under the Allowance Account, if any, the work
shall be incorporated into the Agreement, and shall in all respects be integrated into the work
as a part of the Agreement as awarded.

30.9. No Work Orders shall be issued against an Allowance Account if such Work Orders in the
aperegate exceed the authorized amount of that Allowance Account.

5-20
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31. CHANGES IN THE WORK:
311, The County reserves the right to delete work from this Agreement, to add work to this
Agreement, and to change work to be accomplished under this Agreement without invalidating
the Agreement,

31.2. in the event the County exercises its right to change, delete or add worl under the
Agreement,-such work will be ordered and paid for as provided for in the Agreement.
31.3. Changes in the work may be initiated by the issuance of a Bulletin by the Project

Manager. The Saphlier shall submit a price quote to the Project Manager for His review, within
21 calendar days of receipt of a Bulletin. The Contractor shall maintain this price, for
acceptance by the County, for a minimum of 80 calendar days after submittal. The cost or
credit to the County for any change in the worlk shall be determined in accordance with the
provisions of the Agreement. The Contractor shall not be compensated for effort expended in

preparing and submitting price quotes, oo

31.4. Changes in the work covered by the add/delete prices in the Bid Form shall be all
inclusive. These prices will include all Direct Costs, remobilization and demobilization
associated with the change, means and methods of execution, engineering and any associated
worl necessary.

32. DELETION OF WORK:

32.1. In the event the County exercises s right to delete any portion{s) of the work
contemplated herein, such deletion will be ordered and the Total Agreement Amount will be
adjusted as provided for in this Agreement by Change Order or by Werk Order, as appropriate.

32.2. if any system, equipment, component or group covered by the Schedule of Values prices
in the Bid Form Is deleted, then the value of the deleted system, equipment, component or
group as determined by multiplying the quéntities by the add/deduct prices in the Bid Form
shall be deducted from the Total Agreement Amount. If the deleted work is a subcomponent
of a Schedule of Values item and the value of the work to be deleted cannot be readily
ascertained, the Contractor shall supply all data required by the Project Manager to
substantiate the amount of credit to be given the Cou nty. The Contractor shall not be entitied
to any additional compensation if actual quantities of work performed are less than the
estimated quantities shown in the Technical Specifications.

32.3. The Contractor shall be reimbursed for any actual reasonable expenses incurred prior to.
the notice of deletion of work as a result of preparing to perform the work deleted. The
Contractor shall submit to the Project Manager all data required to substantiate the amount of '

_compensation requested therefore. In no event shall the Contractor be entitled to
compensation greater than the aggregate amount calculated in accordance with the
add/deduct provisions of the Technical Specifications. '

32.4, No payment(s) shall be.made to the Contractor by the County for loss of anticipated
profit{s) from any deleted worlk.

521
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EXHIBIT B

SCHEDULE OF PRICING

{All prices in U.S. Dollars)

PROJECT: COMMON USE TERMINAL EQUIPMENT/COMMON USE PASSENGER
PROCESSING SYSTEM

PROJECT NO.: NM13C

The Contractor shall submit Applications for Payment on a monthly basis, pursuant to the following
schedule:

*Beven {7) Years: Includes

1 Deployment, Hardware Delivery & 84 MO. | $364,785.61 $30,641,991.00
Spares, Monthly O&M, Monthiy Cost

SUB-TOTAL $30,641,991.00
2 General Allowance Account (10%) $3,064,199.10
inspector Generat Account $84,265.48

$33,790,455.58

* Total Payment for the seven (7} year Term to be paid in eighty-four (84) equal amounts.

Project No. 1113C MIiA CUPPS
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EXHIBIT C
IMPLEMENTING ORDER 3-41
SMALL BUSINESS ENTERPRISE PROGRAM
FOR THE PURCHASE OF GOODS AND SERVICES
XD ,

EXECUTED SCHEDULES OF INTENT AND SUBCONSULTANT
AGREEMENTS
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Implementing Order

MIAMIDADE !

implementing Order No.: 3-41

ﬁi}gﬂ bttty

Ordered: 5/3/2011 Effective: 5/13/2011

AUTHORITY:

Sections 1.01, 2.02 and 5.02 of the Miami-Dade County Home Rule Amendment
and Charter and Section 2-8.1.1.1.1 of the Code of Miami-Dade County.

SUPERSEDES:

This Implementing Order supersedes previous Administrative Order 3-41,
ordered Aprif 19, 2005 and effective Aprit 29, 2005.

POLICY:
A

This Small Business Enterprise (“SBE"} Program shall apply o all
County and Public Health Trust contracts for the purchase of goods
and services, including professional services other than
architectural, engineering, architeciural landscape and land
surveying professional services governed by Florida Statules
287.055, The SBE Program shall not apply o construction: leases
or rental of real property; licenses and permits; concessions;
franchise agreements; contracts for attorney and/or legal services;
nor contracts for investment banking services.

It is the policy of Miami-Dade County that a minimum of 10% of the
fotal value of confracts $50,000 and under be awarded to Micro
Enterprises,

Small Business Enterprise Measures may be applied io contracts
greater than $50,000. :

~ The application of contract measures to contracts for goods or

services purchased by the Public Health Trust shall be governed by
this Implementing Order, except that the Public Health Trust shall
establish its own adminisirative procedures consistent with this
Implementing Order 1o govern the application of contract measures
to its purchases of goods and services except for construction
and/or architectural and engineering services.
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DEFINITIONS:

This Impiemen‘iing Order incorporates compietely, definitions listed in the
SBE ordinance, Additional terms necessary for the understanding of this
implementing order, are listed below:

A

Billing means any request for payment by an SBE/Micro Enterprise,
whether through a regular invoice, change order, claim, etc.

Board means the Board of County Commissioners of Miami-Dade
County, Florida.

Compliance Monitor msans the Director of the Depariment of Small
Business Development or designee assigned to review compliance
with Ordinance No. 05-29 and this Implementing Order.

Contract Measure means a coniract set-aside, a subcontract goal,
a bid preference, or a selection factor, singly or in any combination.

Contracting Officer means a department director or his/her
designee, who prior to award manages the bid process or post
award and has primary responsibility to manage the contract and
enforce coniract requirements.

County means Miami-Dade County, Florida, a political subdivision
of the Stale of Florida.

Debar means to exclude a confractor, s individual officers, its
shareholders with significant interests, its qualifying agent, or its
affiliated businesses from county confraciing and subcontraciing for
a specified period, not to exceed five (5) years.

Micro Enterprise means a business entity certified by SBD to
provide goods or services, having an actual place of business in
Miami-Dade County and whose three year average gross revenues
does not exceed $2 million, or a manufacturer with fifty (50)
employees or less, or a wholesaler with fifteen (15) employees or
less whose actual place of business is in Miami-Dade County.

NAICS means North American Industry Classification System,
NIGP means National Institule of Governmental Purchasing.

Review Committee or RC means the committee established by the
County Mayor or desighee o review proposed contracts for the
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application of contract measures where SBD and the confracting
department have not established consensus.

SBD means the Department of Small Business Development.

Schedule of Intent Affidavit {SOI) means a form contained in the bid
documents of a SBE contract set-aside or a contract with
subcontracter goals in which bidders list at the fime of bid
submission all SBEs to be used o meet the set-aside or the goal,
and the scope of work each will perform, including the goods or
services to be provided, and the percentage value of such work.

Small Business Enterprise (SBE) means a business entity certified
by SBD, providing goods and services, which has an actual place
of business in Miami-Dade County and whose three year average
grass revenues does not exceed $5 million. The term Small
Business Enterprise shall also inciude a manufacturer with one
hundred (100} employees or less or wholesaler with fifty {50
employees or less without regard to gross revenues whose actual
place of business is located in Miami-Dade County.
Representations as to a business entity's average gross revenuess
and payroll shall be subject to audit.

The County Mayor or designee shall be authorized to adjust the
SBE/Micro-SBE size limits every five (5) years at his/her discretion
based on the Consumer Price Index for All Urban Consumers (CPI-
U) calculated by the U.S. Department of Commerce or other
appropriate fool of inflation measures as applied to Miami-Dade
County for the preceding five (5) years. The first indexing
adjustment shall occur for the 2013-2014 calendar year using the
figures provided for the calendar year ended December 31, 2012,
and every five (5) years thereafter. The County Mayor or designee
shall advise the Board of any such adjusiment,

Utilization Report means a report completed by the successful
bidder on a coniract that is set-aside, or on a contract with trade
set-asides or subcontractor goals listing all work performed in the
past month by the SBE identified in the Schedule of Intent Affidavit
and all expendifures paid to date to the identified SBE.

Vendor is one who sells goods and/or services.
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MANAGEMENT & TECHNICAL ASSISTANCE (MTA) PROGRAM

A.

Description

The Department of Small Business Development (SBD) will provide

‘management and technical assistance and community ouireach to

certified SBEs and Micro Enterprises performing as vendors and
prov;dxng goods and/or services to Miami-Dade Coun’ty These
services will be referred to as the “Program.”

Program Reguirements

For Micro/SBE firms to participate in the MTA Program they must
meet certain program requirements, which includes regular
meetings with SBD and participation in community outreach events.

Management and Technical Assistance Services

The Depariment of Small Business Development wili be
responsible for providing services to small businesses that should
include, but should not be limited to pre- and post-award services
and access to business management services, Each firm will be
assigned a Technical Assistance Coordinator in order to assess
and address their particular needs.

Community Cuireach

The Department of Small Business Development shall provide
community outreach to stimulate the interest of the small business
community in the program. The depariment shall design and
implement an outreach program that will .communicate the
advantages of the program as well as convincing potential
participants that contracting opportunities exist. The program shali
provide on-going recruitment and assistance to small businesses.

Program Restrictions

The following restrictions shall apply to the program applicant:

1. An applicant who exceeds the Small Business Enterprise
(SBE) Program size standards after one year of being

formatly notified is prohibited from continued participation.

2. Firm must have an actual place of business in Miami-Dade
County.
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3. Loss of certification shall result in prohibition from the
program.

fll. BONDING AND FINANCIAL ASSISTANCE PROGRAM
A Program Description

Upon the County Commission’'s approval of a Bonding and
Financial Assistance Program and award of the contracts
necessary to implement same, SBEs/Micro Enterprises that are
certified and in good standing with Miami-Dade Counly may be
eligible to receive bonding and financial assistance. The County
shall establish guidelines and procedures for the implementation of
the Financial Assistance program to Include eligibility requirements
for application.

B. Program Requirements
1. Bond Application Assistancéprocess

Upon completion of the bond application package, the same
shall be reviewed for completeness and thereafter shall be
submitted to the entities with whom the County contracts for
the Program. Any additional information required by such
entities shall be requested directly from the SBE/Micro -
Enterprise with a copy of such request 10 SBD staff.

2. Bonding and Financlal Application Process

a. The Program participant will provide all the necessary
documentation to complete a Bonding andfor
Financial Assistance application. SBDBD, ithrough
partnering relationships with bonding agencies and
lending institutions, shall assist SBEs/Micro
Enterprises in  obtaining bonding and financial
assistance.

b. SBD shall assist the Program participant in preparing
and completing the Bonding andfor Financial
Assistance application package,

C. Upon completion of the Bonding and/or Financial
Assistance application package, SBD staff will
perform a review of the Program participant's
application for completeness and thereafter submit
same to the entities with whom SBD has partnered for
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the Program. SBUD staff shall be notified of the
approval status of the bonding or loan application.

V.  CERTIFICATION

A

1.

- Eligibility Requirements

SBD is the County agency responsible for ceriifying,
deceriifying and re-ceriifying applicants for the SBE/Micro
Enterprise Program.

SBE/Micro Enterprise applicants must be profit-motivated
businesses. Not-for-profit or non-profit corporations are not
eligible for certification,

Only firms that meet size limits of SBEs/Micro Enterprises as
to average anhual gross revenues for the iast three years or
in the case of manufacturers and wholesalers - the number
of fulltime, permanent employees, may be certified as
SBEs/Micro Entetprises.

Size determinations for SBEs/Micro Enterprises certification
eligibility shali take into account the combined gross
revenues of the applicant firm and all of its domestic and
foreign affiiates or in the case of manufacturers and
wholesalers — the number of full-ime, permanent employses
of the applicant firm and all of its domestic and foreign
affiliates. All affiliates of the applicant firm, regardless of
whether organized for profit, shall be included. Section F
below provides additional information regarding affiliation
determinations.

Applicants and certified SBEs/Micro Enterprises must be
properly licensed to conduct business in Miami-Dade
County, must perform a commercially useful function with an
actual place of business in Miami-Dade County, must be
estabilished for at least one {1) year; and must coniinue to
perform a commercially useful function in Miami-Dade
County to be eligible for ceriification or to remain certified.
When determining whether the applicant has an actual place
of business in Miami-Dade County, SBD shall consider
evidence such as, but not fimited to:

a. The existence of a Miami-Dade County telephone
number in the name of the SBE/Micro Enterprise or the
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name with which the SBE/Micro Enterprise is doing
business; and

b. Offices, premises related to business, or ather facilifies
within Miami-Dade County at which the goods or ser\nces
to be provided are produced or performed.

c. Local Business Tax Receipt issued by Miami-Dade
County.

Interested parties may obtain the certification application

from SBD and are encouraged to request an explanation of
the cerification process. A copy of the certification
application and an explanation of the certification process
are also available on SBD's Web Page through the County’s
Internet Portal. The Web Page address s
http:/iwww.miamidade.govisba.

B. Terms of Ceriification

1.

Certification for an SBE/Micro Enterprise firm is valid for a
three (3) year period. Certification for SBE/Micro Enterprises
is continuous within the three vear period with the firm’s
submission of an Affidavit for Continuing Eligibility. $BD
shall require that all SBE/Micro firms, in order to continue
eligibility, submit an affidavit for Continuing Eligibility
annually on or before the Anniversary Date. The Affidavit for
Continuing Eligibility shall include, at a minimum:

a. Most recent, signed, complete business tax return(s) or
extension(s) for the firm and all affiliales.

b. Current business, professional licenses and certifications,
and Local Business Tax Receipt issued by Miami-Dade
County.

¢. Current lease agreement or warrantee deed for the firm's
actual place of business.

d. Notarized, sworn affiliation affidavit.

Additional supporting documentation may be required by
SBD to verify eligibility.
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SBD will take the following action if a SBE/Micro firm's
Affidavit for Continuing Eligibility is hot received on or before
the Anniversary Date:

a. SBD shall prepare a "Notice of Certification Removal”.
b. SBD shall mail the Notice to the SBE/Micro firm.

C. SBD shall allow the SBE/Micro firm fifteen (15) days
from the date of the notice to provide the “Affidavit for
Continuing Eligibility” and supporting documentation.

d. If the SBE/Micro firm does not provide the "Affidavit
for  Continuing  Eligibility" and  supporiing
documentation within the timeframe stipulated above,
SBD shall decertity the firm and nolify the firm of the
writing of the decertification.

e The “Notice of Certification Removal” will be dated the
day following the deadiine established pursuant io *c.”
above.

An SBE/Micro Entetprise firm, its individual officers, its
shareholders, its qualifying agent or iis affilialed businesses
that has been denied certification or continuing eligibility, or
that has been decertified, is not eligible 1o apply for
cettification for twelve (12) months from the time of the
denial or, decertification. Graduating firms may be eligible to
reapply for cerification, after filing and submitting their most
recent corporate fax return subsequent to graduation, if and
only if, said tax return was not previously considered.

An SBE/Micro Enterprise must be certified by the applicable
type of goods and/or services it provides In accordance with
the applicable NAICS/NIGP Commodity Code in which the
SBE/Micro Enterptise is licensed (if applicabie.) An
SBE/Micro Enterprise can be cettified In more than one
NAICS/NIGP Commodity Codes. SBD will determine the
appropriate codes for certification under the program based
on the licenses held by the firm and experience submitted to
SBD.

A business owner, alone or as a member of a group, shall
own or control only one SBE/Micro Enierprise firm. If a non-
SBE/Micro Enterprise in the same or similar line of business
as an SBE/Micro Enterprise has an equity ownership of such
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SBE/Mlicro Enterprise that exceeds ten (10) percent, the
SBE/Micro Enterprise shall not be certified or recertified,

Certified SBEs/Micre Enterprises shall provide written notice
to SBD of any changes that affect their eligibiity as
SBEs/Micro Enterprises. SBEs/Micra Enterprises  shall
submit a Change Reguest Form and supporting
documentsation describing the nature of the change, and the
gffective date of the change(s) to SBD within thiy (30)
calendar days of the effective date of the change(s). Change
Request Forms will be available on-line or upon receipt of
written notification from the firm., This form must be
completed and returned to SBD in order for the change to be
processed by SBD.

An SBE/Micro Enterprise must have a valid certification in
effect at time of bid submittal. For successful bidders,
ceriification must be maintained from hid award throughout
the duration of the agreement. With the excepfion of
graduation from-the SBE/Micro Enterprise program, loss of
SBE/Micro Enterprise certification may lead to remaoval of the
firm from continued participation in the SBE/Micro Enterprise
program. SBD staff shall not be limited o Eligibility Review
Meetings (ERMs) and/or site visits when atiempiing to
determing continuing compliance with  cerification
requirements.

C. Certification Process

1.

SBD shall collect, analyze and verify all information needed
to establish the eligibility of an applicant and continued
eligibility of SBEs/Micro Enterprises.

SBD shall not certify an applicant, shall not grant continuing
eligibility an SBE/Micro Enterprise, and shall decertify an
SBE/Micro Entarprise who!

a. Fails o comply with the criteria or procedures of the
SBE Ordinance, this Implementing Order and/or
pariicipation provisions;

'b. Fails to complete the application process;
c. Fails to provide fuil disclosure;
d. Falsifies information; or
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@. -Has been debarred by the County.

SBD shall certify each SBE/Micro Enterprise by the type of
good andfor service it performs in accordance with the
applicable NAICS/NIGP code(s).

SBD shall give written notice, including the reasons for its
decision, to applicants who are denied certification and to
SBEs/Micro Enterprises who are decertlified, or denied
continuing eligibility, or have graduated.

3BD may require applicants and SBEs/Micro Enterprises to
submit information regarding their business operations
including, but not limited to, a breakdown of the applicant's
or SBE's/Micro Enterprise’s ownership and gross annuai
sales receipts.

SBD shall provide written procedures andfor forms for
continuing efigibility to certified SBEs/Micro Enterprises no
later than thirty (30) calendar days prior to their anniversary
date,

SBD shall maintain and publish an updated tlist of
SBEs/Micro Enterprises, identifying each listed based on
each NAICS/NIGP commodity code(s) by which the SBE is
certified.

Decertification

1.

if during the period of certification, the County receives
infformation that an SBE/Micro Enterprise received
cerfification improperly or that the firm no longer qualifies to
be certified as an SBE or Micro Enterprise, then 8BD shall
conduct an investigation of the allegations.

SED shall decertify the firm if the investigation indicates that:

a. The firm cannot be contacted at the last. known
address;
b, The firm is no longer in businass;

C. The firm is no longer licensed to do the type of
business for which it was certified;
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e.

The firm obtained is original certification andfor
recertification through false representation or deceit;
or

The firm has been debarred by Miami-Dade County.

3. When decertifying an SBE/Micro Eﬁterprise, SBD shall

either:

a.

Give notice to the SBE/Micro Enterprise that the
decertification decision will he effective at the
completion of any appeal under this Implementing
Order; or

Suspend the certification of the SBE/Micro Enterprise
during any appeal of the decertification decision.

Affiliation Determination

General: Only small firms that meet size fimits of SBEs as to
average annual adjusted gross revenuss for the last three years or
number of employees for manufacturers and/or wholesalers may be
certified as SBEs. Size determinations for SBE shall take into
account the combined gross revenues andfor employees of the
applicant.firm and all of iis domeslic and foreign affiliates. All
affiiates of the applicant firm, regardiess of whether organized for
profit, shall be included.

1. Affiliation: Firms are considered affiliates of each other when
gither directly or indirectly:

a. One firm controls or has the power to control the
other, or '
b. A third party or parties controls or has the power to
control both, or
c. An identity of interesi between or among parties
exists such that affiliation may be found.
2. I determining whether affiliation exists, consideration shall

be given 1o alt appropriate factors, including but not limited to
commeon ownership, related business lines or related scopes
of work, common facilities, common management, and
contractual relationships. Examples of affiliation include:
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a. Nature of control in determining affiliation

1) Every firm is considered to have one or more
parties wha directly or indirectly control or have
the power to control it. Control may be
affirmative or negative and it Is immaterial
whether it is exercised so long as the power to
control exists.

2) Conirol can arise through stock ownership;
occupancy of director, officer or key empioyee
positions; contractual or other business
relations; or combinations of these and other
factors.

b. identily of interest between and among persons as an
affiliation determinant. Affiliation can arise between or
among iwo or more persons with an identity of -
interest, such as members of the same family or
persons with common invesiments in more than one
firm. In determining who controls or has the power to
control a firm, persons with an identity of interest may
be treated as though they were one pearson.

Affiiiation through stock ownership.

Affiliation through common management. Affiliation generally
arises where officers, directors, or key employees serve as
the majority or otherwise as the controlling element of the
board of directors and/or the management of another firm.

Affiliation through common facilities. Affiliation generally
arises where one firm shares office space and/or employees
andfor other facilities with another firm, particularly where
such firms are in the same or related industry or field of
operations, or where such firms were formerly affiliated.

Affiliation with a newly organized firm. Affiliation generally
arises where former officers, directors, principal
stockholders, and/or key employees of one firm organize a
new firm in the same or a related industry or field of
operation, and serve as its officers, directors, principal
stockholders, andfor key employees, and the firm is
furnishing or will fumnish the other firm with sub-consulting
agreements, financial or technical assistance, proposal or
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performance bond Indemnification, and/or other fadilities,
whether for a fee or otherwise.

- 7. Affiliation through contractual relationships. Affiliation

generally arises where one firm is dependent upon another
firm for consulting agreements and business to such a
degree that its economic viability would be in jeopardy
without stich agreements/business.

8. Affiliation under joint venture arrangements

JOINT VENTURES BIDDING ON CONTRACTS WITH SBE MEASURES

A.

Bidders who are joint ventures, one of whose venturers is an SBE,
may receive coredit towards meeting an SBE confract measure
where the joint venture has been approved by SBD in accordance
with this Implementing Order. Joint ventures must be lawfully
established as business entities with actual places of business in
Miami-Dade County.

Joint Ventures must be approved by SBD prior to bid submittal. A
joint venture is permissible only where the SBE/Micro Enterprise
lacks the necessary capagcity to perform the contract on its own and
the agreement is fair and equitable and will be of substantial benefit
{0 the SBE/Micro Enterprise. However, where SBD concludes that
an SBE/Micro Enterprise brings only its- certification as contribution
fo the joint venture relationship SBD will not approve the joint
veniure. A Joint Venture Agreement is complete when it includes all
required supporting information.

The SBE/Micro Enierprise member of the joint venture shall be
responsible for a distinct clearly defined portion of work of the
contract and whose share in the capital confribution, control
management, risks and- profits of the joinl veniure are
commensurate with iis ownership interest.

Agreements establishing joint ventures shall be in writing and shall
specify work and financial risk assumed by the SBE/Micto
Enterprise.

Bid and contract documents shall require that the portion of the
work o be performed by the SBE/Micro Enterprise member of the
joint venture be set forth in detall separately from the work to be
performed by the non-SBE/Micro Enterprise member.
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A joint venture agreement must specify the distribution of profits for
the Joint Veniure and must specify what the combined SBE or
Micre Enterprise participants will receive and the specified
percentage of the profits earned by the Joint Venture.

Joint ventures must submit, prior to bid or proposal submiésion, a
Joint Venture Agreement containing the following: '

1. A description of the financial contribution of each member;
2. A list of the personnel and equipment used by each member;
3. A detailed breakdown of the responsibility of each member

and the work to be performed by each member;

4, An explanation of how profits and/or losses will be
distributed;

5. A description of any management or Incentive fees for the
member;

6. A statement of the percentage of the joint venture that is

owned and confrolled by the qualifying members and the
basis for such percentages; and

7. A copy of any required State certificates or registrations.

Joint ventures with at least fifty-one (51) percent SBE membership
may bid on set-aside contracts valued $500,000 and above. The
SBE/Micro Enterprise participant in the joint venture shal] count
towards meeting any subcontract geal with that portion of the total
dollar value of the contract equal to the distinct clearly defined
portion of the work that the SBE/Micro Enterprise performs.

if the SBE member of the joint venture is unable fo perform at
anytime during the contract period, the non-SBE member shall
subcontract with an SBE to provide the services to be provided by
the prior SBE member. The non-SBE member must request
approval for the change from SBD by submitting a request in writing
addressed to the Director of SBD through the Contracting Officer.
The request must include a Schedule of Intent Affidavit and
verification from the SBE member that it is unable to perform. The
Compliance Monitor shall review the request and make a
recommendation regarding the SBE subcontractor to the
Contracting Officer. :
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VI,

PROGRAM MANAGEMENT

A, Contracts $50,000 and Under

1.

County Departments/agencies that issue or use contracis
are required within the fiscal year to expend a minimum 10%
of the total value of contracts for goods andfor services
$50,000 and under with Micro Enterprises. An automatic
10% bid preference will be applied fo bids/quotes submitted
by Micro Enterprises. The preference amount shall be
deducted from the total bid or gquoted price in order to
calculate the price o be used for evaluation. County
Departments are also required to solicit bids or quotes from
at least four firms where available (two available certified
Micro Enterprises and two non-certified firms).

SBD shall review reports of the udtilization of Miero
Enterprises and shall inform departments failing to meet the
requirements set forth herein, and shall repott awards o
Micro Enterprises to the BCC bi-annhually.

B. Contracts Greater than $50,000

1.

Prior to adverlisement, each contract, purchase, or blanket
purchase of goods or services in excess of fifty thousand
dollars ($50,000), and each purchase order that may
accumuiate an aggregate amount greater than fifty thousand
doflars {$50,000) shall be reviewed for the application of
contract measures. : :

Departments shall submit contracts to SBD 1o review for the
application of measures and shall work in conjunction with
SBD in making a recommendation. SBD shall seek
concurrence with the issuing and user departments when
making a recommendation. Departments shall advise SBD
of any contract advertisement dates that are in excess of
120 days of the initial RC recommendation. Depariments
shali also advise SBD of any projects not advertised within
180 days of the recommendation. Those contracts not
advertised within 180 days will be re-submitted i SBD for
reconsideration,

Deparment shall advise SBD of any changes in bid

specifications, post award changes and all contracts with
measures that are cancelled.
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The County Mayor or designee may approve emergency
purchases with measures that meet the County's definition
of emergency. Such measures shall be submitted to SBD for
ratification.

Standard participation provisions shali be included in all
contract documents with applied measures unless SBD
approves substitule proposal docurnents.

Vil, CONTRACT ADMINISTRATION

A. Pre-Award Compliance Review

1.

Bid documents shall require bidders to submit a completed
Schedule of Intent Affidavit at the fime of bid submission
identifying all SBEs to be utilized to meet the subconiractor
goal, the commodity code of the work each will perform, the
dollar value of such work, and incorporating the prompt
payment obligations and righis provided by the SBE
Program. Upon notification from SBD, bidders are allowed
up to 48-hours to cure correctable defects on the Schedule
of Intent Affidavit. Correctable defects may include:
percentage of work not identified for subcontractor on
Schedule of Intent Affidavit signed by subconiracior, no
sighature of subcontractor on the Schedule of Intent Affidavit
and no signature of prime contractor on the Schedule of
Intent Affidavit. Non-correctable defects may include: blank

~ Schedule of Intent Affidavit and listing of non-certified

subcontractor. Failure to correct defects within 48 hours of
notification by SBD may be deemed non-responsive. Failure
to submit the required Schedule of Inteni Affidavit shall deem
{he bid/proposal non-responsive.,

The Compliance Monitor shall notify the bidder in writing
stating the facts and the reasons on which the non-
compliance is based. Upon nofification from SBD, the bidder
may request a meeting in writing within two business days
from the date of the noiification of non-compliance. The
bidder shall supply further relevant information as required
by the Compliance Monitor. No new altered Scheduie of
intent Affidavit will be accepted.

The Compliance Monitor shall issue a written
recommendation to the Contracting Officer that includes
facts and reasons for the bidders compliance or
noncompliance.

85




VilL

APPLICATION OF CONTRACT MEASURES

A,

Set-asides:

The County Commission or Public Health Trust may determine it is
in its best interest to waive competitive bidding or selection
requirements and set-aside a contract for SBEs where, prior 1o bid
advertiserent, there are at least three (3) available SBEs to
perform the set-aside contract. '

Subcontractor Goals:

A recommendation to apply a subcontractor goal is appropriate
when there are three or more certified firms available to provide the
portion of the contract,

Bld Preference:

1. A 10% percent bid preference shall apply to contracts $1
million or less and 5% percent on projects greater than $1
million that are not set-aside. The preference shall be ulilized
for bid evaluation, and shall not affect the contract price.
SBEs are not accorded a bid preference on confracts under
$50,000. Coniract documents shall include standard
language indicating the application of a bid preference.

2. On contracts on which a breference is applied, SBD shall
conduct a periodic review of contracts hersunder and will
prepate a report to the issuing depariment's director.

SBE Selection Factor

1. Any bidder that is an SBE or a joint venture with an SBE,
shall be accorded a selection factor on- RFPs, RFQs, and
RFls for contracts greater than $50,000 that are not set-
aside for bidding solely by SBEs. Contract documents shall
include standard language indicating the application of a
selection factor.

Review Process

1. SBD shall pubfish a list of projects under review daily on the
department’'s webpage. SBD shall review the proposed
contracts and the departmential recommendations. Shouid
SBD and the Department(s) not reach consensus, on
recommended measures or goals, and when public input
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requires deliberation regarding the measure/goal the
contract will go through the Review Committee Process, as
detailed below. Upon obtaining deparimental concurrence
with the recommended measure, SBD shall post projects
and recommended goals daily on the SBD web page.

SBD shall consider public comments in wiiting on projecis
pre- and post measure or goal recommendations.

All projects with recommended measures shall contain
language to allow for public comment to be submitted to
SBD within 36 hours of posting via a designated email
address or mail.

All advertised projects shall contain language to allow for
public comments to be submitted to SBD within 36 hours of
date of advertisernent via a designated email address or
mail. SBD and the contracting department shall review
comments and make recommendations, as applicable, to the
Mayor or designee,

Changes to goal recommendations, approved by the Mayor
or designee, as a result of public comment shall require
jssuance of an addendum to the project advertisement.

Review Committeg Process

SBD is responsible for recommending fo the Mayor or designee
whether to apply SBE set-asides or subcontracior goals to a
contract. The Mayor or designee may accept, reject, modify or
otherwise alter SBD's or Review Committee's recommendation.

1.

All recommendations shall be agreed upon between SBD
and the contracting department, pror to final
recommendation fo the Mayor or designee.

The Mayor or designee shall establish a standing Review
Committee (RC) to meet periodically, or as often as needed,
to review projects in which consensus was not established
between SBD and the contracting depariment and when
public input requires deliberation regarding the
measure/goal. The RC will make recommendations to the
Mayor or designee.

The RC shall conduct public deliberations and make
recommendations whether to apply SBE set-asides or
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subconiractor goals fo a contract. The Mayor or designee
may accept, reject, modify or cotherwise alter SBDs or
Review Commitiee’s recommendation.

4, The standing members of the RC shall be; Director, Public
Works Depariment; Director, Office of Capital Improvements;
Director, Department of Procurement Management; a
rotating Director of the County’s capital departments or their
designees; and a County Manager appointed Chairperson. A
quorum of the RC shall be three (3) members. Staff support
shalf be provided to the Review Committee by SBD.

5. SBD shall staff the RC and make recommendations of
measures to the RC and County Mayor or designee.

8. The RC shall meet as needed. SBD shall timely publish
meetings, listing the meeting location, date, and time. All RC
meetings are subject to Government-in-the-Sunshine
requirements. The chair shall allow participation of the public
at RC meetings consistent with accomplishing the agenda of
the RC.

7. The RC shall have authority to promulgate rules of general
application to carry out its responsibilities, which rules are
subject to review and approval by the County Mayor or
designes.

8. The RC may, after public deliberation and consideration of
 alternatives, accept, reject, modify or otherwise alter the staff
recommendation. The County Mayor or designee may
accept, reject, modify or otherwise alter SBD's
recommendations. The Board of County Commissioners
may accept, reject, modify ar otherwise alter the County
Manager's recommendations. The Mayor may accept or veto
the Board of County Commissioners' recommendations. Ih
accordance with the policy established by the Board of
County Commissioners, the Board of County Commissioners
may overrule the Mayor's veto.

BIDDER’'S RESPONSIBILITY WHERE A SBE SUBCONTRACTOR GOAL
IS APPLIED:

Bid documents to which an SBE subcontractor goal is appilied shali require
bidders to submit a signed Schedule of Intent Affidavit at the time of bid
submission identifying alt SBEs to--be ufilized to meet the SBE
subcontractor goal. Each Schedule of Intent Affidavit. shall specify the
scope of work and commodity code the SBE will perform if appropriate,
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including the type goods or services the SBE will provide,
Bidders/proposers shall be allowed up to 48-hours fo cure correctable
defacts in the Schedule of Intent Affidavit. The Successful Bidder shall
enfer into a written subcontract agreement for approval, corresponding in
all respects to the Successful Bidder's Schedule of Intent Affidavit 1o
include the type of goods and services the SBE is o provide and the
percentage and price. Each subconiract agreement shall incorporate the
prompt payment obligations and righis provided by the Small Business
Enterprise Program., :

PROMPT PAYMENT:

it is the County’s intent that all firms, including SBEs and Micro
Enterprises providing goods and services to the County, shall receive
paymenis promplly in order to maintain sufficient cash flow. The prime
vendor in direct privity with the SBE must notify the SBE, the managing
agency and SBD, in writing, of those amounts billed by the SBE that are in
dispute, and the specific reasons why they are in dispute, within fourteen
- {14) calendar days of submitial of such billing by the SBE/Micro
Enterprise. Failure of the prime vendor to comply with the applicable
requirements of this Section shall result in the forfeiture of the right to use
the dispute as justification for not paying the SBE and payment shall be
forthcoming.

A Contracting Officer's Responsibilities

1. The Contracting Officer administering a contract with an SBE
measure shail forward undisputed billings from SBE/Micro
Enterprise prime confractors to the Finance Department for
payment within 14 calendar days of receipt of such billings.

2. The Contracting Officer must notify the SBE/Micro Enterprise
prime contractor and SBD, in writing, of those amounts billed
by the SBE/Micro Enterprise that are in dispute, and the
specific reasons why they are in dispute, within fourteen (14)
calendar days of submittal of such hilling by the SBE/Micro
Enterprise. Failure of the Contracting Gfficer o comply with
the applicable requirements of this Section shall result in the
forfeiture of the right to use the dispute as justification for not
paying the SBE/Micro Enterprise and payment shall be
forthcoming from the County by the next billing date or 30
calendar days from receipt of billing, whichever is less,

3. An SBE/Micro Enterprise prime contractor may involce the

County 1% interest per month for any undisputed amount
that is not paid promptly as provided by this subsection,
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Xl.

4. SBD may investigate reported instances of laie payment fo
SBEs/Micro Enterprises.

5. Departments shall report d;sputed invoices to the Board on a
quarterly basis. ' ‘

POST AWARD COMPLIANCE AND MONITORING

A

SBD shall monitor and enforce the compliance of the vendor with
the requirements of this Implementing Order, and any related
pragram requirements, during the duration of the contract and may
monitor for up to one year after notice of completion of the work or
full payment of contract obligations, whichever comes last.

Successful Bidders and SBE/Micro Enterptises shall permit the
County to have access during normal business hours to all books
and records relating to the compliance with the contract measure
applied to the coniract or relating to compliance with certification
requirements. This right of access shall be granied for one year
after completion of the work or full payment of confract obligations,
whichever comes last, or for ohe year after the expiration of SBE
certification.

Successful Bidders and SBEs/Micro Enterptises shall permit the
County to have access to employees performing work during
normal business hours in order to conduct visual inspections and
interviews that may be conducted private when necessitated by
County stafi.

Successful Bidders and SBEs/Micro Enterprises shall comply with
all reporting requirements established by SBD. Failure to comply
with the reporting requirements may result in the imposition of
contractual sanctions or administrative penalties by the County.

In the event that during the performance of a contract containing an
SBE subcontractor goal, an SBE is not able to provide the services
specified in the Schedule of Intent Affidavit submitied at the time of
bid, the Successful Bidder must locate an SBE to substitute. The.
Successful Bidder must receive approval for substitution from SBD.
A Successful Bldder that cannot secure a substitute SBE must
provide a written statement ta the Compliance Monitor,

SBD shall be responsible for monitoring the performance -of the

Successful Bidder regarding compliance with a contract measure
applied to the contract. The Compliance Monitor may, at his or her
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discretion, investigate deviations in the utilization of SBEs from that
required by the contract and make recommendations regarding
compliance to the Coniracting Officer. The Contracting Officer shall
not make a final determination without a recommendation regarding
compliance from the Compliance Monitor. Deviations from the
contract measure stated in the contract that shall be monitored
include, but are not limited to:

1. Termination of an SBE's subconiract agreement

2, Reduction in the scope of work to be performed by an SBE

3. Modifications to the terrns of payment or price to be paid 1o
an SBE
4. Failure to enter into a contract with an SBE being ulilized to

meet a contract measure

if, after execution of a subcontract agreement, the Successful
Bidder submits a written request to the Contracting Officer and
demonstrates to the satisfaction of the Contracting Officer that, as a
result of a change in circumstances beyond his/her control of which
he/she was not aware and could not reasonably have been aware,
until subsequent to the date of execution of such subcontract, an
SBE, who entered into such subcontract has committed a material
breach of the subcontract agreement, the Successful Bidder shall
be entitled to exercise such rights as may be available to him/her to
terminate the subcontract agreement. The procedures of
paragraphs H and | below apply to this paragraph.

County's Determination of Bidder's Excusal or Termination of SBE
Subcontract Agreement.

If the Successful Bidder at any time submits a written request fo the
Contracting Officer under the prior two paragraphs, the Contracting
Officer as soon as practicable, shall determine whether the
Successful Bidder has made the requisite demonstration, and shall
not determine that such a demonstration has not been made
without first providing the Successful Bidder, upon notice, an
opportunity to present pertinent information and arguments. The
procedures of paragraph | below apply to this paragraph.

Alternative Subconiracts.

if the Successful Bidder is excused from entering info a subcontract.
or rightfully terminates a subcontract under this Implementing Order
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and without such subcontract the Successful Bidder will not achieve
the level of SBE participgtion uvpon which the contract was
awarded, the Successful Bidder shall make every reasonable effort
to propose and submit a Schedule of Intent Affidavit and enter into
an alternative subcontract or subcontracts for the same work to be
performed by ancther available SBE as appropriate, for a
subcontract price of prices totaling not less than the subcontract
price under the excused or terminated subcontract, less all
amounts previously paid thersunder. The Successful Bidder must
submit to the Compliance Officer a Schedule of Intent Affidavit and
subcontract agreement with the new SBE and provide all
documentation required by the County. A Successful Bidder that
cannot secure a substittte SBE must provide all supporting
documentation required by the County. The procedures of
paragraphs 1 and 2 below apply to this paragraph:

1. The Compliance Monitor may require the Successful Bidder
to produce such information, as the Compliance Monitor
deems appropriate and may obtain further information from
other sources. The Compliance Monitor shall make his/her
recommendation under this paragraph fo the Coniracting
Officer and forward a copy {o the bidder.

2. The Contracting Officer will consider objections fo the
Compliance Monitor's recommendation only if such written
objections are received by the Coniracting Officer within five
business days from the Successful Bidder's receipt of the
Compliance Monitor's recommendation. The Contracting
Officer with or without a hearing, and as he/she in his/her
discretion may determine, will reply to the Successiul
Bidder's written objection within ten business days of receipt
of these objections.

Xll.  CONTRACTUAL SANCTIONS

A,

Bid and contract documents shall provide that, notwithstanding any
other penalties or sanctions provided by law, a bidder's or
SBE/Micro Enterprise’s violation of or failure to comply .with the
Small Business Enterprise Program Ordinance and  this
implementing order may result in the Imposition of one or more of
the following sanctions:

1. The suspenslon of any payment or part thereof until such
fime as the issues concerning compliance are resolved;

2. Work stoppage; or
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3. Termination, suspensibrf, or cancellation of the contract in
whole or part.

in the event a bidder or SBE/Micro Enterprise attempis o comply
“with the provisions of this implementing order through fraud,
mistepresentation, or material misstatement, the County shall,
whenever practicable, terminate the contract or require the
termination or cancellation of the subcontract for the project on
which the bidder or SBE committed such acts. In addition, and asa |
further sanction, the County may impose any of the above-stated
sanctions on any other confracts and subcontracts the bidder or
SBE has on other County projects. In each instance, the bidder or
SBE shall be responsibie for all direct and indirect costs associated
with such termination or cancellation including attorney’s fees and
costs. The bidder or SBE/Micro Enterprise may also be subject o
debarment.

The foregoing notwithstanding, the Mayor or designee shall include
language in all prospective projects containing an SBE goal which .
provides that, in addition to any other sanction for failure to fulfill the
SBE goal requirements for such contract, the contractor's eligibility
to receive any future County contract shall be conditioned upon the
contractor making up the deficit in SBE participation in such fulure
. contract by having SBEs perform work equal to double the dollar
value of the deficiency in the SBE goal in the prior contract.

The foregoing obligation shall be in addition to any SBE goal
otherwise applicable fo the future contract. The procedures for
making up the SBE deficit shall follow SBD policy.

Some of the contractual viotations that may result in the imposition
of sanctions listed in this implementing order include, but are not
timited, to the following:

1. An SBE/Micro Enterprise serving as a conduit for SBE work
awarded to a firm as an SBE, but which is being performed
by a non-SBE firm; :

2. A prime vendor not meeting SBE contract measure,

3. Not obtaining or retaining SBE/Micro Enterprise certification
while performing work designated for SBE/Micro Enterprise
firms; '

4. Failure to fimely submit utilization reporis;
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5. Failure to comply with SBE/Micro Enterprise certification
requirements, including not maintaining a place of business
in Miami-Dade- County, not reporting organizational and
operational changes, providing inaccurate or false
information, and other certification related violations;

6. Failure to maintain cerfification;

7. Deviations from the SBE Schedule of Intent Affidavil without
prior approval from SBD;

8. Termination of the SBE's Scheduts of Intent Affidavit without
" prior approval from SBD; ‘

9. Reduction of the scope of work of a first ier SBE subcontract
without prior approval from 8BD; and

10, Modifications to the terms and/or prices of payment 1o an
SBE without prior approval from SBD.

11.  Fallure to comply with the Living Wage Ordinance pursuant
to Section 2-8.9 of the Code of Miami-Dade County.

Administrative Penalties

Administrative penalties may range from de-ceriification to debarment.
The County Mayor or designee may impose, notwithstanding any other
provision of this section, one or more of the following penalties for violation
of or noncompliance with this implementing order and bid documents:

A The exclusion from county confracting and subconiracting for a

- specified period of time, not t0 exceed three (3) vears, of a

contractor, ifs individual officers, its shareholders with significant
interests, and its affiliated businesses.

B.  The loss of eligibility to be certified as an SBE or Micro Enterprise
for a specified period of time, not to excead three (3) years, for an
applicant or a SBE or Micro Enterprise, is individual officers, its
shareholders with significant interests, and its affiiiated businesses.

C. Where a contractor, its individual officers, shareholders with
significant interests, or its affillated businesses, atfempts to comply
with the provisions of this implementing order through fraud,
misrepresentation, or material misstatement, all such individuals
and entities participating in the fraud, misrepresentation or material
misstatement shall be excluded from County contracting, and SBE
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or Micro Enterprise certification for a specified period of time, not to
exceed 5 years.

i any individual or corporation, parinership or other entity, or any
individual officer, shareholder with significant interests, director or
partner of such entity or affiliated business of such entity
pariicipates in an aftempt to comply with the provisions of this
implementing order through fraud, misrepresentation, or material
misstatement, all such individuals and entitles participating in the
fraud, misrepresentation or material misstatement shall be
excluded from County contracting, subcontracting, and SBE or
Micro Enterprise certification, for a specified petiod of time, not to
exceed five (5) years.

If the determination of the County Mayor or designee is that the
contractor or subcontractor failed to comply and that such failure
was pervasive, the Mayor or designee may order that the contract
work be suspended or terminated, and that the non-complying
confractor or subcontractor and the principal owners andfor
qualifying agent thereof be prohibited from bidding on or otherwise
participating in County construction contracts for a period not
exceed three (3) years. '

if the determination of the County Mayor or designee is that the
contractor or subcontractor failed to comply and that such failure
was limited to isolated instances and was not pervasive, the County
Mayor or designee may, in the case of a goal deficit, order a
penalty amount io be withheld from the contractor for such
noncompliance as follows: for the first deficit, a penalty in an
amount equal fo 10% of the amount thereof; for the second deficit,
a penalty in an amount equal to 20% thereof; for the third and
successive deficits, a penalty in an amount equal 1o 30% thereof. A
fourth violation and finding of noncompliance, shall constitute a
defaulf of the subject coniract and shall be cause for suspension or
termination in accordance with the contract’s terms and debarment
in accordence with the debarment procedures of the County.
Monies received from payment of penalties imposed hereunder
shall be deposited in a separate account and shall be utilized sclely
to defray SBD's costs of administering Section the program.

If the required payment is not made within thirty {30) days of the
administrative hearing or final resolution of any appeal there from,
the non-complying contracior or subcontractor and the principal
owner(s) and qualifying ageni(s) thereof shall be prohibited from
bidding on or otherwise participating in County construction
confracts for a period not to exceed three (3) years,
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XIV. Appeals Process

A

Any firm that Is denled certification, deceriified, or issued a-
determination of noncompliance with the requirements of this
implementing Order, Section 2-8.1.1.1.1, Code of Miami-Dade
County, as amended, or implementing bid documents may appeal
such action. The Compliance Monitor shall notify the affected party,
in writing, setting forth the reasons for the determination and
advising of this appeals process. The affected party may appeal
the determination by filing a written appeal with the Director of SBD
within thirty (30} days of receipt of the notice. This appeals process
does not apply to appeals of decisions made pursuant to bid
documents implemeniing the SBE program when such bid
documents provide procedures for appeals of such decisions.

Decisions by the County Mayor under this implementing Order shali
be final,

PROCEDURES FOR ADMINISTRATIVE HEARING:
The procedure for adminisirative hearings shall provide that:

1. SBD will schedule a hearing date before a hearing officer,
upon fimely recelpt of a request for an administrative hearing
along with a $250 nonrefundable filing fee to appeal
ceriification denial, decertification or 2 determination of non-
compliance with the requirements of this Implementing
Order, section 2-8.1.1.1.1, Miami-Dade County, as
amended, or implementing bid documents.

2. The prevailing party shall not incur any additional expenses,
fees or penalties. The unsuccessful appellant shall be
responsible for all- additional fees, costs and penalties
associated with the appeal.

3, SBD shall serve upon the firm, contractor {or subcontractor)

' and/or lessee a notice of hearing within five (5) working days
of the appointment of the adminisirative hearing officer.
Such notice shall Include:

a. A copy of 8BD's determination of non-compliance, as

appropriate, - oullining alleged prohibited practices
upon which it is based; '
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b. A description of the administrative penalties being
considered; '

An administrative hearing shall be scheduled to be heard
before an administrative hearing officer within twenty (20}
days after service of the-notice. The nctice shall aiso advise
the -appeliant that he or she may be represented by an
attorney, may present documentary evidence and verbal
testimony, and may cross-examine or rebut evidence and

testimony presented against them.

Within five (5) days afler completion of the administrative
hearing, the administrative hearing officer shall submit
histher findings of facts, conclusions and recommendations
fogether with a transcript of all the evidence taken before
him/her and all the exhibits received by -him/her, to the
Mayor or designee, who (i) may sustain, reverse or modify
the hearing officer's recommendations and (i) shall render a

*final decision, in writing. The determination of the Mayor

may be reviewed by an appropriate court ih the manner
provided in the Florida Rules of Appellate Procedure.

D. QUALIFICATIONS OF HEARING OFFICERS:

1.

Administrative hearing officers shall be residents of Miami-
Dade County who possess outstanding reputations for civic
pride, interest, integrity, responsibility, and business or
professional ability. Appoiniments shail be made by the
County Mayor or designee. The list of administrative hearing
officers should include retired judges who are licensed and
admitted to practice law in the Stale of Florida, or arbitrators
or mediators ceriified by the Elevenih Judicial Circuit or
State Bar Association. Appointees  should become
acquainted with this Implementing Order and the provisions
of section 2-8.1.1.1.1, Code of Miami-Dade County, as
amended, applicable to the particular violation{s} to be
heard. Additional qualifications include, buf are not limited
to, experience In equal opportunity, anti-discrimination,
contacting, procurement, bonding or financial services
activities. Such appoiniments shall be submitted to the Clerk
of the Board of County Commissioners for ratification by the
Clerk. The Clerk shall submit an annual repori to the Board
on the humber of women who have served as adminisirative
hearing officers. '
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2, The County Mayor or designee shall appoint as many
administrative hearing officers as are deemed necessary.
Every effort will be made to ensure that the appointment of
hearing officers reflect the diversity of the demographics of
Miami-Dade County. Appointments shall be made for a term
of one (1) year. Any adminisirative hearing officer may be
reappoinied at the discretion of the County Mayor, subject to
ratification by the Clerk of the  Board of County
Comrnissioners. There shall be no limit on the number of
reappoiniments that may be given to any individual
administrative hearing officer; provided, however, that a
determination as fo reappointment must be made for each
administrative hearing officer at the end of his or her one-
year ferm. The County Mayor shall have the authorily to
remove administrative hearing officers at any fime.
Appointments fo fill a vacancy shall be for the remainder of
the unexpired ferm.

3. Administrative hearing officers shall not be County
employees but shall be compensated for their services.

4, The Miami-Dade County Attorney’s Office shall serve as
general counsel 1o the administrative hearing officer.

This Implementing Order is hereby submitied to the Board of County
Commissioners of Miami-Dade County, Florida.

County Manager

Approved by the County Atiomey as
to form and legal sufficiency
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Small Business Epterprise Subcontract Agreement
for -
MDAD/SITA Common Use Passenger Processing System
"between '
SITA Information Networking Computing USA Inc. and TNR Accounting Services, Inc,

This Subcontract Agreement (this “Agreement”} is entered into this 7" day of February, 2013 (the
“Effective Date”), between SITA Information Networling Computing USA Inc., 3 Delaware corporation
("SITA"), with offices at 3100 Cumberland Boulevard, Atlanta, GA 30339 ) and TNR Accounting
Services, Inc. (“TNR"} with offices at 8333 NW 53" Street, Suite #450, Doral, Florida 33178 for 2
Project known as the Common Use Passenger Processing Systems for Miami-Dade Aviation Depariment
("MDAD"} (the “Project”). The Services described herein shall be performed in accordance with the
Prime Contract Common Use Passenger Processing Systems Agreement dated July 1, 2013 (the
““Prime Contract”) befween SITA and Miami-Dade Aviation Department (*MDAD™), and in accordance
with all plans, specifications, addenda and other Contract Documents attached to or incorporated into
the Prime Contract for the Project. This Agreement is null and void if the contemplated Common Use
Passenger Processing Systems Agreement (the “Prime Agreement”) Is not exetuted between Miami-
Dade Aviation Department ("MDAD") and SITA prior to July 1, 2013, or if TNR fails to qualify as a
County-approved Small Business Enterprises ("SBE") in Miami-Dade County.’

The Parties acknowledge and agree that the Contract Documents, which are binding on TR, indlude

. this Agreement, and the Prime Contract and any general, specific or supplemental conditions, technical

specifications, drawings, specifications, addenda, amendments, modifications, and all other documents

forming, or by reférence made a part of the Prime Contract between SITA and MDAD, For purposes of
this Agreement; all of the above-referenced Contract Documents shall be considered part of this

"Agreement and férms and conditions of the Prime Contract shall flow down to TNR as applicable.

Nothing in the Contract Documents shall be construed to create a contractual relationship between

persons or entiies other than SITA and TNR. If, however, any provision of this Agreement

irreconcilably confiicts with a provision of the Prime Contract, the provision imposing the greater duty
or obligation shall govern.

1. Services ’

1.1, Performance: TNR shall perform the services ("Services”} described in this document and in
Attachment A. . :

1.2. Payment: As compensation for the performance of Services, SITA will pay TNR, as & Small
Business Enterprise, the fees as spedified in Attachment B. The total vajue of the Agreement
will not be more than 6% of the annual base (betwean MDAD and SITA) under the Prime
Contract. TNR will invoice SITA monthly, and be paid no later than thirty (30) calendar days of
receipt of TNR’s proper invoice by SITA, in accordance with Miami-Dade County prompt
payment requirements. ‘

2. Relationship of Parties
2.1 TNR is an independent contractor and is not an agent or employee of, and has no authority to

bind, SITA by contract or otherwise. TNR will perform the Services under the general direction
of SITA at all times. The employees furnished by TNR to perform the work shall be deemed to
be TNR employees exciusively and said employees shall be paid by TNR for afl services in this
Agreement, TNR shall be responsible for all obligations and reports covering Social Security,
Unemployment Insurance, Workers Compensation, Income Tax and other reports and
deductions required by any applicable County, State or Federal Law.
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2.2 TNR shall designate an officer, agent or employee to act in TNR's behalf with respect to this
Agreement, The representative shall serve as TNR's representative in all dealings with SITA
under this Agreement. and will have the authority fo carry out all the duties specified herein or
necessatily implied from this Agreement and to approve changes in the Scope of Work
hereunder and be available during working hours as often as may be necessary to examine
information submitted to SITA, to render dedsions and to furnish information in a timely
manner.

2.3 TNR shall provide to SITA for approval, a list of key personnel within five (5) days of the
execution of this Agreement. TNR will also submit the resumes of proposed key personnel for
approval. All personnel must be able to pass the security clearance and be able to obtain a
security badge from the Airport Security Office.  An alport badge Is required at all times and is

_ a requirément for employment at the airport.  SITA will notify TNR of key person approval and
badging status prior to any actual assignments of personnel. All personnel assigned fo this
Agreement by TNR shall cooperate with MDAD and MDAD's Client Alrfines ("Alrdines”) personnel
in performance of the Scope of Work. If any of TNR's assigned staff fail to so cooperate or
comply with the directions of SITA personnel, MDAD or Airfines, and the requirements of the
Scope of Work, SITA may, at is sole discretion, meet with TNR to explain the degree and
nature of -the failure and seek remedies up to and incuding dismissal. If approptiate
adjustments in the performance of the assigned staff are not made as a result of this meeting,
TNR will relieve said assigned personnel of their duties and recover the Airport security badge
immediately upon receiving said request in wiriting from SITA.

Confidential Information In connection with this Agreement TNR and its ampioyees and agents may
have access to private and confidential information owned or controlied by SITA. All such information
is considered Trade Secrets, pursuant to Florida’s Statutes Chapter 812.081(1){(c) and shail remain
SITA's exclusive property. TNR shall obligate its employees and agents to keep any and all such
information confidential. Neither SITAs personnel nor its agents hor TNR’s personnel may copy or
disclose any information to others without SITA’s prior written approval and shall retum el tangible
copies of such information to SITA promptly upen request in accordance with Florida Law. Nothing
herein shall [imit either party's use or dissemination of information not actually derived from the other
party or information which has been or subsequent is made public by SITA or with SITA's consent.

Ownership of Documents
TNR agrees that all documents, reports, miaterials, or other subject matter prepared, procured or

produced by TNR arising out of the work performed under this agreement shall be the property of
SITA, and all such documents, reports, materials, or other subject matter shall be delivered to SITA, on
behalf of MDAD, as directed by SITA pursuant to this Agreement and/or Stope of Work or upon any
termination thereof,

. Termination and Expiration

51 SITA may terminate this Agreement for convenience with the express written consent of
MDAD, giving TNR the same notice that may have been received from MDAD under the Prime Contract.
5.2 Elther party may terminate this Agreement in the event of a breach by the other party of this .

. Agreement if such breach continues uncured for a period of ten {10) business days after written notice.

5.3  Unless terminated earlier, this Agreement will expire upon the completion of the PrimeContract,
5.4 Upon the expiration or termination of this Agreement , each party will be released from alf
obligations to the other arising after the date of expiration or termination.
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Limitation of Lishility
IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR LOSS OF PROFITS OR

INDIRECT SPECIAL INCIDENTAL OR CONSEQUENTIAL DAMAGES INCURRED BY THE OTHER PARTY
AND ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT. THE TOTAL LIABILITY OF TNR
TO SITA UNDER THIS AGREEMENT, WHETHER ARISING OUT OF BREACH OF CONTRACT (INCLUDING
BUT NOT LIMITED TG NEGLIGENCE AND STRICT LIABILITY) SHALL IN NO EVENT EXCEED THE TOTAL
CONTRACT VALUE UNDER THIS AGREEMENT.

Scope of Work

TNR will provide site technicians or other required personnel for MDAD's Common Use Passenger
Processing Systems ("CUPPS”), as supplied by SITA to MDAD with respect to the Prime Contract that
shall include support, maintenance, instailation and ail other work assigned by SITA in execution of its
CUPPS contract with MDAD. All TNR personnel will be required to have inowledge of CUPPS and
participate in any training deemed necessary by SITA or MDAD, The TNR personnel will be required to
meet or exceed all performance requirements of the CUPPS Contract between MDAD and SITA. The -
support coverage Is 24 hours pet day, seven days per week, and includes all major Holidays. The ,
prospective TNR employee(s) must be willing to work in shifts, including overnights, weekends and ali
major Holidays, as directed by SITA.

Reguired Insurance
TNR shall maintain the fo!lcmnng insurance throughout the perﬁ)nnance of this Contract until the

CUPPS Contract has expired. Cettificates of insurance are acceptable for the following items:

s Worker’s Compensation, as required by Florida Statutes Chapter 440;

= Automobile Liability Insurance, covering all owned, non-owned, leased and hired vehicles used
in conjunction with the work i an amount not tess than $1,000,000 combined single limit for
bodily injury and property damage Hability, or any amounts mandated by MDAD;

=« Public Hability Insurance, on a comprehensive basis, including Contractual 1iability, in an
amount not less than $5,000,000 combined single per occurrence for bodily injury and property
damage, or any amounts mandated by MDAD; SITA and MDAD must be shown as an
additional Insured with respect to this coverage.

E-Mail
All TNR employees will require an e-mail account and will be expected to read and reply in a timely
manner, daily. The exception to this would be vacations or approved days off that they are not on call.

“There shall be no inappropriate e-mails used by TNR employees which includes but is not limited to

ilegal file-sharing, pornographic materials, etc. while on duty at the airport.-

General

101 Governing Law: Severability. This Agreement will be governed by and construed in accordance
with the laws of the State of Florida exduding that body of law pertaining to canflict of laws. If any
provision of this Agreement is for any reasoen found to be unenforceable, the remainder of this
Agreement will continue in full force and effect.

10.2  Notices: Any notices under this Agreement will be sent by certified or registered mail, retum
receipt requested, or by a recognized express courier at the addresses specified below or such other
address as the parties specify in writing, Such notices will be effective upon receipt as documented by
the delivery medium.

10.3 Complete Understanding - Modification: This Agreement constitutes the complete and
exclusive understanding of this Agreement by the parties and supersedes all prior understandings and
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agreements, whether written or oral, with respect to the subject matter hereof. Any waiver,
notification or amendment of any provision of this Agreement will be effective only in writing and
signed by the paities hereto. :

104 - Provisions of this Agrearment which, by their nature, would survive final completion and
acceptance of the Services shall remain in full force and in effect after the date of final -
completion and acceptance, or termination. .

IN WITNESS WHEREQF, the parties have signed this Agreement as of the Effective Date.

SITA Information Networking Computing USA  TNR Accounting Services, Inc.
Inc.

3100 Cumberland Blvd, Suite 200, Atlanta, GA 8333 NW 53" Street, Suite #450, Doral, Fioriq:!a
30339 '33178_ .

By: , : / , By: S

Name: MALE A. GaLhgfer- Name:  7AZA_N. Kagar)

Title: ‘[f:’ S17H ) ‘ Titla: -FZ"-:eif pENT T2,

Eiai;e: 7 ’fggz")ﬂ? 2O . Date: at /’7’/ 293
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Attachment As
TNR Site Technician Job Description

Ensure that the equipment constituting the SITA CUPPS (Common Use Passenger Processing Systems)
system is correctly installed, operated and well maintained.

- CUPPS serves the air transport industry by providing standardized workstations (PCs) at an
alrport. enabling airfines or the handiing agents to access their own respective applications in real
tme at positions throughout the aitport. CUPPS benefits airport authorities by optimizing existing
limited passenger terminal infrastructures. It facilitates the Rexibilly required by airfines to
enable them to betier serve Mheir customers in a shared passenger terminal while
accommodating thelr demand to ensure sérvice differentiation. SITA provides a furnkey solution

 for an airport, providing instaflation, implementation, operation and overall admipistration of the
~ vatfous CUPPS and AirportConnect: products, including AirporiConnect CUPPS, AlrportConnect
Open, AirportConrect CUSS (common use self-service).

Provide corrective hardware maintenarce problems on CUPPS equipment.

Vetify planning of preventive maintenance of equipment is in place,

Keep up to date logbook of all incidents and interventions occurring on site.

Analyze, identify and comvect hardware problems on CUPPS equipment.

Install, move and modify equipmeant as schaduled.

Ensure completion of trouble tickets and monitor systems in order to prowde a preventive
action.

Return and repair cuntml of spate parts. ]
Decrease the number of equipment outages due to maintenance operational errors,
Perform routine preventive maintenance on all CUPPS equipment

Zero Trouble Tickets escalated to the Site Operations Manager

4 % & 4 & 9

I

s Minimum Requirements: High Sec. Studies (Secondary Studies + 2 or 3 years).

+ Ideal candidate will have: University Degree (Secondary Studies -+ 4 years) year college
degree (computer or communications orientated), more than 2 years' experience in
Maintenance Company and/or additional Microsoft cerfifications

[cANDIDN
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Minimum Qualifications: A+ Certification; Good/fexcellent hardware (l.e. PC’s, desktops,
- networks}, faboratory, field support knowledge. Good/excellent hardware trouble-shooting

skilis.

+ Software experience is a plus.

Pro-active attitude. The ability to react qu:ck!y and effectively in emergency srtuattons
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Attachment B;:
Fee Schedule

Technician: $70 per hour
Spedialist Technician: $75 per hour

TNR will supply a mutually agreed upon number of Technician or Specialists to perform the Services.
On a bi-weekly basis, TNR will present an invoice to SITA for the Services performed by the agreed
upon personnel, showing the number of hours and the applicable rate that was applied. Unless SITA
disputes any invoice within 20 days, payment shall be made under Clause 1.2 of the Agreement.

On January 1, 2014 and each subsequent year dufing the term of the Agreement, TNR may increase
the hourly rates in the Rate Card by 3% to account for cast of living increases, A written amendment
to this Agreement will not be required for such rate increase.
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Small Business Enterprise Subcontract Agreement
for
MDADSITA Common Use Passenger Processing System
between
SITA Information Networking Computing USA Inc. and .M.A.A.S d/b/a Konvergence

[ahy

This Subcontract Agreement (this “Agreement”) is entered into this 12 ™ day of 2002 (the
“Effective Date”), between SITA Information Networking Computing USA Inc., a Delaware corporation
("SITA"), with offices at 3100 Cumberland Boulevard, Atlanta, GA 30339 and IMAAS Consolidated Inc
d/bfa Konvergence (“Konvergence”) with offices at L1484 5w ML st  for a Project known as the
Common Use Passenger Processing Systems for Miami-Dade Aviation Department ("MDAD”) (the
“Project”). The Services descrihed herein shall be pétformed in accordance with the Prime Contract
Common Use Passenger Processing Systems Agreement dated _____ (the “Prime Contract™
between SITA and Miami-Dade Aviation Department ("MDAD™), and in accordance with all plans,
specifications, addenda and other Contract Documents attached to or incomporated into the Prime
Contract for the Project. This Agreement s null and void if the contemplated Common Use Passenger
Processing Systems Agreement (the “Prime Agreement™ is not executed between Miami-Dade
Aviation Department ("MDAD™) and SITA prior to July 1, 2013, or if Konvergence falls to qualify as a
County-approved Small Business Enterptises “SBE” in Miami-Dade County.

The Parties acknowledge and-agree that the Contract Documents, which are binding oh Konvergence,
include this Agreement, and the Prime Contract and any general, specific or supplemental conditions,
technical specifications, drawings, specifications, addenda, amendments, modifications, and all other

- documents forming, or by reference made a part of the Prime Contract between SITA and MDAD. For
purpeses of this Agreement, all of the above-referenced Contract Documents shall be considered part
of this Agreement and shall terms and conditions of the Prime Contract shall flow down tfo
Konvergence. Nothing in the Contract Documents shall be construed to create a contractual
refationship between persons or entities other than SITA and Konvergence. If, however, any provision
of this Agreement Irreconcilably conflicts with a provision of the Prime Contract, the provision imposing
the greater duty or obligation shall govern.

1. Services

1.1, Performance: Konvergence shall perform the services ("Services”) described in this document
and in Attachment A.

1.2, Payment: As compensation for the performance of Services, SITA will pay Konvergence, as a
Small Business Enterprise, the fees as specified in Attachment B. The total value of the
Agreement will not be more than 6% of the annual base {between MDAD and SITA) under the
Prime Contract. Konvergence will invoice SITA monthly, and be paid no later than thirly {30}
calendar days of receipt of Konvergence's proper invoice by SITA, In accordance with Miami-
Dade County prompt payment requirements.

2. Relationship of Parties

2.1 Konvergence Is an independent contractor and is not an agent or employee of, and has no
authority to bind, SITA by contract or otharwise. Konvergence will perform the Services under the
general direction of SITA at all times. The employees furnished by Konvergence to perform the work
shall be deemed to be Konvergence employees exclusively and said employees shall be paid by
Kotwergence for all services in this Agreement. Konvergence shall be responsible for all obligations
and reports covering Social Security, Unemployment Insurance, Workers Compensation, Income Tax
and other reports and deductions required by any applicable County, State or Federal Law.

5ok
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2.2 Konvergence shall designate an office or employee to act in Konvergence's behalf with respect
to this Agreement. The representative shall serve as Konvergence's representative in all dealings with
SITA under this Agreement and will have the authotity to carry out all the duties specified herein or
necessarily implied from this Agreement and to approve changes in the Scope of Work hereunder and
be available during working hours as often as may be necessaty to examine information submitted teo
SITA, to render decisions and to furnish information in a timely manner.

2.3 Konvergence shall provide to SITA, for approval, a list of key personnel within five (5) days of
the execution of this Agreement, Konvergence wilt also submit the resumes of proposed key personnel
for approval. All personnel must be able to pass the security clearance and be able to obtain a security
badge from the Alrport Security Office. An alrport badge is required at all times and is a requirement
for employment at the airport. SITA will notify Konvergence of key person approval and badging
status prior to any actual assignments of personnel. All personnel assigned to this Agreement by
Konvergence shall cooperate with MDAD and MDAD's Client Alrlines (“Airlines™) personnel in
performance of the Scope of Work, If any of Konvergence's assigned staff fall to so cooperate or
comply with the directions of SITA personnel, MDAD or Alrlines, and the requirements of the Scope of
Work, SITA may, at its sole discretion, meet with Konvergence to explain the degree and nature of the
failure and seek remedies up to and including dismissal.  If appropriate adjustments in the performance
of the assigned staff are not made as a result of this meeting, Konvergence will relieve sald assigned
personnel of thelr duties and recover the Alrport security badge immediately upon receiving sald
request i writing from SITA. '

Confidential Information

In connection with this Agreement Konvergence and its employees and agents may have access to
private and confidential information owned or controlled by SITA. All such information is considered
Trade Secrets, pursuant to Florida’s Statutes Chapter 812.081(1){c) and shall remain SITA’s exclusive
property. Konvergence shall obligate its employees and agents to keep any and ail such information
confidential. Neither SITA's personnel nor its agents nor Konvergence’s personnet may copy or disclose
any information to others without SITA’s prior written approval and shall return all tangible copies of
such information to SITA prompily upon request in accordance with Florida Law. Nothing herein shall
limit either party’s use or dissemination of inforrmation not actually derived from the other party or
information which has been or subseguent is made public by SITA or with SITA's consant.

Ownarship of Documents. Konvergence agrees that all documents, reports, materials, or other
suibject matter prepared, procured or produced by Konvergence arising out of the work performed
under this agreement shall be the property of SITA, and all such documents, reports, materials, or
other subject matter shall be delivered to SITA, on behalf of MDAD, as directed by SITA pursuant to
this Agreement and/or Scope of Work or upon any termination thereof.

. Termination and Expiration

5.1 SITA may terminate this Agreement for any reason, giving Konvergence the same notice that
may have been received from MDAD under the Prime Agreement.

52 Efther party may terminate this Agreement in the event of a breach by the other party of this
Agreement if such breach continues uncured for a period of ten (10) business days after written notice.
5.3  Unless terminated earlier, this Agreement will expire upon the completion of the Prime
Agreement. ,

54  Upon the expiration or termination of this Agreement for any reason, each party will be
released from all obligations to the other arising after the date of expiration or termination

. t‘f) \\
109




6.

7.

i 8.

9.

Limitation of Liahili

TN NO EVENT SHALL ETTHER PARTY BE LIABLE TO THE OTHER PARTY FOR LOSS OF PROFITS OR
INDIRECT SPECIAL INCIDENTAL OR CONSEQUENTIAL DAMAGES INCURRED BY THE OTHER PARTY
AND ARISING QUT OF OR IN CONNECTION WITH THIS AGREEMENT. THE TOTAL LIABLILITY OF
KONVERGENCE TO SITA UNDER THIS AGREEMENT, WHETHER ARISING OUT OF BREACH OF
CONTRACT (INCLUDING BUT NOT LIMITED TO NEGLIGENCE AND STRICT LIABILITY) SHALLIN NO
EVENT EXCEED THE TOTAL CONTRACT VALUE UNDER THIS AGREEMENT.

Scope of work

Konvergence will provide site technicians or other required personne! for MDAD's CUPPS as supplied by
SITA to MDAD with respect to the Prime Agreement that shall include support, maintenance,
installation and all other work assigned by SITA in execution of its CUPPS contract with MDAD. All
Konvergence personnel will be required to have knowledge of CUPPS and participate in any training
deemed necessary by STTA or MDAD. The Konvergence personnel will be required to meet or exceed
all performance requirements of the CUPPS Contract betwesn MDAD and SITA. The support coverage
is 24 hours per day, seven days per week, and includes all major Holidays. The prospective .
Konvergence employee(s) must be willing to wark in shifts, inciuding overnights, weekends and all
major Holidays, as directed by SITA,

Required Insurance
Konvergence shall maintain the following insurance throughout the performance of this Contract until

the CUPPS Contract has expired. Certificates of insurance are acceptable for the following ltems:

» Worker's Compensation, as required by Florida Statutes Chapter 440;

» Automobile Liability Insurance, covering all owned, non-owned, leased and hired vehicles used
in conjunction with the work in an amount not less than $1,000,000 combined single limit for
bodily injury and property damage liability, or any amounts mandated by MDAD;

»  Public Liability Insurance, on a comprehensive basis, including Contractual Liability, in an
amount not less than $5,000,000 combined single per occurrence for bodiy injury and property
damiage, o any amounts mandated by MDAD; SITA and MDAD must be shown as an '
sckditional insured with respect to this coverage.

E-Mail

All Konvergence employees will require an e-mail account and will be expected to read and reply in a
timely manner, dally. The exception to this would be vacations or approved days off that they are not
oh ¢all. There shall be no Inappropriate e-mails used by Konvergence employees which includes but is
not [imited to llegal file-sharing, pernographic materials, etc. while on duty at the alrport.

10, General

10.1  Governing Law: Severab:hty This Agreement will be governed by and construed in accordance
with the laws of the State of Florida excluding that body of law pertaining to conflict of laws, If any
provigion of this Agresment is for any reason found to be unenforceable, the remainder of this
Agreement will continue in full force and effect.

10.2  Notices: Any notices under this Agreement will be sent by certified or reg:stered ail, return
receipt requested, of by a recognized express courier at the addresses specified below or such other
address as the parties specify in writing. Such notices will be effective upon recelpt as documented by
the delivery medium.

10.3  Complete Understanding — Modification: This Agreement constitutes the complete and
exclusive understanding of this Agreement by the parties and supersedes all prior understandings and

5%
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agreements, whether wiittery or oral, with respect to the subject matter hereof. Any walver,
notification or amendment of any provision of this Agreement will be effective anly in writing and
signed by the parties hereto, '
10,4  Survival - Provisions of this Agreement which, by their nature, would survive final completion
and acceptance of the Services shall remaln in full force and In effect after the date of final completion -
and acceptance, or termination.

IN WITNESS WHEREOF, the parties have sighed this Agrectment as of the Effective Date.

STTA Information Networking Computing USA  IMAAS Consolidated Inc. d/b/a

Inc. Konvergence
3100 Curmberland Blvd, Suite 200, Atlanta, GA PO. Box 562011

30339 Miami, Florida-33256~2911

Te: V52771 e 01EEo
Date: meaﬁa@,@m Date: il\lilgﬁil
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Attachment A:

KONVERGENCE Site Technician Job Description

Ensure that the equspment constituting the SITA CUPPS (Common Use Passenget Processing Systems)
is carrectly instalied, operated and well maintained.

CUPPS serves the air transport industry by providing standardized workstations (PCs} at an
airport, enabling altlines or the handling agents to access their own respective applications in real
time at positions throughout the airport, CUPPS benefiis alrport authorities by oplimizing existing
limited passenger ferminal infrastructures. It faclitales the fexibilty required by airlines to
enable them to belter serve thelr customers In a shared passenger terminal whife
gecommeodating their demand to ensure service differentiation. SITA provides a turnkey solution
for an alrport, providing instaliation, implemerdation, operation and overall administration of the
various CUPPS and AirportConnect products, including AirportConnect CUPPS, AlrportConnect
Open, AlrportConnect CUSS (common use self-service).

e s e

% 4 % 9

Provide carrective hardware maintenance incidents on CUPPS equipment.

Verify planning of preventive maintenance of equipment is in place.

Keep up to date logs of all incidents and interventions occurring on site.

Analyze, identify and correct hardware problems on CUPPS equipment.

Install, move and modify equipment as scheduled.

Ensure completion of trouble tickets and monitor systems In order to provide a preventive
action.

Return and repair control of spare paris.

Decrease the number of equipment outages due to maintenance operational errors,
Perform routine preventive maintenance on all CUPPS equipment

Zero Trouble Tickets escalated to the Site Operations Manager

Minimum Requirements: High Sec. Studies (Secondary Studies + 2 or 3 years),

Ideal candidate wilt have: University Degree (Secondary Studies + 4 years) year college
degree (computer or communications orientated), more than 2 years' experience in
Maintenance Company and/or additional Microsoft certifications

S
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Minimum Qualifications: A+ Certification; Good/excellent -hardware (l.e. PC's, desktops,

networks), laboratory, field support knowledge. Goed/exaeiient hardware troub!e—shoot ing
skills.

Softwai'é experience is a plus, B o
Pro-active attitude. The ability to react quickly and effectwely in emergency situations.

2%
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