OFFICIALFILE COPY
CLERK OF THE BOARD
OF COUNTY COMMISSIONERS

MIAMI-DADE COUNTY, FLORIDA | M emaoran d um

Date: December 4, 2012
To: Honorable Vice Chairwoman Al Edmonson Amended
and Members, Board of Coun/; lss1on/}\ | Agenda Item No. 8(F)(10)

From: Carlos A. Gimenez P
Mayor ’W

Subject: Recommendation to Award: Polygraph‘&ﬁxamlnatlon Services _
Resolution No. R-1015-12

Recommendation

It is recommended that the Board of County Commissioners (Board) approve award of contract RFP831
Polygraph Examination Services to Jurney & Associates, Inc. and Slattery Associates, Inc. to provide
polygraph examination services and related services for Miami-Dade Corrections and Rehabilitation
Department (MDCR), Miami-Dade Police Department (MDPD), Miami-Dade Transit (MDT), and Public
Works and Waste Management Department (PWWM). These services are primarily used for pre-
employment selection processes and expert testimony in support of examinations.

Approval is also requested to allow MDT to use Charter County Transportation Surtax funds as a
component of MDT Operating funds for this contract. This award recommendation is placed for
Committee review pursuant to Miami-Dade County Code Section 29-124(f). The MDT allocation within
this award recommendation may only be considered by the Board if the Citizens' Independent
Transportation Trust (CITT) has forwarded a recommendation to the Board prior to the date scheduled
for Board consideration or 45 days have elapsed since the filing with the Clerk of the Board of this award
recommendation. [f the CITT has not forwarded a recommendation and 45 days have not elapsed since
the filing of this award recommendation, | will request a withdrawal of the MDT allocation from this item.

Scope
The impact of this item is countywide in nature,

Fiscal impact and Funding Source
The fiscal impact for the total five year term is $1,354,200. The allocations are budgeted as follows:

Departmeant Allocation Funding Source Contract Manager
Corrections and Rehabilitation $ 482,000 | General Fund Chief Valerie Cohen-Jennings
Police 850,000 | General Fund Lt Adrianne Byrd
Public Works and Waste Management 13,000 | Propiietary Funds Clga Espinosa-Anderson
Transit 9,200 | MDT Operating® Angel Castro
Total $ 1,354,200

*MDT has confirmed that no Federal funds will be used for this contract. MDT operating funds include Charter
County Transportation Surtax funds.

These services are currently provided by two vendors under separate contracts, with an aggregate
allocation of $3,671,000 for seven years. The proposed contract amount is based on anticipated usage

and is lower than the previous allocation due to hiring trends that have reduced the need for these
services,
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Track Record/Monitor

This contract will be used by various County departments as listed in the previous table. Annie Perez of
the Internal Services Department is the Procurement Contracting Manager. Chief Valerie Cohen-
Jennings of MDCR will be the contract manager.

Delegated Authority

If this item is approved, the County Mayor or County Mayor's designee will have the authority to
exercise, at their discretion, contract modifications and extensions, and to issue work orders, in
accordance with the terms and conditions of the contract.

Vendor(s) Recommended for Award

A Request for Proposals was issued under full and open competition on May 9, 2012. Award was made
to two responsive and responsible proposers whose offers result in the best value to the County. Work
orders will be issued on a rotational basis, starting with the highest ranked selected Proposer (Jurney &
Associates, Inc.).

Awardee(s) Address Principal
Jurney & Associates, inc. (SBE) Kﬂ?grrl?liwéz Ave, Ste 429 Martha C. Jurnay
Slattery Associates, Inc. ?)?)?gl N\éVL53 Terrace, Ste 121 John J. Palmatier, Ph.D,

Vendor({s) Not Recommended for Award
None, only two proposals were received.

Due Diligence

Due diligence was conducted in accordance with the internal Services Department's Procurement
Guidelines to determine Contractor responsibility, including verifying corporate status and that there are
no performance or compliance issues. The lists that were referenced include: convicted vendors,
debarred vendors, delinguent contractors, suspended vendors, and federal excluded parties. There
were no adverse findings relating to Contractor responsibility. This information is being provided
pursuant to Resolution R-187-12.

Applicable Ordinances and Contract Measures

» The two percent User Access Program provision applies and will be collected on all purchases.
» The Small Business Enterprise Selection Factor and Local Preference were applied in
accordance with the Ordinance.

¢ The Living Wage Ordinance does not.apply.

Background

On October 31, 2011, a Request for Proposals (RFP No. 781) was issued under full and open
competition to establish a successor contract for polygraph examination and related services. Five
proposals were received, of which Jurney & Associates, Inc. was one of the proposing firms. Martha
Jurney is the President of, and holds a controlling financial interest in, Jurney & Associates, Inc. On
November 28, 2011, MDPD Detective Kent C. Jurney, Jr. requested an opinion from the Commission on
Ethics and Public Trust (COE) on behalf of his stepmother, Martha Jurney, as to the restrictions that
would prevent Jurney & Associates, Inc. from obtaining a contract for polygraph examination services
under the solicitation. The COE issued opinion No. RQO11-29 stating that Jurney & Associates, Inc.
was prohibited from entering into a contract with the County for polygraph examination services because

2
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Detective Jurney is currently employed by MDPD, which was the County’s agency charged with
administering the contract,

In accordance with the Miami-Dade County Code, Detective Jurney filed an appeal requesting a waiver
from the Board. On December 18, 2011, after hearing presentations made by both the COE staff and
Jurney & Associates, Inc., the Board directed the County Mayor to revise the solicitation to remove
MDPD as the contract administrator and assign another department in their place, and re-solicit the
contract. As a result, RFP No. 831 was issued under full and open competition on May 9, 2012. The
solicitation was revised to reflect the MDCR as the contract administrator. On June 5, 2012, the Board
approved the rejection of all proposals received in response to RFP No. 781 (Resolution No. R-455-12)
and extension of the current contracts for these services while the successor contract was beng re-
solicited. -

Two proposals were received in response to this solicitation. The solicitation allowed for up to two
contracts to be awarded. The Evaluation/Selection Committee determined that the two recommended
firms, Jurney & Associates, Inc. and Slaitery Associates, inc., have the required qualifications,
experience, technical capacity, and trained examiners to effectively perform polygraph examination
services to meet the needs of the County. In addition, the firms hold a history of successful outcomes
serving as expert withesses in federal and state courts, as substantiated in their proposals. Both firms
are incumbents under the current contract. The negotiated rates represent a five percent savings off the
current contract rates for Jurney and Associates, Inc., and a four percent savings off the current contract
rates for Slattery Associates, Inc.

4,\//
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Genaro “Chip” Iglesids
Deputy Mayor



&J MEMORANDUM

(Revised)

Honorable Vice Chairwoman Audrey M. Edmonson ~ BATE: December 4, 2012
and Members, Board of County Comumissioners

' Amended
uehas, SUBJECT: Agenda Item No. 8(F)(10)

County Attorney

Please note any items checked.

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

4 weeks notification to municipal officials required prior to public
hearing

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

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

No committee review

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

[

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



Amended
Approved Mayor Agenda ltem No. &(F)(10)
Veto 12-4-12

Override

RESOLUTION NO. R-1015-12

RESOLUTION AUTHORIZING EXECUTION OF AN
AGREEMENT IN THE AMOUNT NOT TO EXCEED
OF $1,354,200.00 FOR A FIVE YEAR TERM WITH
JURNEY & ASSOCIATES, INC. AND SLATTERY
ASSOCIATES, INC. TO PROVIDE POLYGRAPH
EXAMINATION SERVICES, AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR’S
DESIGNEE TO EXECUTE AN AGREEMENT FOR AND
ON BEHALF OF MIAMI-DADE COUNTY AND TO
EXERCISE ANY CANCELLATION AND RENEWAL
PROVISIONS, TO EXERCISE ALL OTHER RIGHTS
CONTAINED THEREIN, AND AUTHORIZING USE OF
CHARTER COUNTY TRANSPORTATION SURTAX
FUNDS CONTRACTS NO. RIFP831A-B

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board
approves the execution of an agreement in the amount not to exceed $1,354,200.00 for a
five year term with Jurney & Associates, Inc. and Slattery Associates, Inc. to provide
polygraph examination services, in substantially the form attached hereto and made a part
hereof, authorizes the County Mayor or County Mayor’s designee to execute same for
and on behalf of Miami-Dade County and to exercise any cancellation and renewal
provisions and all other rights contained therein, and authorizes the use of Charter County

Transportation Surtax Funds.
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The foregoing resolution was offered by Commissioner Dennis C. Moss
who moved its adoption. The motion was seconded by Commissioner ~ Rebeca Sosa

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

Audrey M. Edmonson, Vice Chairwoman aye
Bruno A. Barreiro aye Lynda Bell absent
Esteban L. Bovo, I, absent Jose “Pepe” Diaz absent
Sally A. Heyman absent Barbara I. Jordan aye
Jean Monestime aye Dennis C. Moss aye
Rebeca Sosa aye -~ Sen. Javier D. Souto absent
Xavier L. Suarez aye Juan C. Zapata aye

The Chairperson thereupon declared the resolution duly passed and adopted this 4" day
of December, 2012. 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

_ Christopher Agrippa

By

Deputy Clerk
Approved by County Attorney as %
to form and legal sufficiency.

Oren Rosenthal

o



MIAMEDADE COUNTY, FLORIDA ' _ CONTRACT NO. RFPS31A

Polygraph Examination Services
Coniraci No. RFPB31A

THIS AGREEMENT made and- entered into as of this day of
by and betwesn éumey and Associates, Inc., a corporation

organrzed and existing under the faws of the Staie of Flenda having its principal office at 782
N.W. 42 Ave., Suite 423 Miami, FL 33126 (hersinafter referred to as the "Contractor” ), and
Miami-Dade County, a political subdivision of the State of Florida, having its principal office at
111 N.W. 1st Street, Miami, Florida 33128 {hereinafier referred to as the "County™),

WITNESSETH:

WHEREAS, the Contractor has offered fo provide polygraph examination services, on a
non-exclusive basis, that shall conform to the Scope of Services (Appendix A): Miami-Dade
County's Reguest for Proposals (RFP) No. 831 and all associated addenda and attachments,
incorporated herein by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated June 5, 2012,
hereinafter referred to as the "Contractor’s Proposal” which is incorporated herein by reference;
cand, |

WHEREAS, the County desires fo procire from the Contractor such polygraph -
examination services for the. County, in accordance with the terms and conditions of this
Agreement;

NOW, THEREFORE irr consideration of the mutual covenants and agreements herein
contained the parires hereto agree zs follows:

Page 1 of 24
7 Rev. 8f28/12



© | MIAMEDADE CQUNTY, FLORIDA \ CONTRACT NO. RFPE31A

ARTICLE 1. DEFINITIONS

-The following words and expressions used in this Agreement shall be construed as follows,

except when it is clear from the context that another meaning is infended:

a)

b)

_h)

B

k)

The words "Contract” or "Contract Documents” or "Agreement” to mean collectively
these terms and conditions, the Scope of Services (Appendix A), Price Schedule

- (Appendix B), and RFP No. 831 and all associated addenda and attachments, the

Contraclor’s Proposzl, and all other attachments hereto and ali amendmenis issued
Hereto.

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

The words "Coniract Manager” to mean Miami-Dade County's Director, Internal
Services Departmeant, or the duly authorized representative designated to manage the
LConiract.

The word "Contractor” to mean Jumey and Associates, Inc. and is permitted
successors and assigns.

The word "Days” to mean Calendar Days.

The word "Deliverables” to mean all documentation and.any ftems of any nature
submitted by the Contractor to the County’s Project Manager for review and appoval
pursuant to the ferms of this Agreement.

The words "directed”, “required”, "permitted®, “ordered", "designated”, "selecied",
prescnbed" or words of like import {o mean respectively, the direction, requirement;
permission, order, designation, selecfion or prescription of the County's Project
Manager and similarly the words “approved”, acceplable®, “safisfactory”, "equal’, -
"necessary”, or words of like import fo mean respectlveiy, approved by, or acceptable or
satisfaciory to, equal or necessary in the opinion of the County's Pioject Manager.

The words "Extra Work" or “Addlt;onai Work” resulting in additions or deletions or
modifications o the amount, type or value of the Work and Sarvices as reqguired in this
Contract, as directed and/or approved by the County.

The words "Project Manager“ to mean the Counfy Manager or the duly authorized
representative designated to manage the Project.

The words "Scope of Services™ to mean the document appended hereto as Appendlx A,
which details the work to be performed by the Contractor.

The word "subcontractor” or "subconsultant” to mean any person, eniity, firm or
corporation, other than the employees 'of the Contractor, who furnishas labor andfor

- materials, in connection with the Work, whether directly or indirectly, on behalf and/or

under the direction of the Confractor and whether or not in privity of Contract with the

- Coniracior.

“The words "Work”, "Services" "Program”, or "Project” to mean all matters and things

required to be dene by the Contractor in accordance with the prav;szons of this Coniract.

Fage 2of 24
‘ Rev. 8/28/M12



MIAM-DADE COUNTY, FLORIDA ] CONTRACT NOC, REP831A

'ARTICLE 2. ORDER OF PRECEDENCE

it there is a conflict betwean or among the provisions of this Agreement, the order of
precedence is as follows: 1} these terms and conditions, 2) Appendices fo these terms and
conditions (the Scope of Services and Price Schedule), 3) the Miami-Dade County's RFP No.
~ 831 and any asscciaied addenda and attachments thereof, and 4) the Contractor's Proposal.

a)

d)

ARTICLE 3. RULES OF iINTERPRETATION

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

Reference o any agreement or other instrument shail be déemed to include such

- agreement of other instrument as such agreement or other insirument may, from fime to
- fime, be modified, amended, supplemented, or restaled in accordance with its terms.

The terms “hereof’, “herein", "hereinafter, “hereby’, "herewith", "hereto”, and

"hereunder” shall be deemed to refer to this Agreement.

The titles, headings, captions and arrangements used In these Terms and Condifions
are for convenience only and shall not be deemed to Ilmzt amplify or mgdify the terms of

_ this Contract, nor affect the meaning thereof.

- ARTICLE 4. NATURE OF THE AGREEMERNT

)

b)

c}

dy

“This Agreement incorporates and includes all prior negotiations, correspondence, .
. conversations, agreements, and understandings applicable to the matiers contained in

this Agreement. The parties agree that there are no commitmenis, agreements, or-
understandings concsining the subject matter of this Agreement that are not contained
in this Agreement, and that this Agreement contains the entire agreement betweén the
parties as to all maiters contained herein. Accordmgly, it is agreed that no deviation
from the terms hereof shali be predicated upon any prior representations or agreements,
whether oral or written. It is further agreed that any oral representations or modifications

conceming this Agreement shafl be of no force or effect, and that this Agreement may be

modified, altered or amended oniy. by a written amendment duly executed by both
parties hereto or their authorized representatives.

The Gontractor shall provide the services set forth in the Scope of Services, and render
full and prompt cooperation with the Ceunty in all aspects of the- Ser\ffces performed
hereunder.

The Conftractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental o the effective and compleie performance of all Work and
Services under this Contract. All things not expressly mentioned in this Agreement but
necessary {o carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically meni:oned described and
delineated.

‘The Ceniractor shall furnish. all labor, materials, fools, supplies, and other items required

to perform the Work and Services that are riecessary for the completion of this Contract.
All Work and Services shall be accomplished at the directfon of and to the satisfaction of

Page 3 of 2_4
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MIAMI-DADE COUNTY, FLORIDA : CONTRACT NO. RFP331A
the County's Project Manager.

e) The Confractor acknowiedges that the County shall be responsible for making all poiicy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. The Contractor agrees te implement any
and alt- changes in providing Services hereunder as & resilt of a policy change

. implemented by the Gounty. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the County with input regarding the fime and cost fo

_ implement said changes and in executing the activities reguired to implement said
changes.

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date set forth on the first page and shall centinus
through the last day of the 80™ month. The County reserves the right to exercise ils option to
extend this Centract for up fo one hundred-eighty (180) calendar days beyond the current
Contract period and will notify the Contracior in wrifing of the exiension. - This Contract may be
. extended beyond the initial one hundred-eighty (180) calendar day extension period by mutual
agreement between the Gounty and the Contractor, upon approval by the Board of County
Commissioners. : T

ARTICLE 6. NOTICE REQUIREMENTS

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

(1) tothe County
a} tothe Project Manager:

Miami-Dade County
Corrections and Rehabilifation

© 2525 N.W. 62" Street, Room 2000
Miami, FL 33147 ,
Attentior: Commander, Personnel Management Bureau
Phone: (786)263-6200 '
Fax: {786)253-6121

and,
b) to the Contract Manager:

Miami-Dade County

Internal Services Depariment

111 NW, 1% Street, Suite 1375

Miami, FL. 33128-1874

Aftention:  Assistant Director, Procuremens Management
Phane: (305) 375-5548 :

Fax: (305) 375-2318

Page 4 of 24 :
‘ Rev. 8/28/12
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MIAVI-DADE COUNTY, FLORIDA : CONTRACT NO. RFFP83IA

{2} To the Contractor

Jurney and Associates, Inc.
782 NW. 42 Ave., Suile 429
Miami, FL 33126
Altention: Martha Carabalio-Jurney
Phone: {305) 446-3433
© Fax: {305} 446-86605
E-maik: Mdurmney@TeamJAl.com

Either party may at any time designate a different address and/or contact person by giving

notice as provided above to the other party. Such notices shall be deemed given upon receipt
by the addressee.

ARTICLE 7. PAYMEI"%TFOR SERVICES/AMOUNT OBLIGATED '

- The Coniractor wamranis that it has reviewed the County's requirements and has asked such’
questions and conducted such other inquiries as the Contractor deemed necessary in order o
determine the price the Contracior will charge to provide the Work and Services to be
performed under this Contract. The compensation for all Work and Services performad under
this Contract, inchuding all costs associated with such Work and Services, shall be in
accordance with Price Schedule, Appendix B, herein. The County shall have no obligation fo
pay the Contractor any additional sum in excess of this amount, except for a change andfor
modification to the Contract, which is approved and executed in writing by the County and the
Contractor.

All Services undertaken by the Confractor before Couniy's approval of thiz Contract shall be at
the Contractor’s risk and expense.

© . ARTICLE 8. PRICING

Prices shail remain firm and fixed for the term of the Contract, including extension periods;
however, the Contractor may offer incentive discounts fo the County at any time during the
Coniract term, including ary extension therecf.

- ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, as reimbursement for those
actual, reasohable and necessary costs incurred by the Contractor, which are direcily
attributabte or properly aliocable to the Services, the Contractor may bill the County pericdically,
but not more than once per month, upon invoices cettified by the Contractor pursuant to
Appendix B — Price Schedule. All invoices shall be taken from the books ef account kept by the
Contracior, shail be supported by coples of payroll distribution, receipt bifls.or other documents
reasonably required by the County, shall show the County’s contract number, and shall have a
.unigue invoice number assigned by the Contractor. Condractor shall submit invoice fo the
County and include the following itemized information:

ltemize each applicant by name and social s_ecuriiy number;

¢. Description of examination Services rendered in accordance with the fees confained in
Appendix B ~ Price Schedule for each applicant. Fees for services not specified in Price
Schedute shall not be invoiced;

= Datfe of Service; and

Page 5of 24
. ‘Rev, 8/28/12
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‘MIAM[»*DAQE COUNTY, FLORIDA CONTRACT NO. RFP831A
« |dentification of examiner rendering examination Services.

Payment will not be processed for Services rendered until the complets Written Examination
Repori is submitied o the County. The Contractor shalt address all invoice discrepancies as
identified” by the County and submit requested documentation for consideration and finai
approval. '

it is the policy of Miami-Dade County that payment for all purchases by Counly agencies and
.the Public Health Trust shali be made in a timely manner and that interest paymenis be made
-on late payments. In accordance with Florida Statutes, Section 218.74 and Secfion 2-8.1.4 of
the Miami-Dade County Code, the time at which payment shall be due from the County or the
Public Health Trust shali be forty-five {(45) days from receipt of a proper invoice. The time at
which payment shall be due to small businesses shall be thirty (30} days from receipt of a
proper invoice. All payments due from the County or the Public Health Trust, and not made
within the time specified by this section shalt bear interest from thify {30) days after the due
date at the rate of one percent {1%) per moenth on the unpaid balance. Further, proceadings fo-
~ resolve dispufes for payment of obligations shalf be condluded by final written decision of the
County Manager, or his or her designee(s), not later that sixty (60} days after the date on which
the proper invoice was received by the County or the Public Health Trust. :

- Invoices and asscciated back-up documentation shall be submitted in duplicate by the
Contracitor to the County as follows:

Miami-Bade County

Corrections and Rehabilitation

2525 N.W. 2™ Street, Room 2000

Miami, FL 33147

Atteniion: Commander, Personnel Management Bureau
Phone: {788)263-6200

Fax: {786)263-6121 ‘

' The County may at any time designate’ a different address and/or contact person by giving
“wrilten notice to the other party.

. ARTICLE 10. INDEMNIFICATION AND INSURANCE

The Confracter shall indemnify and hold harmless the County and its officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including attomeys
fees and costs of defense, which the County or its officers, employees, agents or
instrumentalities may incur as a result of claims, demands, suits, causes of actions or
progeedings of any kind or nature arising cut of, relating to or resuiting from the perfermance of
ihis Agreement by the Contractor or ifs employees, agents, servants, pariners principals or’
subcontractors, The Contractor shall pay all claims and losses in connection therewith and shall
investigate and defend all cleims, suits or actions of any kind or nature in the name of the
County, whers applicable, including appellate proceedings, and shall pay all costs, judgments,
and atorney's fees which may issue thereon. The Coniracior expressly understands and
agrees that any insurance protection required by this Agreement or otherwise provided by the
Contractor shall in no way limit the responsibility fo indemnify, keep and save harmless and
defend the County or its officers, employees, agents and insttumentalities as herein provided.

Upen County’s nolification, the Contractor shall fumish fo the internal Services Depariment,
Cerlificates of Insurance that indicate that insurance coverage has been obtained, which meets

Fage 6 of 24 _
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MIAMI-DADE COUNTY, FLORIDA. - CONTRACT NO. RFPB31A
the requirements as outlined below:

1. Worker's Compensation Insurance for all employees of the Contractor as required by
Florida Statuie 440.
2. Commercial General Liability Insurance on a comprehensive basis in an amount not less

than $300,000 combined single limit per occurrence for bodily injury and property
damage. Miami-Dade County must be shown as an additional insured with respect
to this coverage. The mailing address of Miami-Dade County 111 N.W, 1st Street,

- Suite 1300, Miami, Florida 33128-1974, as the cerfificate holder, must appear on
the certificate of insurance.

3. Automobile Liability Insurance coveting all owned, non-owned, and hired vehicles used
in connection with the Services, in an amount not less than $30:0,600 combined single
limit per occurrence for bodily injury and property damage.

4. Professional Liability Insurance in an ameunt not less than $1,000,000 per clzim.

The insurance coverage required shall include those classifications, as listed in standard fiability
“insurance manuais, which most rearly reflect the operation of the Contractor. All insurance
- policies required above shall be issued by companies authorized o do business under tha laws

of the State of Florlda with the following qualifications:

The company must be rated no fess than "B" as to management, and no less than *Class V* as
{o financial strength by A.M. Best Company, Oldwick, New Jersey, or ifs equivalent, subject to
the approval of the County Risk Management Division.

OR

~ The company must hold a valid Florida Certificate of Authosdty as shown in the latest “List of All
Insurance Companies Authorized or Approved o Do Business in Florida", issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.

Certificates of Insurance must indicate that for any cancelilation of coverage before the
-expiration date, the Issuing insurance carrier will endeavor to mail thirty (30) day written
advance nofice to the certificate holder. In addifion, the Contractor hereby agrees not o
. modify the insurance coverage without thirty (30) days written advance notice to the
County. '

NOTE: MIAMI-DADE COUNTY CONTRACT NUMBER AND TITLE MUST APPEAR
ON EACH CERTIFICATE OF INSURANCE.

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

Award of this Contract is contingent upon the receipt of the Insurance documents, as required,
within ten (10) business days after notification of recommendation to award. If the insurance
- certificate is received within the specified time frame but not in the manner preseribad in this
Agreement, the Contractor shall have an addifional five (5} business days o submit a corrected
ceriificate {o the County. If the Contractor falls to submit the required insurance documents in
the manner prescribed in this Agreement within fifteen (15) business days, the Contractor shall
~ be in default of the confractual terms and conditions and award of the Contract may beé
- rescinded, unless such timeframe for submission has been extended by the County.

Page 7 of 24 :
Rev,_ 8f2a12

13



- MIAMI-DADE COUNTY, FLORIDA CONTRACT NO. RFP83IA

- The Contracior shall be responsible for assuring that the insurance certificates required in
conjunction with this Section remain in force for the duration of the contractual petiod of the
Contract, including any and all opfion years or extension periods that may be granted by the
County. I insurance ceriificates are scheduled fo expire during the contractual period, the
Confractor shalt be responsibie for submitiing new or renewed insurance certificates fo the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the svent

“that expired certificales are not replaced with new or renewed certificates which cover the
confrastual period, the County shall suspend the Contract until such time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended pericd does not exceed thirly (30} calendar days. - Thereafter, the County may,
at ifs sole discretion, terminate this contract.

ARTICLE 11. MANNER OF PERFORMANCE

a) The Coniractor shall provide the Services described herein in a competent and

: professional manner satisfactory to the County i accordance with the ferms and

conditions of this Agreement. The County shall be entitled fo a satisfactory performance

of all Services described herein and to full and prompt cooperation by the Contractor in

all aspects of the Services. Al the request of the County the Contractor shall prompfly

remove from the project any Confractor's employee, subcontragtor, or any other person

performing Services hereunder. The Contracior agress that such removal of any of iis

employees does not require the termination or demction of any employee by the
Contractor.

b} The Coniractor agrees to defend, hold harmless and indemnify the County and shall be

’ liable and responsible for any and all claims, suiis, actions, damages and costs

{inciuding aﬁorneys fees and court costs) made against the County, occuring on

- account of, arising from or in connection with the removal and replacement of any

- Gentractor's personnel performing services hereunder at the behest of the County.

Removal and replacement of any Confractor's personnel as used in this Asrticle shall not
require the termination and or demction of such Coniractor’s personnel.

¢} The Contractor agrees that at all fimes it will employ, maintain and assign io the
petformance of fhe Services a sufficient number of competent and qualified
professionals and other personnel 10 meet the requirements {o which reference is
hereinafter made. The Contractor agrees to adjust its personnel stafiing levels or to
replace any its personnel ¥ so direciéd wpon reasonable request from the County,
should the County make a determination, in its sole discretion, that said personnel
staffing is inappropriate or that any individuat is not performing in a manner consistent
with the requirements for such a position.

d) - The Contractor warranis and represents that its personnel have the proper skill, training,
background, knowledge, experience, rights, suthorizations, integrity, characier and
licenses as necessary fo perform the Services described herein, in a competent and
professional manner. .

e} The Ceniractor shall at all times cooperate with the County and cocrdinate Its respective
work efforis to most effectively and efficiently maintain the progress in performing the

Services.
) The Contractor shall comply with all provisions of all federal, siate and local laws,
. statutes, ordinances, and regulations that are appi icabie to the performance of this
'Agreeme-nt
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ARTICLE 12, EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

All employees of the Confractor shall be considered to be, at all times, employees of the
Coniractor under its sole direction and not employees or agents of the County. The Contractor
shall supply competent employees. Miami-Dade County may require the Contractor fo remove
an employee it deems careless, incompetent, insubordinate or ctherwise objectionable and
whose contirued employment on Gounty property is not in the best interest of the County. Each
"employee shall have and wear proper identification.

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Confractor is, and shall be, in the performance of all work services and activities under this
Agreement, an independent contracior, and not an employee, agent or servant of the County.
All persons engaged in any of the work or services performed pursuant to this Agreement shall
at all-iimes, and in all places, be subject to the Contractor's sole diraction, supervision and
“control. The Contractor shall exercise corfrol over the means and manner in which it and its
“employees perform the work, and in all respecis the Contractors relstionship ahd the
relationship of its employees to the County shali be that of an independent confracior and not as
employees and agents of the County. -

The Contractor does not have the power or authority fo bind the County in any promise,
agreement or representation other than specifically provided for in this Agreement,

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

- a) The Contractor hereby acknowledges that the County's Preject Manager will determine
in the first instance- all questions of any nature whatsoever arising out of, under, -or in
conneciion with, or in any way related to or on account of, this Agreement including
without fimitations: questions as 1o the value, acceptability and fitness of the Services;
questions as to either party's fulfillment of its obligations under the Contract; negligence,
fraud or misrepresentation before or subseguent to acceptance of the Confractor's
Proposal; questicns as fo the interpretation of the Scope of Services; and claims for
damages, compensation and lngses. ‘

b} The Contractor shall be bound by ali determinations or orders and shall promptly obey
and follow every order of the Project Manager, including the withdrawal ar medification
of any previous crder and regardless of whether the Contractor agrees with the Project
Manager's determination or order. Where orders are given orally; they will be issued in
writing by the Project Manager as soon thereafter as is practicable.

c} The Contfractor must, in the final instance, seek to resoive every difference concerning
the Agreement with the Project Managser. In the svent that the Contractor and the
Project Manager are unable fo resolve their difference, the Contractor may initiate a -
digpute in accordance with the procedures set forth in this Article. FExhaustion of these -
procedures shall be a condition precedent to any lawsuit permitied hersunder.

~d) -In the event of such dispute, the parfies fo this Agreement authorize the County
Manager or designee, who may not be the Project Manager or anycne associated with
this Project, acting personally, to decide alf questions arising out of, under, or in
cornection with, or in any way related to or on account of the Agreement {including but
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niot fimited to claims in the nature of breach of contract, fraud or misrepresentation
arising either before or subsequent to execution hereof) and the decision of sach with

respect to matters within the County Manager's purview as set forth above shall be

conclusive, final and binding on parties. Any such dispute shall be brought, i at all,

- before the Coun“ty Manager within 10 days of the occurrence, event of act out of which

ihe dispute arises.

The County Manager may base this decision on such assistance as may be desirable,
inciuding advice of experts, but in any event shall base the decision on an independent
and objective determinafion of whether Coniractor's performance or any Detiverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any decision shall not be impaired or waived by any
negoiiations or sefflements or offers made in connection with the dispute, whether or not
the County Manager participated therein, or by any prior decision of ‘others, which prior
decision shall be deemed subiect 1o review, or by any termination or cancellation of the
Agreement. All such disputes shall be submitted in writing by the Coniractor fo the
County Manager for a decision, ifogether with all evidence and other partinent

Information in regard o such questions, in arder that a fair and impartial decision may be -
~made. Whenever the County Manager is entifled to exercise discretion or judgement or

to make a delermination or form an opinion pursuant fo the provisions: of this Articls,
such action shall be fair and impariial when exercised or taken. The County Manager,
as apprepriate, shall render a decision in writing and deliver a capy of the same to the
Contractor. Except as such remedies may be limifed or wsaived elsewhers in the

_Agreement, Confractor reserves the right to pursue any remedias available under law

affer exhausting the provisions of this Ariicle.

 ARTICLE 15, MUTUAL OBLIGATIONS

a)

This Agreement, including attachments and appendixes to the Agreement, shall
constitute the entire Agreement between the parties with respect herato and supersades
all previous communications and representations or agreements, whether written or oral,
with respect ¢ the subject matter hereto unless acknowEedged in writing by the duly
authorized representatwes of hoth parties.

Nothing in this Agreement shall be construed for the benefif, infendad or otherwise, of
ahy third party that is not a parent or subsidiary of a party or otherwise relafed {by virtue
of ownership control or statutory control) to a party,

In those situalions where this Agreement imposes an indemnity obligation on the
Contractor, the County may, al its expense, elect to parlicipate in the defense if the
County shouid so choose. Furthermore, the County may at its own expense defend or
setile any such cdaims if the Contractor fails to diligently defend such claims, and
ihereafter seel indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANGE.RECORD KEEPING

The Contrastor shall maintain, and shall require that its subconiraciors and.suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the
-Scope of Services. The Gonlractor and #s subconiractors and suppliers, shall retain such:
records, and alt other documents relevant fo the Services furnished under this Agreement for a
period of three (3) years from the sxpiration date of this Agreement and any extension thereof.
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- ARTICLE 17. AUDITS

The County, or iis duly authorized representatives or governmental agencies shall, untii the
expiration of three (3) years after the expiration of this Agreemient and any extension thersof,
have access to and the right to examine and reproduce any of the Contractors books,
documants, papers and records and of its subcontractors and suppliers which apply to all
matters of the County. Such records shall subsequently conform to Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions
related to this Agreement. : '

Pursuant to County Ordinance Mo. 03-2, the Confractor will grant access to the Commission
Audiior to all financist and performance related records, property, and squipment purchased in
whole or in part with government funds, The Contractor agress to rnaintain an accounting
system that provides accounting records that are supported with adequate documentation, and
adequate procedures for determining the allowability and allocability of costs.

" ARTICLE 18. SUBSTITUTION OF PERSONNEL
In the event the Confracior wishes to substitute personnel for the key persennel identified by

“the Coniractor's Proposal, the Confractor must notify the County in writing and request written
approvat for the substitution at least ten (10) business days prior to effecting such substitution.

. ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Coniracter shall not assign, transfer, convey or otherwise dispose of this Agreement,
including its rights, title or inferest in or to the same or any part thereof without the prior writien
consent of the County.

ARTICLE 20. SUBCCONTRACTUAL RELATIONS

a) If the Contracior will cause any part of this Agreement to be performed by a
Subconiractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees in all respects as if it and they were employees of the
Contractor; and the Contractor will not be in any manner thereby discharged from its
obligations and fiahilties hereunder, bul will be iiable hereunder for alf acts and
negligence of the Subcontractor, its officers, agents, and employees, as if they were
employees of the Confractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if performed direcily by the Contracior.

b) The Confractor, before making any subcontract for any .portion of the services, will
state in writing to the County the name of the proposed Subcontractor, the portion of
the Services which the Subcontractor is fo do, the place of busihess of such
Subcontractor, and such other information as the County may require. The County will
havg the right io require the Contractor not to award any subcontract fo a person, firm
or corporation disapproved by the County.

c) Before entering. inte any subconfract hersunder, the Contractor will inform the
Subcontractor fully and compietely of afl provisions and requirements of this
Agreement relating efther directly or indirectly to the Services to be performed. Such
Services performed by such Subconfractor will siricily comply with the requirements of
ihis Contract.
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d) in order to qualify as a Subcontractor satisfactory to the County, in addition fo the other
requirements herein provided, the Subcontractor must be prepared to prove to the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources fo perform the Sarvices in a satisfactory manner. To be
considered skilled and experienced, the Subcontractor must show o the satisfaction of
the County that it has satisfactorily performad services of the same generatl type which
is required to be performed under this Agreement.

e}  Tne County shalf have the right to withdraw its consent to a subcontract if it appears to
the County that the subcontract will delay, prevent, or otherwise impair the
performance of the Contractor's obligations under this Agreement. Al Subcontractors
are reguired to protect the confidentiality of the County's and County's proprietary and
confidential information.  Contractor shall fumish to the Couniy copiss of all
subcontracts between Contractor and Subcentractors and suppliers hereunder. Within
each such subconiract, there shall be a clause for the benefit of the County permitting
the County to request completion of performance by the Subcontracior of ifs
cbligations under the subcontract, in the svent the County finds the Contractar in
breach of its obligations, the option te pay the Subcordracior direclly for the
performance by such subcontractor.  Notwithstanding, the foregoing shall neither
convey nor imply any obligation or liability on the part of the County to any
subcontractor hereunder as more fully described herein.

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

The Contracter understands and agrees that any assumptions, parameters, prejections,
.-estimaies and explanations presented by the Counly were provided fo the Confractor Tor
evaluation purposes only. However, since these assumptions, parameters, “projections,
‘estimales and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions o be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shail not
form the basis of any claim by the Contractor. The Contractor accepts all risk asscciated with
using this Information.

ARTICLE 22, SEVERABILITY
-If this Agresment contains any provision found to be unjawful, the same shall be deemed o be

of no effect and shall be deemed stricken from this Agreament without affecting the binding
force of this Agreement as It shall remain after omitting such provision.

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agreement if an individual or corporation or other entity
: attempts to meet Hs conlractual obligation with the Counly through fraud,
misrepresentation or material misstatement.

b} The County may, as a further sancfion, terminale or cancel any other contrac{s) that
such individual or corporation or other enility has with the County and that such
individual, corporation or other entity shall be resporisible for 3!l direct and indirect costs
associated with such termination or cancellation, including attorney’s fees.
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,‘ ;

d)

g}

The foregoing notwithstanding, any individual, corporation or other entity which attempts

fo meet ils confractual obligations with the County through fraud, misrepresentation or

matetial missiatement may be debarred from County contracting for up to five (5) years
in accordance with the County debarment procedures. The Coniractor may be subject

. to debarment for failure to perform and all other reasons set forth in Section 10-38 of the

County Code.

in addition o cancellation or {fermination as otherwise pravidepi in this Agreement, the
County may at any time, in its sole discretion, with or without cause, ferminate this.
Agreement by wiitten notice to the Contractor.

In the event that the Counly exercises its right to tenminate this Agreement, the

. Confractor shail, upon receipt of such notice, unless otherwise directed by the County:

L. stop work on the date specified in the notice {"the Effective Termination Date");

fi. take such action as may be necessary for the protectlon and preservation of the
County's materials and property;

fii. * cancel orders;

iv. @ssign o the County and deliver to any location desighated by the Counfy any
noncancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole

~ purpose of this Agreement and not incorporated in the Services:

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

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

i.  poriion of the Services completed in accordance with the Agreement up o the
Effective Termination Date; and

. ‘noncancelable Deiiverables that are not capeble of use except in the performance
of this Agreement and has been specifically developed for the sole purpose of this
Agreement but not incorporated in the Services.

All compensation pursuant to this Aricle are subjact o audit.

ARTICLE 24. EV ENT OF DEFAULT

a)

An Event of Default shall mean a breach of this Agreement by the Contracior. Without
limiting the generality of the foregoing and in addition 1o those instances referred to
herein as a breach, an Event of Default, shall include the following:

i. the Confractor has not defivered Deliverabies on & timely basis.

; ii. the Contractor has rer’used or failed, except in casé for which an extension of ime is

provided, to supply enough properly skilled Staff Perscnnet:
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fii. the Contractor has failed to make brom pt payment to subcontractors or suppliers for
any Services,; ' )

iv.. the Contractor has become insolvent (cther than as interdicted by the bankruptcy

- laws), or has assigned the proceeds received for the benefit of the Conlracior's
credifors, or the Contraclor has isken advantage of any insolvency statute or
debtor/creditor Jaw or if the Contractor's affairs have been put in the hands of a
recetvar,

v. ihe Contracior has failed to obtain the approval of the County where required by this
Agresment;

vi. the Contractor has failed to provide "adequate assurances” as required under
subsection "b"” below;

vii. the Contractor has failed in the representation of any warranties stated hersin,

b} When, in the opinion of the County, reasonable grounds for uncertainly exist with
respect to the Contracior's ability to perform the Services or any portion thereof, the
County may request that the Confractor, within the timeframe set forih in the County's
tequest, provide adequate assurances to the County, in writing, of the Contractor's ability
1o perform in accordance with terms of this Agreement. Until the County receives such
assurances the County may request an adjustment o the compensation received by the
Contractor for pertions of the Services which the Coniracior has nof performed. In the

. event that the Confractor fails to provide to the County the requested assurances within
the prescribed time frame, the County may: -

i. treat such failure as a repudiation of this Agreement;

-di.  resort to any remedy for breach provided herein or at law, including but not limited
to, taking over the performance of the Services or any part thereof either by itself or
through others. :

c) in the event the County shall terminate this Agresment for default, the County or its

designated representatives, may immediately take possession of all applicable
equipment, materials, products, documentation, reperts and data.

ARTICLE 25. NOTICE OF BEFAULT - OPPORTUNITY TO CURE

If an Event of Default oceurs, in the determination of the County, the County may so nofify the
Coniractor ("Default Nofice™), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be
ferminated. Notwithstanding, the County may, in its sole discretion, allow the Contractor to
reclify the default to the County's reasonable satisfaction within a thirty {30) day period. The
County may grant an additional period of such duration as the Counly shall deem appropriate
without waiver of any of the County’s righis hereunder, so long as the Contractor has
commenced curing such default and is effectuating & cure with diligence and coniinuity during
such thirly (30) day period or any other period which the County prescribes. The default nofice
shall specify the date the Contractor shall discontinue the Services upon the Termination Date.

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

ﬁ“an- Event of Default occurs, the Contracior shall be liable for alt damages resulting from the
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~default, including but not limited to:

\3)
" b)

<)

lost revenues;

the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the Counly for reprocurement of Services, including
procurement and administrative costs; and,

such o’ther direct damages.

The Contractor shall also remain fiable for any liabilities and claims related o the Confractor's
default. The Counly may also bring any sult or proceedmg for specific performance or for an
injunction.

ARTICLE 27, PATENT AND COPYRIGHT INDEMNIFICATION

a)

b)

d}

- The Confractor wairants that all Deliverables fumnished hereunder, including but not

limited to: squipment programs, documentstion, software, analyses, applications,
methods, ways, processes, and the. like, do nol infringe upon or viclate any patent,
copyrights, service marks, frade secret, or any other third party proprietary rights.

The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade secreis or any other
third pary proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, in the course

" of performance or completion of, of in any way connecied with, the Work, or the

County's continued use of the Deliverables fumished hersunder.  Accordingly, the
Contracior at its own expense, including the payment of altemey's fees, shall indemnify,
and held harmiess the County and defend any action brought against the County with
respect to any claim, demand, cause of action, debt, or liabifity.

“In the event any Deliverable or anything provided fo the County hereunder, or portion

thereof is held fo constitute an infringement and its use is.or may be enjoined, the

© Confractor shall have the obligation fo, at the County's option to (i} modify, or require that

the applicable subcontracior or supplier modify, the alleged infringing item{s) af its own
expense, without impairing in any respect the functionality or performance of the item(s),
or (i) procure for the County, at the Contractor's expense, the righis provided under this
Agreement fo use the item(s).

The Contraclor shall be solely responsible for determining and informing the Coundy
whether a prospective supplier or subcontracter is a party to any Jiigation involving
patent or copyright infringement, service mark, trademark, violalion, or proprietary rights
claims or is subject to any injunction which may prohibit it from providing any Deliverable
hereunder. The Contracior shall enter inic agreements with all suppliers and
subcontractors at the Confractor’s own risk. The County may reject any Deliverable that
it believes to be the subject of any such litigation or injunction, or if, in the Counfy's
judgment, use thereof would delay the Work or be unlawful. :

The Contractor shall not infiinge any copyright, trademark, service mark, trade secrels,

-patent rights, or other iniellectual property rights in the performance of the Work.
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 ARTICLE 28. CONFIDENTIALITY

a) All Developed Works and other materials, data, transactions of all forms, financial
information, documentation, inventions, designs and methods oblained from the County
in connection with the Services performed under this Agreement, made or developed by
the Coniraclor or its subcontraciors in the course of the perfoarmance of such Services,
or the resulis of such Services, or which the County holds the proprietary rights,
constifute Confidential Information and may not, without the prior writfen consent of the
Counly, be used by the Contractor or its employees, agents, subconiractors or suppliers
for any purpose oifler than for the benefit of the County, unless required by law. In
addition to the foregoing, ail County applicant and employee information and County
financial information shall be considered confidential information and shall be stbject fo
all the requirements stated herein. Neither the Contractor nor its employees, agents,
subcontractors or suppliers may seli, transfer, publish, disclose, display, license or
otherwise make availeble fo others any part of such Confidential Information without the
prior written consent of the County. Additionally, the Contracior expressly agrees fo be
bound by and to defend, indemnify and hold harmless the County, and their officers and
empioyees from the breach of any federal, state or local law in regard to the privacy of
individuals. A

b} The Contractor shall advise each of its employees, agents, subcontractors and suppliers
who may be exposed to such Confidential Information of their obligafion to keep such
information confidential and shall promptly advise the Counly in writing if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agents, or subcontractor's or supplier's empioyees, present or former. I addition, the
Contractor agrees fo cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Information.

¢} It is understood and agreed that in the event of a breach of this Asticle darnages may not
" be an adequate remedy and the Couniy shall be entitted to injunctive relief to restrain-
-any such breach or threatensd breach. Unless otherwise requested by the County,

upon ihe complelion of the Services performed hereunder, the Contractor shall
immediately tum over to the County all such Confidential Information existing in tangible
form, and no coples thereof shall be refained by the Contractor or its emiployees, agents,
subcontractors or suppliers without the prior wrilten consent of the County. A certificate:
evidencing compiiance with this provision and signed by an officer of the Contractor shall
accompany such materials.

ARTICLE 20. PROPRIETARY INFORMATION

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

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

During the ferm of the contract, the Confractor wifl not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, dala compilations, or other sofiware which-the County has developed, has
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used or is using, is holding for use, or which are otherwise in the possession of the County
(hereinafter “"Computer Software”). All third-party license agreements must also be honored by
the contractors and their employees, except as authorized by the County and, if the Computer
- Software has been leased or purchased by the County, all hired party license agreements must
also be henored by the contractors’ employess with the approval of the lessor or Confractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

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

ARTICLE 30, PROPRIETARY RIGHTS

a) The Coniractor hereby acknowledges and agress that the County ratains all rights, title .
' and interssts i and 1o all malerials, data, documentation and-copies thereof furnished by
the County fo the Contractor hereunder or fumished by the Contractor to the County

. and/or created by the Contractor for delivery to the County, even if unfinished or in

" process, as a result of the Services the Coniracior performs in connection with this
Agreement, including all copyright and other proprietary rights therein, which the
Contractor as well as its employees, agents, subconiractors and supplisrs may use onfy

. in connection of the performance of Services under this Agreement. The Contractor
shall not, without the pricr written consent of the County, use such documentation on any
other project in which the Contractor or its employees, agents, subconiractors or

. suppliers are or may become engaged. Submission or distribution by the Contractor to

. meet official reguistory requirements or for other purposes in connection with the
performance of Services under this Agreement shall not be construed as publication in -
derogation of the County's copyrights or other proprietary rights.

b) Al rights, fitte and interest in and to certain inventions, ideas, designs and methods,

: specxt" icalions and other documentation related thereto developed by the Contractor and

its subcontractors specifically for the County, hereinaffer referred to as "Developed
Works" shall become ths property of the County.

G} Accordingly, neither the Contractor nor its empioyees, agents, subconiractors or
suppliers shall have any proprietary interest in such Developed Works. The Developed
Works may not be utilized, reproduced or distributed by or on behalf of the Cohtractor, or
any employee, agent, subcontractor or supplier thereof, without the prior written consent
of the County, excent as required for the Contractor's performance hereunder.

d} Except as otherwise previded in subsections a, b, and ¢ above, or elsewhere herein, the

' Contractor and its subcontractors and suppliers hereunder shall retain afl propristary
rights in and to all Licensed. Software provided hereunder, that have not been
cusfomized to satisfy the performance criteria set forth in the Scope of Services.
Notwithstanding the foregoing, the Contractor hereby grants, and shali reguire that its
subcontraciors and suppliers grant, if the County so desires, a perpetual, irmevocable
and unrestricted right and license fo use, duplicate, disclose andfor permit any other
person(s) or entity{ies) fo use ali. such Licensed Sofiware and the associated
speciiications, techhical data and cther Documentation for the operations of the County
or entities coniralling, controlled by, under common control with, or affiliated with the'
County, or crganizations which may hereafter be formed by or become aﬁ“ tiated with the
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a)

County. Such license specifically includes, but is not limited to, the right of the County to
use andfor disclose, in whole or in part, the technical documentation and Licensed
Software, including source cede provided hersunder, fo any person or entity outside the
County for such person's or entity's use in fumishing any and/or all of the Deliverables
provided hereunder exclusively for the County or entities contrelling, conbrolled by, under
common confrol with, or affiliated with the Couniy, or organizaiions which may hereafter
be formed by or become affilialed with the County. No such License Sofiware,
specifications, data, documentation or related information shall be deemed to have been
given in confidence and any statement or legend to the confrary shall be void and of no

effect.

" ARTICLE 31. VENDOR REGISTRATION AND FORMS/CONFLICY OF INTEREST

Vendor Registration

The Coniractor shall be a registered vendor with the County — Internal Services Depariment, for
the duration of this Agreement. In becoming a Registered Vendor with Miami-Dade County, the
Contractor confirms its knowledge of and commitment to comply with the following:

.

2,

i

i1

12,

Mizmi-Dade County Ownership Disclosure Affidavit
{Seclon 2-8.1 of the County Code}

Mizmi-Bade County Empioyment Disclosure Affidavit -

(Section 2.8-1{di{2} of the Counly Code)

Miami-Dade Employment Drug-free Workpiace

Certification
{Section 2-8.1.2(b) of the Counly Codg}

Mizmi-Dade Disability and Nondiscrimination AfGdavit
(Section 2-8.1.5 of the County Code}

Miami-Dade County Debarment Disclosure Affidavit
{Seclion 10.38 of the County Code)

fMrami-Dade Counly Vendor Obligation to County
Afifdavit
{Section 2-8.1 of the Courdy Code}

Miami-Dade Cowmty Code of Business Ethics Affidavit
{Section 2-8.1{7 and 2-11{h){1) of the County Code through

{6} ard (2] of the County Code and Seclion 2-11.1{c} of the
Caunly Code}

Miami-Dade Gounly Family Leave Affidavit

- {Article V of Chapter 11 of the Counfy Code)

Miami-Dads County Living Wage Affidavit
{Seciion 2-8.9 of the Counly Code)

Miami-Dade County Domestic Leave and Reporfing
Affidavit
(Article 8 Section 11A-80 11A-67 of the County Gods}

Subeoniracing Practices
{Ordinance 97-35}

Subcontractor /Suppiier Listing
(Saction 2-8.8 of the Coundy Cods)

b} Condlict of Interest
Section 2-11.1{d} of Miami-Dade County Code requires thai any County employee or any -
membar of the employee’s immediate family who has a controlling financial inferest, direct or

Page 18 of 24

13

14.

15,

18,

f7.

18,

Envirgnmenially Accepfable Packaging
(Resolution R-738-92)

W-9 and 8109 Forms
(as required by the Internal Revenue Sarvice)

FEfN Number or Socifal Secirify Number
In order io establish a file, the Coniraclors Federal
Empioyer Identification nNumber {FEHN} must be
provided. 1 no FEIN exlsts, the Social Secumily Number
of the owner or individual must be provided. This
aumber  becomes Contracta’s  "County  Vendor
Mumbar®. To comply with Section” 118.07 U5} of the
Florida Stefutes refading to the coltection of an
individuals Social Security Number, be aware that the
County requests the Sociel Securily Number for the
foffowing purposes:
= Identification of individual account records
= Tomake payments fo individualiContractor for
goads and services provided to Miami-Dede
County
* Tax reporting purposes
*» To provide a unigue identifier In the vendor
database that may be used for searching and
sorting departmental records

Office of the Inspector General
{Section 2-1076 of the County Code)

Smalf Business Enterprises

The County endeavors to obtaln the parficipation of &l
smalt busihess enterprises pursuant 1o Secliens 2-8.2,
2-8.2.3 and 2-8.2.4 of the Counfy Code and Title 49 of
the Code of Federal Regulations.

Antifrust Laws

By acceplance of any conbiact, the Contractor agrees
o comply with all antitrust faws of the United States'and
the Siate of Florida.
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mdirect, with Miami-Dade County or any person or agency scling for Miami-Dade County,
competing or applying for a contract, must first request a conflict of interest opinien from the
County’s Ethic Commission prior to their or their immediate family member’s entering into any
contract or transacting any business through a firm, corporation, parinership or business entity
in which the employee or any member of the employee’s immediate family has a controlling
" financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such confract or business engagement entered in violation of this
- subsection, as amended, shall be rendered voidable. For additional information, please contact
the Ethics Commission hotlline at {305) 579-2593.

ARTICLE 32. INSPECTOR GENERAL REVIEWS

independent Private Sector Inspector General Reyviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right te retain
the services of an Independent Private Sector Inspector General {(hersinafier "IPSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the
Contractor shalt make available to the iPSIG retained by the County, all requested records and
documentation pertaining 1o this Agreement for inspection and repraduction. The County shall
be responsible for the payment of these IPSIG services, and under no clircumstance shall the
Contractor's. prices and any changss therslo approved by the County, be inclusive of any
charges relating to these IPSIG services. The terms of this provision herein, apply fo the
-Contractor, its officers, agents, employees, subconiractors and assignees. Nothing contained
‘in this provision shalt impair any independent right of the County to conduct an audit or
investigate the operations, activities and performance of the Contractor in connection with this
Agreement. The terms of this Article shall not impose any liability on the Couri‘iy by the
Contractor or any third party.

#Miami-Dade County inspector Genera! Review

According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has
-established the Ofiice of the Inspector General which may, on a random basis, perform audits
on ali County contracts, throughout the duration of said contracts, except as otherwzse provided
below. The cost of the audit for this Contract shall be one guarter (1/4) of one (1) percent of the.
total contract amount which cost shall be included in the total contract amount. The audit cost
will be deducted by the County from progress paymentis {o the Contractor. The audit cost shall

also be included in all change orders and all contract renewsals and extensions.

Exception; The above application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG confracts; (b} contracts for legal services; (c)
contracts for financial advisory services; (d) auditing contracts; (e) facility rentals and lease
agreements; {f) concessions and other rental agreements; (g} insurance contracts; (h) revenue-
generating contracts; (I} contracts where an IPSIG is assigned at the time the confract is
approved by the Commission; (I) professional service agreemerits under $1,600; (k)
management agreements; () small purchase orders as defined in Miami-Dade County
Administrative Order 3-2; (m} federal, state and local governmentfunded grants; and (n)
interfocal agreements. Notwithisfanding the foregoing, the Miami-Dade County Board of
County Commiissioners may authorize the inclusion of the fee assessment of one quarter
{1/4} of one percent in any exempted contract af the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform

audits on alt County contracts including, but not limited to, those contracts specifically exempied

above. The Miami-Dade County Inspector General is authorized and empowered io review

past, present and proposed County and Public Health Trust contracts, fransactions, accounts,

records and programs. In addition, the Inspector General has the power to subpoena
Page 18 of 24
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witnesses, administer oaths, require the production of records and monifor existing projects and

programs.  Moniforing of an exisiing project or program may include a report concerning

~ whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspecior General is émpowered fo analyze the necessity of and
reasonableness of propesed change orders to the Confract The Inspector General is -
.empowered to retain the services of independeni private sector inspectors general (IPSIG) io

" audit, invesfigate, mondtor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submitials, activities of the Contractor, its officers, agenis and employees, Iobbyists, County
_stalfl and slected officials to ensure compliance with coniract specifi catjons and 1o detect fraud
and corruption.

Upon writien notice to the Caniracior from the Inspector General or IPSIG retained by the
Inspector General, the Coniractor shall make all requested records and documents available to
the Inspector General or [PSIG for inspection and copying. The Inspector General and [PSIG
shall have the right to inspect and copy all documents and records in the Contractors.
possession, cusiody or control which, in the Inspector General's or IPSIG's sole judgment,
periain to performance of the contract, including, butnof fimited to original estimate files, change
order estimate files, worksheeis, proposals and agreements form and which successiul and
unsuccassiul subconiractors and stppliers, alt projeci-related correspendence, memoranda,
instructions, finaneial documents, construction docurnents, proposal and contract documents,
back-charge documents, all documents and records which invoive cash, frade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
and supporting documentation for the aforesaid documents and records. :

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees fo comply, subject fo applicable professional standards, with the provisicns
of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and
regulations which may pertain to the Services required under this Agreement, including buf not
fimited fo:

a) Equal Employment Cppertunity (EEQ), In compliance with Executive Order 11246 as
amended and applicable to this Contract.

b} Miami-Dade County Florida, Depariment of Small Business Develo'pment Participation
Provisions, as applicable to this Contract.

c) Environmental Protection Agency (EPA), as applicable to this Coniract.

d} Miami-Dade County Code, Chapter 11A, Article 3. Al coniractors and subcentractors
performing work in connection with this Contract shall provide equal opporfunity for
employment because of rage, religion, color, age, sex, national origih, sexual
preference, disabllity or marital status, The aforesaid provision shall include, but not be
limited 1o, the following: employment, upgrading, demotion or fransfer, recruitment
adveriising; fayoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship.  The Confractor agrees to post in
conspicuous place available for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, or
other authotity having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.

e "Canflicts of Interest” Section 2-11 of the Counly Code, and Ordinance 01-199.

Page 20 of 24 :
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) Miami-Bade County Code Seciion 10-38 "Debarment’.

g} Miami-Dade County Ordinance 99-5, codified at 11A-60 el. seq. of Miami-Dade Code
pertaining to complyving with the County’s Domestic Leave Ordinance,

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

Notwithstanding any ofher provision of this Agreement, Confactor shall not be required
pursuant {o this Agreement to take any action or abstain from taking any action if such action or
abstention would, in the good faith determination of the Coniractor, consiifute a violation of any
law or regulation to which Confractor is subjedt, including but not limited fo laws and regulations
requiring that Contractor conduct its operations in a safe and sound manmner.

ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not. discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, marital
status, age or national origin, and will take affimative action io ensure that they are afforded
equal employment opperiunities without discrimination.  Such action shall be taken with

. reference to, but not limited to: recruiiment, employment, termination, rates of pay or other
forms of compensation, and selection for training or refraining, including apprenticeship and on
the job training.

‘ By enteying info this Contract, the Ceniracior atiests that it is not in violation of the Ameticans

- with Disabilities Act of 1990 (and related Acts} or Miami-Dade County Resolution No. R-385-95,

If the Contractor or any owner, subsidiary or other fim affiliated with or related o the Contractor
is found by the responsible enforcement agency or the County 1o be in vickation of the Actor the

" Resolution, such viclation shall render this Contract void. * This Contract shall be void if the
Contractor submits a false affidavit pursuant to this Resclution or the Contrastor violates the Act
or the Resolution during the term of this Condract, even if the Confractor was not in violation at
the fime it submitted its affidavit.

ARTICLE 35. CONFLICT OF INTEREST

. The Contractor represents that:

a) No officer, director, employee, agent, or other consulfant of the County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefif, payment or compensation, whether tangible or
intangible, in connection with the grant of this Agreement.

B} There are no undisclosed persons or entities inferested with the Confracior in this
Agreement. This Agreement is entered into by the Contractor without any cennection
with any other entity or person making a proposal for the same purpose, and without
coilusion, fraud or conflict of interest. No elected or appointed officer or official, director,
employee, agent or other consultant of the County, or of the State of Florida {including
elected and appointed members of the legislative and executive branches of
government}, or a member of the immediate family or household of any of the aforesaid:

i) is interested on behalf of or through the Contractor directy or indirectly in any
' manner whatsoever in the execution or the performance of this Agreement or in the

Page 24 of 24
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dj

"services, supplies ar work, to which this Agreement relates or In any portion of the
revenues; or

#} is an employee, agent, advisor, or consuliant to the Contractor or to the best of the
Contracior's knowledge any subcontractor or supplier to the Contractor.

Neiiher the Contracior nor any officer, director, empioyee, agency, pareni, subsidiary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contracior's
faithful performance of ifs obligation under this Agreement; provided.that the County, in
its sole discretion, may consent in wriling to such a relationship, provided the Contracior
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets Torth in detail the nature of the refationship and why it is in
the County's best inferest to consent to such relationship.

The provisions of this Arlicle are supplemental fo, not in tieu of, all applicable laws wiih
respect to conflict of interest. In the event thers is' a difference betwean the standards
applicable under this Agreement and those provided by statute, the shricter standard
shall apply.

In the event Contractor hés ho prior knowledge of a conflict of inferest as set forth above
and acquires information which may indicate that there may be an actual or apparent

.violation of any of the above, Contractor shall promptly bring such information to the

attention of the County's Project Manager. Contracior shall thereafter cooperate with the

- County's review and investigation of such information, and comply with the instructions

Contractor recejves from the Project Manager in regard fo remedying the situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUEBLIC COMMUNICATION

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

a)

b).

Isstg or pérmif io be issued any press release, advertisement or fiterature of any kind
which refers to the County, or the Work being performed heraunder, unless the
Confractor first obtains the written approval of the County. Such approval may be

_ withheld if for any reason the County believes that the publication of such information

would be harmiul to the public interest or is In any way undesirable; and

Communicate in any way with any contractor, department, board, agency, commission
or other organization or any person whether governmental or prwate in connection with

‘the Services to be performed hereunder except upon prior written approval and

instruction of the County; and

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

 ARTICLE 37. BANKRUPTCY

The County reserves the right to terminate this contraet, if; during the term of any contract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankruptey
proceeding, or becomes involved in a reorganization, dissolution, or fiquidation proceeding, or if
a trustee or receiver is appointed over all or a substantial portion of the property of the
Contracior under federal bankruptcy law or any state insolvency law. -
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ARTICLE 38. GOVERNING LAW

" This Confract, including appendices, and all matiers relaling to this Coniract (whether in
contract, statute, tort {such as negligence), or otherwise) shall be governed by, and construed in
accordance with, the laws of the Siate of Florida. Venue shall be Miami-Dade County.

ARTICLE 39. COUNTY USER ACCESS PROGRANM {UAP)
a)} User Access Fee

Pursuant to Miami-Dade County Budget Ordinance No. 03-182, this Contract is subject o g -
user access fee under the County User Access Program (UAP) in the amount of two percent
{2%). All sales resulting from this Coniract, or any contract resulting from the solicitation
referenced on the first page of this Contract, and the ulilization of the County Confract price and
the ferms and conditions identified herein, are subject 1o the two percent (2%} UAP. This fee
applies to all Contract usage whether by County Departments or by any other govemmental, _

guasi-governmental or not-for-profit entity.

The Contractor providing goods or services under this Contract shall invoice the Contract price
and shall accept as payment thersof the Contract price less the 2% UAP as full and complete
payment for the goods and/or services specified on the invoice. The County shall retain the 2%
UAP for use by the County to help defray the cost of the procurement program. Contractor
participation in this invoice reduction portion of the UAP-is mandatory.

‘ B) Jeint Purchase

Only those entities that have been approved by the County for participation in the County’s Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utitize: or receive County
Contract pricing and terms and conditions. The County will provide fo approved entities a UAP
Participant Validation Number. The Contractor must obtain the participation number from the
entity prior to filling any order placed pursuant o this Section. Confractor participation in this
joint purchase partion of the UAP, however, is voluntary. The Contractor shall notify the ordering

- entity, In wiiting, within 3 work days of receipt of an order, of a decision to decline the order.

For all ordering eritities located outside the geographscai boundaries of Miami-Dade County, the
Contractor shall be entitled to ship goods on an “FOB Destination, Prepaid and Charged Back”

- basis. This allowance shall only be made when expressly authorized by a representative of the
ordering entity prior to shippmg the goads

The Couniy shall have no liability to the Contractor for the cost of any purchase made by an
ordering entity under the UAP and shall not be deemed to he a party thereto. All orders shall be
placed directly by the ardering enirty with the Contractor and shail be paid by the ordering entity
fess the 2% UAP.

- g} Contractor Cbmpliaﬂce

If & Contractor fails to comply with this Aricle, that Contractor may be considered in default by
the County in aacordar‘ce with Article 24 of this Coniract.
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ARTICLE 40.  SURVIVAL

The parties acknowledge that any of the obligafions in this Agreement will survive the term,
termination and canceliation hereof. Accordingly, the respective cbligations of the Coniractor
and the County urder this Agresmernt, which by nature would contifive bavond the termination,
cancellation or expiration thereof, shall-survive termination, cancellation or expiration hereof.

IN WITNESS WHEREQE, the paitiss have svstuted this Agreerment effsttive as &f the' contrast
date herein ahove sef forth. . )

Contractor Miami-Dade County

By: Jurne, i Aecor «te¢ The. By

i -
Name:\\a \\«o {a rﬂl_ac,:\\o 3 “Ur nr:?? Name:
. Title: _Pi"t?"-?;". (:\1—‘ n'\f . Doner Title:

Date: O€-—~ 3 G~ Date:
Attest: m&u‘ Attest:

Corporate Secretary/Notary Public Clerk of the Board
Corporate Seal/Notary Seal ' Appmved as to form

and legal sufficiency
&% MARIARVERD

. % « WY COMHISSION % EE 207573
EXPIRES: June 28, 2016 Assistant Colinty Attorne
Areoepd Bohded Tho gt Nota Savies } y 4
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: ' ' Appendix A ' r

Scaope of Services

1. Backaround
Miami-Dade County, hereinafter referred o as the County is confracting for professxona!

polygraph examinations and related services for the Miami-Dade Corrections and Rehabilitation,

‘Police, Transit and Public Works and Wasie Management Depariments. Thase services will
primarily be utilized by Miami-Dade Corrections and Rehabilitation (MDCR) for pre-employment
selection processes and expert testimony in support of examinations. -

MDCR utilizes the polygraph examination services as an integral cornponent of the background
and investigative procedure of the pre-employment selection process. Employees of MDCR
hold positions of trust in the law enforcement community and have access {o sensitive and
protected information. it is imperative that applicants considered for employment with MDCR
are above reproach. The County is responsible for conducting background investigations on
“potential employees to ensure that only the most qualified applicants are hired info positions of
trust. The purpose of these Services is fo evaluate whether said applicants are acceptable
candidates,

2. ‘ Qualification Reguirements

A. Minimum Qualification Requirement
The Contractor's Polygraph Examiners that will pm\nde Services requested herein
shall be certified graduates of an American Polygraph Association (APA) accredited
" school.

B. Preferred Qualifications
The Contractor warrants that it meets, and will contmue to rnaintain to the County's
~ satisfaction; the following:

1) Hold active memberships with the American Polygraph Assodation, Florida
Polygraph Association, and/or American Association of Police Polygraphists, and
should remain active for the term of any coniract issued as a result of this
Solficitation including extensions and renewals thereof,

2} Possess at least five (5) years of experience in providing deception detection
examination services with specific knowledge of, interrogation fechniques for pre-.
‘employment screenings and law enforcement investigations.

3) Have facility(ies} where polygraph examinations will be perfarmed [ocated within
Miami-Dade County.

3. Services to be Provided ol
The Contractor shall:

1) Conduct, as further defined herein, pre-employment polygraph exarinations,
specific area of inquiry polygraph examinations, and re-examination of applicants
with inconclusive results, in accordance with MDCR’s established policies and
procedures for the pre-employment selection process, The examinations will
include, bt not be limited o, quegiions in the foliowing areas:

1 ’ Rev. 8/22/12
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2)

_3)

Appendix A

Falsification of Application

- Education/Employment History
Fired/Forced fo Resign
Arrests/Convictions
Driving Record
Undetected/Involvernent in Crime
Use of Drugs

 Sale/Purchase of Narcofics

Use of Marijuana
Theft from Employers
Gambling
Excessive Dabt
Ulterior Motives

. Application to Other Governimental Agencies -
Additional Information
Gang Afffiiation
Sociat Media Affiliafion
Inmate Assoclafion

Design the pre-employment polygraph examination format to be ufilized. The
County reserves the right {0 review and approve examination format prior fo its
implementation. The Counly further reserves the right to modify examination
format at any time during the term of any agresement issued as a resuit of this
soliciiation.

Cenduct all polygraph examination services between the hours of 3:00 am. - 5:00
p.m., Monday through Friday. The Counly may request that Services be

. conducted outside of these hours {i.e., evening and wesckend hours), when"

4)

deemed necessary by the Counly. Polygraph examinations shall only be
administered to applicants exclusively authorized by the County’s Project Manager.
Contractor shalf require a County issued examinafion notification letter and a valig
drivers’ license with picture from each applicant, prior fo examination.

Administer a second and third chart run, as deemed necessary by Coniractor, in
support of examiner’s findings. Admissions by applicant refating to a decepfion
area shall be provided in writing, o the Contractor. The Condractor shall attach the

" applicant’s written admission statement to the comprehensive written report for

5)

6)

submission to the County. Applicant's refusal to provide a writfen admission to a
deception area identified by the Contractor shall also be noted in the written report,
as appiicable.

Provide technical assistance in support of the Services listed herein, fo include
consultation with the: County’s Project Manager, as deemed necessary by the
County. The Contractor shall be available for telephone consultations, meetings,
etc. between the hours of 8:00 am. — 5:00 p.m., Monday through Friday. The
County reserves the right to contact the Contractor during evening hours (after
5:00 p.m.) and/or weskends. -

Conduct repeat pre-employment polygraph examination as directed and scheduled
by the County. Prior to administering the repeat examination, the Contractor shall
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Appendix A

check to determine if scheduled applicant was previously administered a polygraph
examination within the past 60 days and nofify the County of any found. The
County will determine if re-testing is required. i the Counfy determines that the
appiicant is not to be retested, then a copy of the previous fest resuits shall be
" subrmitted io the Counfy at no additional cost.

7) Administer specific area of | inquiry polygraph exammination fo applicants identified by
the County. The County will provide the Contractor with a list of apphcants who
have been notified of, and scheduled for, a specific area of inquiry polygraph
examination. The applicant fisting will also contain the specific areals) of concern
that the Contractor shalf explore in defail with each applicant. The County reserves

- the right to approve the examination questions ta be utilized in the specific area of
inguiry polygraph prior to each examination. Contractor shall” ensure that the
examiner who performed the pre-employment polygraph examination shall not
perform the specific area of inquiry polygraph examination, unless specifically
requested by the County.

- 8) Provide expert testimony in support of examinations at depositions, pre-trail
" meetings and civil administrative hearings which may be required as a result of
Services provided. .

9} Provide a quality control mechanism for determining if any County scheduled
applicant or non-scheduled examinee requesting testing for the purpose of an
employment appeal or dispute, has been previcusly administered a polygraph
examination by the Confractor. The Coniractor shall refrain from administering any -
examination, prior to consultation with, and guidance from, the County.

10) Maintain confidentiality on all aspects of the Services rendered.

11}Perform quality assurance Ilevel reviews in accordance with industry
recommendations and acceptable standards of practice.

12) Provide related services as requested by the County. o

Polyaraph Examiner Background Screening
The Contractor shall comply with the following tasks in providing the Services:

Conduct an annual criminal background check on each employee providing Services listed
herein. Prior to commencing ‘worlk, Contractor shall furnish to County’s Project Manager
proof of background screening completed on Contracior's employees parforming Services.
Thereafter, information on background screenings conducted shall be provided io the
County’s Project Manager annually, and upon request. The County reserves the right to
reject any proposed empioyee based on background check information and/or in
accordance with Article 12 of the Agreement.

Administrative and Belated Services

The following administrative services shall be performed by the Canfractor:

1} Designéte a Project Manager who shall serve as liaison between the County and
the Cantractor on alfl matters relating to the Services listed herein.

e
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,2}

,3)

4}

5}

Appendix A

Ensure the mainienance and calibratioh of the equipment wilized to render the
Services fisted herein, as required by manufacturing specifications and industry
recommendations. Service records depicting equipment calibration and service
mainfenance performed shall be preserved for the duration of any confract issued
as result of this solicitation and shali he provided to the County within 48 hours of

.requast,

_The Contractor shali have hack-up testing equipment available in order to perform
the Services listed herein without interruptions resulting from equipment failire or

malfunclion.

Utilize the most technologically advanced polygraph examination equipment, but
no less than analog equipment to include the following measurement components:

i.  Thoracic respiration

ii. Abdominal respiration

iii. Electro dermal )
iv. Cardio <

The County prefers that the Contractor utilize an activity monitor {motion sensor)
when conducting polygraph examination services.

Ensure each applicant is addressed in a professwnai manner at all imes during
required testing.

Provide to, and secure from, each applicant a sighed “Waiver Form™ prior fo

© conducting -any polygraph examination. The Contractor shall not administer the

polygraph examination fo any applicant that refuses {o sign Waiver Form. The

- Confractor shall advise the County’s respective Project Manager of applicant's -

6)

7

refusal.

Maintain all applicants’ records, to include name, date of examination, examiner's
notes and specific examination(s) administered. Such information shall be
available at the facility where examination was conducted for review by the County
at any time. In addition, the Contracter shall maintain a complete file of sach
applicant for at least 5 years from the date of the completed polygraph

examination. Such records shall be made available to the County within 48 hours

of request.

Facility(ies) utilized in performing the Services listed herein shalfl be of sufficient
size to accommodate the number of applicants scheduled at any one fime, and
include adequate waiting and parking areas. The facility’s examination rcoms shall
be isolated from high passage areas, promoting a guiet environment with minimal
distractions during testing.

The County reserves the right to conduct unannounced visits of the Contracior's
faciiity({ies} performing the Services in order to monitor for sirict compiiance with, and
enforcement of, requirements herein.
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6.

Appendiz A

Writien Reports and Reporting Reguirements

A. Examination Results .
The Coniractor shall submit to the County's Prolect Manager a fact hased wriften
comprehensive report within ten {10} working days after the completion of each
polygraph examination,

The report shall include, but not be limited fo, the following information for each applicant:

i. Full name, address and telephone number;

il. Social Security number, date and place of birth;

ii. Examination date; and beginning and ending time of pelygraph examination;

iv. Examiner's name and signature;

v. Copy of applicant’s signed Waiver Form; and

vi. Polygraph test results to include administration of second and third chart runs, as
applicable.

B. Statistical Reports :
The Contractor shall also provide semi-annual and annual stafistical reports at the
request of the Courty. Reporis shall be in the format, and contain the data fields,

 requested by the County. Reports shall include, but not be fimited to: a} the number of
applicants tested, b) the number of applicants tesied by gender, race and ethnicity,
and ¢} the results for all applicants tested.

~ Work Order Assignments

When the need arises, the County will prepare a Work Order assmnment and provide the
Contractor with information regarding the anticipated applicants o be examined.- All work
{o be performed under any confract, as a result of this Solicitation, requires that the County
issue a Work Order. The Confractor shall contact the County within fwenty-four (24) hours
of receipt of Work Order assignment to acknowledge and discuss specifics of examination
requests. The County, at its sole discrétion, may modify, suspend, or cancel the Work
Order at any time and shail only pay for work actually performed by the Contractor.

The Contractor shall administer pre-employment polygraph examinaiioné o all applicants,
as assigned through County issued Work Orders, within ten (10) working days from receipt
of Work Order, unless otherwise approved by the County.

Upon establishment of a Work Order, a “No Show” is defined as: 1) applicant who falls fo
atfend scheduled examinafion within 30 minutes of appoinfment time, and the County fails
o cance! the appointment by noon on the previcus business day or, 2) the County fails fo
provide a repiacement applicant for examination within 30 minutes of the scheduled
examination time. The Counly reserves the right to fill any scheduled examination time,

. inciuding those for which the Contractor would otherwise charge the County for a No-

Show, bv providing a replacement applicant at any time up fo 30 minutes after the
scheduled appointment time.

5 ' Rev. 8/22112
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APPENDIXB

Price Schedufe

Contracior's Rales

Pre-Employment Polygragh Examination - | $109.25
Repeat Exarnination for Pre-Employment Polygraph Examination $ 109.25
Specific Area of lnquiry Polygraph Exarnination ' ’ | $ 100.25
No Show Fee $0
Hourly Expert Testimony {as folfow-up fe examination} o %0
Notes: |
1. Alt rates shaill be guaranteed for the contract term. Any extens:on persods exarcised pursuant to Article 5 of the

Agreement will be at the then current rates.
The Contractor shall be paid for the services pursuant fo the rates specified above.
The County will not compensate or meke any payments to the Contractor for out-of-pocket expenses.
Rates shail be al-inelusive, No “add-on” charges for Services shall be accepted.
The County makes no guarantee with respect to the actual amount of woik to be performed under this Coniract.

SENAIS

w1

.

Updated 8/24/2012 o , -
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Poiygraph Examination Services
Coniract No. RFP831B

THIS. AGREEMENT made and entered into as of this day of
' ' by and between Slaltery Associates, Ing, & corporation

- organizeé and existing. under the faws of the State of Florida, having its principal office at 8600 .
N.W. 53 Terrace, Suite 121 Miami, FL 33166 (hereafier referfed to as the "Contractor™, and
Miami-Dade County, a political subdivision of the State of Florida, having ils principal office at
111 N.W. st Street, Miami, Florida 33128 (hereinafter referred to as the *County™),

WITNESSETH:

WHEREAS, the Contractor has offered to provide poiygraph examination sewices, ona
. hon-exclusive basis, that shall conform to the Scope of Services (Appendix AY, Miami-Dade
' Ceunty's Request for Proposals {RFP) No. 831 and all associated addenda and attachments,
incorporated herein by reference; and the requirernents of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated June 12, 2012,
hereinaft?r referred to as the "Contractor's Proposai” which is incorporated herein by reference;

and,

WHEREAS, the County desires o procure from the Contractor such polygraph
examination services for the County, in accordance with the fterms and conditions of this
Agreement; '

' NOW, THEREFORE, in consideration of the mutual covenanis and agreements herein
contained, the parties herele agree as follows:

Page 1 of 24 :
' Rev. 8/28/12

37



MIAMEDADE COUNTY, FLOGRIDA ) CONTRACT NO. RFP331B

ARTICLE 1. DEFINITIONS

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

a)

b

g} |

h)

i

k)

I

The words "Contract” or "Contract Documents" or "Agreement” to mean collectively
these terms and conditions, the Scope of Services {Appendix A), Price Schedule
{(Appendix B), and RFP No. 831 and all associated addenda end attachments, the
Contractor's Proposal, and all other attachments herefo and all amendments issued

" hereto.

The words "Contract Date” o mean the date on which this Agresment is effective.

. The words "Coniract Manager" to mean Miami-Dade Counfy's Director, Internal

Services Depariment, or ihe duly authorized representative designated to manage the
Contract.

The word "Coritractor” 1o mean Slattery Associates, Inc. and jts permitted successors
and assigns.

The word "Days” fo mean Calendar Days.

The word "Deliverables” to mean all documentation and any ifems of any nature
submiited by the Contracior fo the County's Project Manager for review and approvai
pursuani o the terms of this Agreament.

The werds “directed”, "required”, "permiited”, “ordered”, "designated”, "selecied",
"prescribed” or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescripion of the County's Project
Manager and similarly the words "approved", acceplable”, “satisfaciory", "equal’,
"necessary”, or words of like lmport to mean respectively, approved by, or acceptabie or
satisfactory to, equal or necessary in the opinion of the Couniy’'s Project Manager.

The words "Extra Work” or “Additional Work® resulting in additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this
Contract, as directed and/or approved by the County.

The words "Project Manager® fo mean the County Manager or the duly authorized
representative designated to manage the Project.

The words "Scope of Services" to mean the document appended hereto as Appendix A,
which details the work o be performed by the Contractor.

The word "subcontractor® of “subconsuliant’ fo mean any person, entity, firm or
corporation, other than the employees of the Contracfor, who fumishes labor and/or
materials, in sonnection with the Work, whether directly or indirectly, on behalf andfor
under the direction of the Coniracior and whether or not in privity of Coniract with the
Contractor.

The words "Work®, "Sewices" "Program”, or "Project” fo mean all matiers and things
required o be done by the Contractor in accordance with the provisions of this Condract.

Page 2 of 24
Rev. 8/28M12
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' ARTICLE 2. ORDER OF PRECEDENCE

if there is a conilict between or among the provisions of this Agreement, the order of
" precedence is as follows: 1) these ferms and conditions, 2} Appendices fo these terms and
conditions {the Scope of Services and Price Schedule), 3) the Miami-Dade County's RFP No.
831 and any associated addenda and atiachments thereof, and 4} the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

by

dy

References {o a specified Arlicle, section or schedule shall be constried as reference to
that specified Arlicle, or seclion of, or schedule {0 this Agreement unless otherwise
indicated.

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

The terms “hereof”, “herein”, "hereinafier, "hereby”, "herewith”, "hereto”, and

"hereunder” shall be deemed to refer to this Agreement.

The titles, headings, captions and arrangements used in these Tenms and Conditions
are for ccnvenience only and shail not be deemed to limit, amplify or modify the terms of
this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a).

B)

P

'..This Agreement incorporates and includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable to the matiers contained in

- this Agreement. The parties agree that there are no commitments, agreements, or.

understandings concerning the subject maiter of this' Agreement that are not contained -
in this Agreement, and that this Agreement contains the entire agreement between the
parties as to all matters contained herein. Accordmgly, it is agreed that no deviation
from the terms hereof shali be predicated upon any prior representations or agreaments,
whether oral or written. it is further agreed that any oral representations or modifications
concerning this Agreemert shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their autherized representatives.

The Contractor shall provide the services set forth in the Scope of Services, and render
fuli and prompt cooperatlon with the County in all aspects of the Serv;c»as performed
hereunder.

The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidenial o the effective and complete performance of all Work and
Services under this Confract. All things not expressly mentioned in this Agreement but
necessary ic carrying out its infent ars required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioried, descr;bed and
delineated.

The Contracior shall furnish all labor, materials, focls, supplies, and other ilems requrred
to petform the Work and Services i.‘hat are necessary-for the completion of this Contract.
All Work and Services shail be accomplished at the direction of and to the satisfastion of

Page 3of 24
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MIAMI-DADE COUNTY, FELORIDA CONTRACT NO. RFP8318
the Gounty’s Project Manager. '

e) " The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. The Contractor agrees to implement any
and all changes In providing Services hereunder as a result of .2 pelicy change
implemented by the County. The Coniractor agrees to act in an expeditious and fiscally”
sound manner in providing the County with put regarding the time and cost to
implement said changes and in execuling the activities required fo Implement said

. changes.

ARTICLE 5. CONTRACT TERM

~The Contract shall become effective on the date set forth on the first page and shali continue
through the last day of the.80" month. The County reserves the right to exercise its opiion to
extend this Contract for up to one hundred-eighty {180) calendar days beyond the current
- Centract period and will notify the Centractor in writing of the extension. . This Contract may be
exiendéed beyond the initial one hundred-eighty {180} calendar day extension period by muiual
agreement between the County and the Contractor, upon approval by the Board of County
Commissioners. ’

ARTICLE 6. NOTICE REGUIREMENTS

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

{1} to the County
a} tothe Project Manager:

Miami-Dade County
Corrections and Rehabifitation
2525 N.W. 62™ Strest, Room 2000
Miami, FL 33147
Attention: Commander, Personnel Management Bureau
Phone: (786)263-6200 )
Fax: (7868)263-6121

and,
b) tothe Contract Manager:

Miami-Dade County

Internat Services Deparfment

111 N.W. 1% Street, Suite 1375

Miarmi, FL 33128-1974 .
Attention:  Assistant Director, Procurement Management
Phone:  (305) 375-5548 o
Fax: - {306) 375-23186

Page 40f 24
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{2} Tothe Contiactor

Slatiery Associates, Inc.

8800 NW. 53 Terrace, Suite 121
Miami, FL 33166

Aitent'on Johiny J. Palmatier, Ph.D.
Phone: (305) 592-7917

Fax: {305) 591-5963

E-mail; info@polygraphexperis.com

Either party may at any time designate a different address andfor confact person by giving

notice as provided zbove fo the other party. Such notices shall be deemed given upon receipt
by the addressee.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Confractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inguiries as the Confractor deemed necessary in order to
determine the price the Coniractor will charge to provide the Woik and Services to be
performed under this Contract, The compensation for all Work and Services performed under
this Contract, including alf costs associated with such Werk and Services, shalt be in
accordance with Price Sc¢hedule, Appendix B, herein. The County shall have no obligation to
pay the Contractor any additional sum in excess of this amount, except for a change and/or
modification fo the Contraci which is approved and executed in writing by the County and the
Contractor.

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

" ARTICLE 8. PRICING
Prices shall remain firm and fixed for the term of the Contract, including extension periods;

‘however, the Contractor may offer incentive discounts fo ihe County at any time during the
Conftract term, including any extension therem

"ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, as reimbursement for those
aciual, reasonable and necessary cosis - incurred by the Confractor, which are directly
attributable or properly allocable to the Services, the Contractor may bill the County periodically,

- but not more than once per month, upon invoices ceriified by the Contractor pursuant fo
Appendix B — Price Schedule. All invoices shall be taken from the books of account kept by the
Gontractor, shall be supported by copies of payroll distribution, receipt bills or other-documents
reasonably required by the County, shall show ihe County’s contract number, and shall have a
unique inveice number assigned by the Confractor. Canfractor shall submit invoice o the
County and include the following ftemized information:

« lemize each appltcant by name and socia secunty number;
= Description of examination Services rendered in accordance with the fees contained i
Appendix B ~ Price Schedule for each applicant. Feesfor servicas ﬂ(}’t specified in Price
Schedule shall not be invoiced;
= Date of Service; and

Page 5 of 24 .
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e ldentification of examiner rendering examination Services. )

Payment will not be processed for Services rendered unti the complete Wriiten Examination
Reporl is submitted to the County. The Coniractor shall address alt invoice discrepancies as
identified by the County and submii requested documentation for consideration and final
approval.

It is the policy of Miami-Dade County that payment for alf purchases by County agencies and
the Public Health Trust shall be made in a timely manner and that interest payments be made
_-on late paymenis. In accordance with Florida Statuies, Secliort 218.74 and Sectlion 2-8.1.4 of
the Miami-Dade County Code, the time at which payment shall be due from the County or the
Public Health Trust shall be forty-five {45} days from receipt of a proper invpice. The time at
which payment shall be due fo small businesses shall be thirty {30) days from receipt of a
proper involce.. All payments due from the County or the Public Health Trust, and not made
within the #ime specified by this section shall bear inferest from thirty (30) days after the due
date at the rate of one percent (1%) per month on the unpaid balance. Further, proceedings fo
resolve disputes for payment of obligations shalt be concluded by final written decision of the
County Manager, or his or her designea(s), not later that sixty (60) days after the date on which
~ the proper invoice was received by the County or the Public Health Trust.

nvoices and associated back-up documentation shall be submitted in duplicaie by the
Contractor to the County as follows: :

Miami-Dade County

Corrections and Rehabilitation

2525 N.W. 2™ Street, Room 2000

Miami, FL 33147

‘Attention: Commander, Personnel Management Bureau
Phone: {786)263-6200

Fax: (786)263-6121

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

ARTICLE 10. INDEMNIFICATION AND INSURANCE

-The Contractor shail indemnify and hold harmless the County and iis officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including attorneys'
fees and costs of defense, which the County or its officers, employees, agents or
Instrumentaliies may incr as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, refating fo or resuliing from the performance of
this Agreement by the Contractor or its employees, agents, servants, partners principals or
subcontractors. The Contractor shall pay all claims and losses'in connection therewith and shall
investigate and defend all claims, suits or aclions of any kind or nature in the name of the
County, where applicable, including appeliate proceedings, and shall pay all costs, judgments,
and attorney's fees which may issue thereon. The Contractor expressly understands and
agrees that any insurance protection required by this Agreement or etherwise provided by the
- Goniractor shall in no way limit the responsibility to-indemnify, keep and save harmless and
- defend the County or its officers, employess, agents and instrumentalifies as herein provided.

Upon County’s nofification, the Coniractor shall fumish {o the Internal Services Department,
Certificates of Insurance that indicate that insurance coverage has been obtained, which meets
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the reguirements as cutlined below:

4. Worker's Compensation Insurance for all employees of the Contractor as required by
Florida Statute 440.
2. Commercial General Liahility Insurance on a comprehensive basis in an amouni nect less

than $300,000 combined single limit per occurrence for bodily injury and property
damage. Miami-Dade County must be shown as an additional insured with respect
to this goverage. The mailing address of Miami-Dade County 111 N.W. 1st Street,
Suite 1300, Miami, Florida 33128-1974 as the certificate holder, must appear on
the certificate of insurance.

3. Automabile Liability Insurance covering all owned, non-owned, and hired vehicles used
in conneclion with the Services, in an amount not less than $300,600 combined single
limit per ocourrence for bedily injury and properly damage.

4. Professional Liability Insurance in an amount net less than $1,000,000 per claim.

The insurance coverage required shall include those classifications, as listed in standard liability
insurance manuals, which most nearly reflect the operation of the Coniracfor. All insurance
policies requirad above shall be issued by companies authorized to do business under the faws
of the State of Florida with the following qualifications:

The company must be rated no less than "B" as to management, and no fess than "Class V" as
to financial strength by AM. Best Company, Oldwick, New Jersey, or its equwalent subject o
the approval of the County Risk Management Divigion.

OR

The company must hold 2 valid Florida Certificate of Authority as shown in the latest "List of All
Insurance Cornpanies Authorized or Approved to Do Business in Florida”, issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.

Certrf' cates of Insurance must indicate that for any canceliation of coverage before the
expiration date, the issuing insurance carrier will endeavor to mail thirty (39) day written
advance notice o the certificate holder. In addition, the Contractor hereby agrees not to
modify the. insurance coverage without thirly (30) days written advance notice to the
County:

NOTE: MIAMI-DADE COUNTY GONTRACT NUMBER AND TfTLE MUST APPEAR
ON EACH CERTIFICATE OF INSURANCE.

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

Award of this Confract is contingent upon the raceipt of the insurance documents, as required,
within ten {10) business days after notification of recommendation to sward. if the insurance-
certificate is received within the specified time frame but not in the manner prescribed in this
Agreement, the Contracior shall have an additional five (5) business days {o submit a corrected
certificate to the County If the Contractor fails to submit the required insurance documents in
. he manner prescribed in this Agreement within fifteen (15) business days, the Coniractor shall

- be in. default of the contractual terms and conditions and award of the Confract may be
rescinded, unless such timeframe for, submzsston has been extended by the County.
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The Coniracior shall be responsible for asswring that the insurance cerfificates requlred in
cenjunction with this Section remain In force for the duration of the confractual period of the
Contract, including anty and all option years or extension periods that may be granted by the
County. If insurance cerlificates are scheduled to expire dunng the centractual period, the .
Contractor shall be responsible for submitting new or renewed insurance certificates to the
County at a minimum of thirty (30) calendar days in advance of such expiration. n the event
that expired cerlificates are not replaced with new or renewed cerfificates which cover the
contractual pericd, the County shall suspend the Contract until such fime as the new or renewed
certificates are received by the County in the manner prescribed herein; pravided, however, that
this suspended period dogs not exceed thirty {30) calendar days. Thereafter, the County may,
al its sole discretion, terminate this contract.

ARTICLE 11. MANNER OF PERFORMANCE

a) The Coniractor shall provide the Services described herein in a compeient and
professional manney safisfactory to the Counly in accerdance with the terms and
conditions of this Agrsement. The County shall be entitled fo a satisfactory petformance
:of all Services described herein and to full and prompt cooperation by the Contractor in

ail aspects of the Services. Al the request of the County the Cantractor shall promptly
remove from the project any Contractor's employee, subcontracior, or any other person
performing Services hereunder. The Contracior agrees that such removal of any of its
employees does not require the termination or demotion of any employes by the
Condractor.

b}  The Contraclor agrees to defend, hold harmless and indemnify the County and shall be
: liable and responsible for any and all elaims, suils, actions, damages and costs.
(including aftorney's fees and court costs) made against the County, occuting on
account of, ariging from or in connection with the removal and replacement of any
Contracior's personnsi performing services hereunder at the behest of the County.
-Removal and replacement of any Confractor’s personnel as used in this Article shall not
require the termination and or demotion of such Contracicr’'s personnel.

c) -The Confractor agrees that at all fimes it will employ, maintain and assign to the

‘ performance of the Services a sufficient number "of competent and qualified
professionals and other personnel fo meet the reqmrements to which referente is
hereinafter made. The Confractor agraes to adjust its personnel staffing levels or to
replace any its personnel if so direcled upon reascnable request from the County,
should the County make a determmaﬁon in its sole discrefion, that said personnel
staffing Is inappropriaie or that any individual is not performing in @ manner consistent
with the requirements for such a position.

&) The Contractor warrants and represenis that its personnel have the proper skill, training,
background, knowledge, experience, rights, authorizations, integrity, character and
licenses as necessary o perform the Services described herein, in a competent and
professional manner.

e}  The Gontractor shalf at ali times cooperate with the County and coordinate its respeciive
work efforfs to most effectively and efficiently maintain the progress in performing the

Services.
f) The Centractor shall comply with all provisions of all federal, state and local laws,
' statutes, crdinances, and regulations that are appincable o the performance of this
Agreement. ‘
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ARTICLE 12. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

. All employees of the Confractor shall be considered to be, at all times, smployees of the
Contractor under its sole diveciion and not employees ar agents of the County. The Contractor
shall supply compeient employees. Miami-Dade County may require the Contractor to remove
an employee it deems careless, incompetent, insubordinate or otherwise obiectionable and
whose continued employment on County property is not in the best interest of the County. Each
-employee shall have and wear proper identification,

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Confracior is, and shall be, in.the performance of all work services and activities under this
Agreement, an mdependent contractor, and not an amployee, agent or servant of the County.
(Alf persons engaged in any of the work or services performed pursuant to this Agreement shat
at ail fimes, and in all places, be subject to the Contractor's sole direction, supervision and
_ contral. The Coniractor shall exercise conirol over the means and manner in which it and s -

‘employees perform the work, and in all respecits the Contracior's relalionship and the
relationship of its employees to the County shall be that of an mdepender;t contractor-and nct as
empidyees and agenis of the County.

The Contracior dees not have the power or authority to bind the County in any promise,
agreement or representaﬁon other than specifically provided for in this Agreement.

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

a) - The Contracior hereby acknowledges that ihe County's F’ro;ect Manager will- determme
--in the first instance all questions of any nature whatsoever arising out of, under, or in
-connection with, or in any way related fo or on account of, this Agreement including
without lmitations: questions as to the value, acceptability and fitness of the Sérvices;
questions as fo either party's fulfillment of ifs obligatfolys under the Contract; negligence,
fraud or misrepresentation before or subsequent fo acceptance of the Coniractor’s
Proposal; questions as {6 the interpretation of the Scope of Services; and claims for
damages, compensation and losses.

b) . The Coniractor shall be bound by ail determinations or orders and shall promptly obey
and foliow every order of the Project Manager, includihg the withdrawal or modification
of any previous order and regardless of whether the Contractor agrees with the Projeci
Manager's determination or order. Where orders are given orally, they will be issusd in
writing by the Project Manager as soon thereafter as is practicable.

¢} The Contractor must, in the final instance, seek o resolve every difference conceming
~ the Agreement with the Project Manager. In the event that the Coniractor and the .
Project Manager are unable to, resolvé their difference, the Contractor may initiate a
dispute in accordance with the procedures set forth in this Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder.

d) In the event of such dispute, the pasties fo this Agreement authorize the County
‘Manager or designee, who may not be the Project Manager or anyone associaled with
this Project, acling personally, to decide ali questions arising out of, under, or In
connection with, or in any way related to or on account of the Agreement {inciuding but
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e}

"not limited fo claims in the nature of breach of coniraci, fraud or misrepreseniation
-arising either before or subsequent fo exscution hereof) and the decision of each with

respect o matters within the Coumty Manager's purview as sef forth above shafl be
conclusive, final and binding on parties. Any such dispute shall be brought, if at all,
before the County Manager within 10 days of the ocourrence, event or act out of which
the diepute arises,

The County Manager may base this decision on such assistance as may be desirable,
ncluding advice of experts, but in any event shall base the decision on an independent
and objective determination of whether Contractor's performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect therelo
set forth herein. The effect of any decision shall not be impaired or waived by any
negotiations or settlements or offers made in connection with the dispute, whether or not
the County Manager pariicipated therein, or by any prior decision of others, which prior
decisicn shall be deemed subject to review, or by any termination or cancallation of the
Agreement. All such disputes shall be submiited in writing by the Confractor fo the
County Manager for a decision, together with alf evidence and other pertinent

" . information in regard to such questions, in order that a fair and impartial decision may be

made. Whenever the County Manager is entitled fo exercise discretion or judgement or
to make a determination or form an opinion pursuant o the provisions of this Article,
such action shall be fair and impartial when exercised or taken. The County Manager,
as appropriate, shall render a decision in writing and deliver a copy of the same 1o the
Contraclor, Except as such remedies may be limited or ‘waived elsewhere in the
Agreement, Contractor reserves the right to pursue any remedies available under law
affer exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

b}

This Agreement, including attachments and appendixes. fo the Agreement, shall

" consiitute the entire Agreement between the parties with respect hereto and supersedes

all previous communications and representations or agreements, whether writien or oral,
with respect to the subject matier hereto unless acknowledged in writing by the duly
authorized representatives of both parties.

‘Nothing in this Agreament shall be construed for the benefit, intended or otherwise, of

‘any third party that is not a parent or subsidiary of a party or ctherwise refated (by viriue
of cwnership control or statutory conirol) to a party )

in those situations where this Agreement imposes an mdemn;‘y chligation on the
Contractor, the County may, at iis expense, elect to participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
settle any such ciaims if the Contractor fails to diligently defend such claims, and
thereafter seek indemnity for costs from the Confractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEP!NG

The Conifractor shall maintain, and shall require that its. subcontractors and suppliers maintain,
- complete and accurate recozds to substantiate compliance with the requirements set forth in the
Scope of Services. The Coniractor and its subcontraciors and suppliers, shall retain such
records, and all cther documents relevant to- the Services furnished under this Agreement for a
pem}d of three (3) years from the expiration date of this Agreement and any extension thereof.
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ARTICLE 17. AUDITS

The County, or its duly authorized representatives or governmental agencies shall, until the
expiration of three (3) years after the expiration of this Agreement and any extension therecf,
have access to .and the right fo examine and reproduce any of the Contractors books,
documents, papers and records and of its subconfractors and suppliers which apply fo all
matters of the County. Such records shall subsequently conform to Generally Accepied .
Accounting Principles requirements, as applicable, and shall only address those fransactions
refated to this Agreement. :

Pursuant to County Ordinance No. 03-2, the Contractor will grant access to the Comemission
Auditor to al] financial and performance related records, property, and equipment purchased in
whole or in part with government funds. The Contracfor agrees to maintain an accounting

systemn that provides accounting records that are supported with adequate documentation, and
adequate procedures for determining the alflowability and allocability of costs, ‘

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by
the Coniractor's Proposal, the Contractor-must noiify the County In writing and request writien
approval for the substitution at least ten {10) business days prior to effecting such substitution.

ARTICLE 19, CONSENT OF THE COUNTY REQUIRED FCR ASSIGNMENT

- The Confractor shall not assign, transfer, éonvey' or githerwise dispose of this Agreement,
including its rights, title or interest in or to the same or any part thereof without the prior written
-consent of the County. -

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) # the Confractor will cause any part of this Agreement o be petformed by a
Subgontractor, the provisions of this Contract will apply to such Subgcontractor and its
officers, agenis and employees in all respecis as if it and they were employees of the
Contractor; and the Contractor will not be in any manner thereby discharged from its
ebligations and labilities Heretmder, but will be iiable hersunder for all acts and
negligence of the Subcontractor, its officers, agents, and employees, as if they were
employees of the Confractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if performed directly by the Contractor.

b) The Contractor, before making any subcoriract for any portion of the services, wil
state in writing to the County the name of the proposed Subcontractor, the portion of
the Services which the Subcontractor is fo do, the place of business of such
Subcontractor, and such other information as the County may require. The County will
have the right o require the Coniractor not io award any subconiract to a person, firm
or corporation disapproved by the County. :

[9); ‘Before entering into any subcontract hereunder, the Contractor will inform the
Subconfracter fully and completely of all provisions and requirements of this
Agreement relaling either dirsctly or indirectly to the Services to be performed. Such
Servg:es performed by such Subconfractor wiff sirictly comply with the requirements of
this Contract. ' .

Page 11 of 24
‘ Rev. 8/28/12

47



QFAMI—DADE COUNTY, FLORIDA CONTRACT NO. RFP8318

d) In order to qualify as & Subcontracior satisfactory to the County, in addiiion fo the other
: requiremenis herein provided, the Subcontractor must be prepared to prove o the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources to perform the Services in a satisfactory manner. To be
considered skilled and experienced, the Subcontracior must show fo the satisfaction of
the County that it has satisfaciorily performed services of the same general type which

is required fo be performed under this Agreement.

-a) The County shall have the right to withdraw its consent to a subcontract if it appears o
the County that the subcontract will delay, prevent, or ctherwise impair the
performance of the Confractor's obligations under this Agreement. All Subcontraciors
are required to protect the confidentiality of the County's and County's proprietary and
confidential information.  Contracter shall furnish fo the Ceounty copies of all
subcontracts between Contractor and Subcontractors and suppliers hersunder. Within
each such subconiract, there shall be a clause for the benefit of the County permitting
the Counly to reguest completion of performance by the Subconfractor of its
obfigations under the subcontract, in the event the County finds the Contracior in
breach of its obligations, the cption to pay the Subcontractor direcily for the
performance_by such subcontracior. Notwithstanding, the foregoing shall neither
.convey nor imply any obligation or liability on the pari of the County o any
subconiracter hareunder as more fully described herein.

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

“The Coniractor understands and agrees ihat any assumptions, parameiers, proieciions,
-estimates and sxplanations presented by the County were provided fo the Contractor for’
evaluation purposes only. However, since these assumptions, parameiers, projections,

" estimates and explanations represent predicions of future events fhe County makes no

representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations. shall not
form the basis of any claim by the Coniractor, The Contracter accepts all risk associated with
using this information,

ARTICLE 22.  SEVERABILITY

i this Agreement contains any provision found fo be unlawful, the same shall be deemed io be
of no-effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement as it shall remain after omitting such provision.

ARTICLE 23. TERMINATION AND SUSPENSICN OF WORK

a) The County may terminate this Agreement i an individual or corporation-or other entity
- atlempls to meet its confractual obligation with the County through fraud,
. misrepresentation or material misstatementi.

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

d) .

f) -

gl

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

“In addition to cancellation or termination as otherwise provided in this Agreement, the -

County may at any time, in its sole. discretion, with or without cause, terminate this
Agreemertt by written notice fo the Confractor.

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

. stop work en the date specified in the notice ("the Effective Termination Daie™),

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

. cancel orders;

iv. assign to the Counly and deliver to any location designated by the Caurﬁy any
noncancefable orders for Deliverables that are not capable of use except in the
petrformance of this Agreement and has been specifically developed for the sole.
purpose of this Agreement’and net incorporated in the ServiceS'

v. fake no ac:tlon which will increase the amounts payabie by the County under this
Agreement; and

In the event that the Couniy exercises its right to ferminaie this Agresment, the
Contractor will be compensated as stated in the payment Arlicles herein for the:

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

. noncancelable Deliverables that are not capable of use except in the performance
- of this Agreement and has been specifically developed for the sole purpose of ihis
Agreement but nol incorporated in the Services.

All compengsation pursuant to this Article are subject to audit.

ARTICLE 24, EVENT OF DEFAULT

a)

An Event of Default shall mean a breach of this Agreement by the Contracior. Without
limiting the generality of the foregoing and in addition to those instances referred to
herein as a breach, an Event of Default, shall include the following:

i. the Coniractor has not delivered Deliverables on timely basis.

i, the Contractor has refused or falled, except in case for which an extension of fime is

provided, fo supply enough properly s}dlted Staff Personnsl;
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ii. the Contractor has failed to make prompt payment fo subconfractors or suppliers for
any Services;

iv. the Contractor has become Insolvent (other than as interdicted by the bankruptcy
" laws), or has assigned the proceeds received for the benefit of the Confractor's
creditors, or the Conlractor has faken advantage of any insolvency statute or
debtorfereditor law or if the Confracior's affairs have been put in the hands of a
receiver;

v. ihe Coniractor has failed to obtain the approval of the County where required by this
Agreement;

vi. the Contractor has failed o provide "adequate assurances" as required under
subsection "b" below;

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

b}  When, in the opinion of the Counly, reasonable grounds for uncertainty exist with
respect to the Gontractor's ability to perform the Services or any portion thereof, the
County may request that the Contractor, within the timeframe set forth in the County's

- .request, provide adequate assurances to the County; in wriling, of the Contractor's ability
te perform in accordance with terms of this Agreement. Until the County receives such
assurances the Counfy may request an adjusiment to the compensation received by the

. Contractor for poriions of the Services which the Contractor has not performed. In the
event that the Confractor fails o provide to the County the requested assurances within
the prescribed time frame, the County may:

i. treat such failure as a repudiation of this Agreement;

il. resort to any remedy for breach provided herein or at law, including but not limited
to, taking over the performance of the Services or any part thereof eifther by itself or
through ofhers.

)1 In the event the County shall terminate this Agreement for defauli, the County or iis

designaied representatives, may immediately take possession of all applicable
equipment, materials, products, documentation, reports and data.

ARTIGLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs, in the determination of the County, the County may so notify the
Contractor ("Default Notice"), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be
terminated. Nofwithstanding, the County may, in its sole discretion, allow the Confractor to
rectify the defeuli to the County's reasonable satisfaction within & thinty (30) day period. The
County may grant an additional period of such duration as the County shall deem appropriate
without walver of any of the County’s rights hersunder, so long as the Contractor has
commenced curing such default and is effectuating a cure with difigence and centinuity during
such thirty (30) day period or any other period which the Courty prescribes. The default notice

shall specify the date the Contractor shall discontinue the Services upon the Termination Date.

‘ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

if an Event of Default oceurs, the Contractor shall be liable for all _damagés resulting from the
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default, including but not limited to:

a}

b)

<)

lost revenues;

the difference beaiween the cost associated with procuring Services hereunder and the
amount actually expended by the County for repmcurement of Servicas, including
procurement and administrative costs; and, :

such other direct damages.

The Contractor shall also remain liable for any liabilities and claims refated to the Con’{ractofs
default. The County may alse bring any suit or proceeding for specific performance or for an
injunction.

ART!CLE 27.-PATENT AND COPYRIGHT INDEMNIFICATION

.a)

b)

d)

The Contractor wamrants that all Deiiverables fumished hereunder, including but not
limited tor - equipment programs, documentation, scitwatre, analyses, applications,
methods, ways, processes, and the like, do nol infringe upon or viclate any patent,

‘copyrights, service marks, frade secret, or any other third party proprietary rights.

The Contractor shall be fiable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade secrets or any other

third party propristary rights, by the use or supplying of any programs, documentation,
-software, analyses, applications, methods, ways, processes, and the like, in the course

of performance or complefion of, or in.any way connected with, the Work, or the
County's continued use of the Deliverables furnished hersunder.  Accordingly, the
Contracfor at ifs own expense, including the payment o attofney’s fees, shall indemnify,
and hold harmless the County and defend any action brought against the County with
respect to any claim, demand, cause of aclion, debt, or liability.

in the event any Deliverable or anything provided to the County hereunder, or portion
thereof is held to constitute an infringament and its use is of may be enjoined, the
Contractor shall have the obligation to, at the County's option to (i) modify, or require that
the applicable subcontractor or supplier modify, the alleged infringing lem(s) at its own
expense, without impairing in any respect the funclionality or performance of the ftem(s),
or {ii) procure for the County, at the Contractor's expense, the rights provided under this
Agreement to use the item(s).

The Contractor shall be solely responsible for determining and Informing the County
whether a prospective supplier or subcontractor is a pady to any litigation. Involving
patent or copyright infringement, service mark, trademark, violation, or proprietary rights
claims or is subject to any injunction which may prohibit it from providing any Deliverable
hereunder. The Conrfracior shall enter info agreements with all suppliers and
subcontractors at the Contractor's own risk. The County may reject any Deliverable that
it befieves to be the subject of any such Jitigation or injunction, o if, in the County's
judgment, use thereof would delay the Work or be unlawiul, :

The Contractor shall not infringe any copyright, trademark, service mark, frade secrets',
patent rights, or other intellectual property rights in the performance of the Work.
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ARTICLE 28, CONFIDENTIALITY '

a)  All Developed Works and other materials, data, transactions of all forms, financial
" information, documentation, inventions, designs and methods obiained from the County
in connection with the Services performed under this Agreement, made or developed by
the Confractor or its subecontractors in the course of the performancs of such Services,
or the resulis of such Services, or which the Counly holds the proprietary righis,
consfitute Confidentiat Information and may not, without the prior writien consent of the
County, be used by the Contracior or its employees, agents, subcontraciors or suppliers
for any purpose cther ihan for the benefi of the County, unless required by law. In
_ addifion 1o the forégoing, all Counly applicant and employee Information and County
financial information shall be considered confidential information and shall be subject o
all the requirements stated herein. Neither the Contractor nor Its employees, agenis,
subcontractors or suppliers may sell, transfer, publish, disclose, dispiay, license or
otherwise make available to others any part of such Confidential Information without the
prior written consent of the County., Additionally, the Conifractor expressly agrees fo be
bound by and to deferid, indemnify and hold harmless the County, and their officers and
employees from the breach of any federal, state or local law in regard to the privacy of

* individuals.

b) The Coniractor shall advise each of its employees, agenis, subcontraciors and suppliers
who may be exposed to such Confidential Information of their cbiigation 1o keep such
information confidential and shall promptly advise the County In writing if it learns of any
unauihorized use or disclosure of the Confidential Information by any of s employees or
agents, or subconiractor’s or supplier’s employees, present or former. In addition, the
Condractor agrees to cooperaie fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Information.

¢} It is understood and agreed that in the event of a breach of this Article damages may nat

be an adequate remedy and the County shall be entitled to injunctive refief to restrain

any such breach or threatened breach. Unless otherwise requested by the County,

upon the complation of the Services performed hereunder, the Contractor shall

immediately turn over {o the County all such Confidentiat information existing in tangible

form, and no copies thereof shall be retained by the Contractor or its employees, agents,

subcontractors or suppiiers without the prior written consent of the County. A ceriificate

evidencing compliance with this provision and signed by an officer of the Contractor shall
accompany such materials, ‘

ARTICLE 20, PROPRIETARY INFORMATION

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

The Contractor acknowledges that all computer software in the County's possession may
constittie or confain information or-materials which the County has agreed io protect as
proprietary information from disclosure or unauthorized use and may also constitute or contain
Information or materials which the County has developed at its own expenge, the disclosure of
which could harm the County's proprietary interest therein,

During the term of the confract, the Contractor will not use directly or indirectly for iself or for
~ others, or publish or disclose to any third party, or remove from the County's property, any
compuier programs, data compilations, or other software which the County has developed, has
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used or is using, is holding for use, or which are otherwise in the possession of the County
{hereinafier "Computer Software”). A!E third-party icense agreements must also be honored by
the contraciors and their employees, except as authorized by the Coun’:y and, if the Computer
Software has been leased or purchased by the County, alt hired parly license agreements musi
. also be honored by the contractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

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

ARTICLE 30. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all righis, title
and inferests in and to all materials, data, documentation and copies thereof furnished by-
the County to the Coentractor hereundel or furnished by the Contractor fo the County
and/or created by the Coniractor for delivery to the County, even if unfinished or In
process, as a result of the Services the Contracior performs in connection with this
Agreement, including all copyright and other propiietary rights therein, which the
Contractor as well as its employees, agents, subcontractors and suppliers may use only

- . in connection of the performance of Services under this Agreement. The Coniracior
shall not, without the prior written consent of the County, use such documentation on any
other project in which the Contractor or ifs employees, agents, subcontractors or
suppliers are or may become engaged. Submission or distribuiicn by the Contractor to
meet official regulatory requirements or for other purposes in connection with the
performance of Services under this Agreement shall not be construed as publication in -
derogation of the County's copyrights or other proprietary rights.

b) All rights, titte and interest in and to cerfain inventions, ideas, designs and methods, .
specifications and other documentation related thereto developed by the Contractor and |
its subcontractors .specifically for #he Ceounty, hereinafier refemred to as "Developed

- Works" shall become the properiy of the County.

c} Accordingly, neither the Contractor nor its employees, agenfs, subcontraciors or
suppliers shall have any proprietary interest in such Developed Works. The Developed
Works may not be utilized, reproduced or distributed by or on behalf of the Coniractor, or
any employee, agent, subcontractor or supplier thereof, without the prior wiitten consent
cf the County, except as reguired for the Contracior's performance hereunder.

d} Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain all proprietary
rights in and io all Licensed Software provided hereunder, that have not been
cusiomized o salisfy the performance criteria set forth in the Seope of Services.
Notwithstanding the foregoing, the Contractor hereby grants, and shall require that its
subcontractors and suppliers grant, if the County so desires, a perpetual, irevocable
and unrestricied right and license to use, duplicate, disclose and/or permit any other

person(s) or entify(fes) to use all such Licensed Software and ithe associated

spegifications, technical data and other Decumentation for the operations of the County

or entities controfling, controlled by, under common contrel with, or affiliated with the

. County, or organizations which may hereafter be formed by or become affifiated with the
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County. Such license specifically includes, but is not limited to, the right of the County o
use and/or disclose, in whole or in part, the technical documentation and Licensed
Software, including source code provided hereunder, to any person or entity oulside the
County for such person’s or entity’s use in furnishing any and/or aifl of the Deliverables
provided hereunder exciusively for the Gounty or enfities controiling, controlled by, under
commen conirol with, or affiiiated with the Counly, or organizations which may hereafter
be formed by or become afffliated with the Gounfy. No such License Soffware,
specifications, data, documentation or related information shall be deemed fo have been
given in confidence and any statement or legend fo the contrary shall be void and of no '

effect,

CONTRACT NQ. RFP331B

ARTICLE 31. VENDOR REGISTRATION AND FORMS/CONFLICT OF INTEREST

a)

Vendor Registration

. Tre Contractor shall be a regisiered vendor with the County - Internal Services Department, for
" the duration of this Agreement. In becoming a Registered Vendor with Miami-Dade County, the
~ Contractor confirms its knowledge of and commitment to comply with the following:

1.

2.

10.

1.

12,

Miami-Dade County Ownership Disclosure Afiidavit
{Section 2-8.1 of the Counly Code)

Miami-Dade Counly Employment Disclosure Affidavit
{Sectivn 2.8-1{d)(2} of the Courdy Code)

Miami-Dade Employment Drug-free Workplace
Certification
(Section 2-8.1.2(b) of the County Code)

Miami-Dade Disabifity and Nondiscrimination Affidavit
{Sectian 2-8.1.5 of the Couniy Code)

-Miami-Dade County Debarment Disciosure Affidavit
. (Section 10.38 of e Cavnly Coda} .

Hfami-Dade Couhry Vendor Obfigation to County
Affidavit
{Seclion 2-8.1 of the County Cods}

Miami-Dade County Code of Business Ethics Affidavit

{Section 2-8. 1) and 2-11{b}{1} of the County Code thraugh
(8} and (9} of the County Cod'e and Seclion 2-11.1(c) of the
Couny Code)

Miami-Dade Ceounty Family Leave Affidavit
{Article ¥ of Chapter 11 of fhe County Cods)

Miami-Dade Courly Living Wage Affidavit
(Section 2-8.8 of the Coundy Code}

Miami-Dade County Domestic Leave and Reporiing
Affidavit .
(Article 8, Sectiorr 11A-60 11A-67 of the County Code}

Subrontfracting Practices
{Ordinance 97-35)

Subtentractor /Supplier Listing
(Section 2-8.8 of the County Code}

* b) Conflict of Interest

13. Environmentally Acceptable Packaging
{Resolufion R-738-92)

14. W-9and 8100 Forms
{as reguired by the Intemal Revenue Service}

15.  FEIN Number or Soclal Security Number
In order to establish a file, the Confractor's Federal
Employer idenfificalion Number {FEIN) must be
provided. f no FEIN exsts, the Soslal Seclrity Number
of the owner or individual must be provided. This .
number becomes Confracior's “County  Vendor
Number”. To comply with Secfion 119,071{5} of the
Florida Stafules relaling to the collection of an
ndividual's Sooial Secutity Number, be aware that the
County requests the Soclal Security Number for the
Tollowing purposes:;
~ Mentification of individual account records
= To make payments fo individuafGonfractar for
goods and services provided to Miami-Dade
County
» Taxreporing purpcses
= To provide a unique identifier in the vendor
database that may be used for searehing and
sorting ¢eparimental records

18. Cffice of the Inspecior General
(Section 2-1078 of the County Cade)

17. Small Business Enierprises

The County endeavors to obtain the participation of all
small business enterprises pursuant to Seclions 2-8.2,
2-8.2.3 and 2-8.2.4 of the County Code and Title 40 of
the Code of Federat Regulafions.

73, AntifrustlLaws
By acceptance of any contract, the Conlractor agrees
to Comply with all antitrust laws of the United Stales and
the State of Forida.

Section 2-11.1(d) of Miami-Dade County Code requires that any County employes or any
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‘indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
. competing or applying for a contract, must first request a conflict of interest opinion from the
County's Ethic Commission prior to their or their immediate family menther's entering info any
. contract or transacting any business through a firm, corporation, partnership or business entity
in which the employee or any member of the employee’s immediate family has a controifing
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such coniract or business engagement enterad in violation of this
subsection, as amended, shall be renderad voidable. For additional information, please contact
1he Ethics Commission hotline at (305) 579-2593,

ARTICLE 32. INSPECTOR GENERAL REVIEWS

Independent Private Secfor Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain

" the senvices of an Independent Private Sector Inspector General (hereinafter "IPSIGY),
whenever the County deems it appropfiate to do so. Upon wiitten nofice from the County, the
Contractor shall make available fo the IPSIG retained by the County, ail requestad records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
“be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contfractor's prices and any changes thereto approved by the Counly, be inclusive of any
charges refating to these IPSIG services. The terms of this provision herein, apply io the
Contractor, its officers, agents, employees, subconiractors and assigness. Nathing contained
in this provision shall impair any independent right of the County to conduct an audit or
investigate the operations, activities and peyformance of the Contraclor in connection with this

- Agresment. The terms of this Arlicle shall not impose any liability on the County by the
Contractor or any third party. - '

. Miami-Dade Couniy Inspector General Review

- According fo Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has

- established the Office of the Inspector General which may, on a random basis, perform audits
on alt County confracts, throughout the duration of said confracts, except as ctherwise provided
below. The cost of the audit for this Contract shall be one quarter (1/4) of one (1) percent of the
total contract amount which cost shail be included in the total contract amount. The audit cost
wilt be deducted by the County from progress paymenis to the Contractor. The audit cost shall
alse be included in all change orders and all confract renewals and extensions.

Exception: The above application of one quarer {1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b} contracts for legal services; (c)
eontracts for financial advisory services; (d) auditing contracis; (e) facility rentals and lease
agreements; (f) concessions and other rental agreements; (g} insurance contracts; (h) reventie-
generating coniracis; (1) coniracts where an IPSIG is assigned ai the time the contrdct is
approved by the Commission; (j} professional service agreements under $1,000; (k)
management agresments; (1) smail purchase orders as defined in Miami-Dade County
Administrative Order 3-2; (m) federal, state and local government-funded grants; and (n)
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one quarter
{1/4) of one percent in any exempted confract at the fime of award.

Nothing contained above shall in any way timit the powers of the Inspecior General fo perform

audits on alt County contracts including, but not imited to, those contracts specifically exempted

above. The Miami-Dade County Inspector General is authorized and empowered {o review

past, present and proposed Gounty and Public Health Trust confracts, iransacfions, accounts,

. records and programs. In addition, the Inspector General has the power to subposna
' : Page 19 0f24
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witnesses, administer oaths, require the produciion of records and moniior existing projects-and
. programs. Momtoring of ah existing project or program may include a repott concerning
" whether the project is on fime, within budget and in. conformance with plans, specifications and
applicable law. The Inspecior General is empowered to analyze the necessity of and
reasonableness of proposed change orders to the Contract.  The Inspecior General is
empowered to retain the services of independent private sector inspectors generai (IPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not fimited fo project design, specifications, proposal
submittals, activities of the Contractor, s officers, agents and employees, lobbyists, County
staff and efected officials fo ensure compliance with coniract specifications and to detect fraud
and corrupfion.

Upon written notice fo the Confractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shali make all requested records and documents aveilable to
the Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Contractor's
possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
pertain to performance of the contract, including, but not imited to original estimate files, change
order estimate files, worksheets, proposals and agreements form and which successful and
unsuccessiul subconiractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, consfruction documents, proposal and contract documents,
back-charge documents, all documents and records which invelve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnef records,
and supporting documentation for the aforesaild documents and recerds.

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject fo applicable professional standards, with the provisions
of any and all applicable Federzal, Siate and the County orders, stalutes, ordinances, rules and
regulations which may pertain fo the Services requared under thzs Agreement, including but not
fimnited to:

a) Equal Employment Opportunity {EEQ), in compliance with Executive Order 11246 as
amended and appiicable to this Contract.

) Miarni-Dade County Florida, Department of Smalt Business Development Participation
Provisions, as applicable to this Confract. -

c) Environmental Protection Agency (EPA), as épplica‘ble to this Contract.

d) Miami-Dade County Code, Chapter 11A, Arlicle 3. All confractors and subconiractors
performing work in connection with this Contract shall provide equal opportunity for
employment because of race, religion, coler, age, sex, national origin, sexual
preference, disability or marital status, The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demciion or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for fraining, including apprenticeship. The Confractor agress to post in
conspicuous place available for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, or
other authority having jurisdiction over the work setting forth the provisions of ihe
nendiscrimination law.

€} "Conflicis of Interest” Section 2-11 of the County Code, and Ordinance 01-196,

Page 20 of 24 -
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) Miami-Dade County Code Section 18-38 “Debarment”.

g}  MiamiDade County Ordinance 96-5, codified at 11A-60 et. seq. of Miami-Dade Code
periaining to complying with the County's Domestic Leave Ordinance.

h} Miami-Dade County Ordinance 98-152, prohibiting the presentation, mainienance, or
prosecution of false or fraudulent claims against Miami-Dade County.

Notwithstanding any other provision of this Agreement, Contracior shall not be required
pursuant-to this Agreement to take any action or abstain from taking any action if such action or
abstention would, in the good faith defermination of the Contractar, constitute a viotation of any
law or regulation fo which Contractor is subject, including but not imited to laws and regulations
requiring that Contracior conduct its operations in a safe and sound manner.

ARTICLE 34. NONDISCRIMINATION

- During the performance of this Contract, Confractor agrees 1o not discriminate agsinst any
employee or applican for employment because of race, refigion, color, sex, handicap, marital -
status, age or national origin, and wil} take affirmative action o ensure that they are afforded

equal employment opportunities without discriminafion. Such action shall be taken with
~ reference to, but not limited fo: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for fraining or relraining, including apprenticeship and of
the job training.

By entering into this Contradt, the Contractor attests that it Is not in violation of the Americans
with Disabllities Act of 1890 {and related Acis) or Miami-Dade County-Resolufion No. R-385-05.

If the Confractor or any owner, subsidiary or ather firm affifiated with or refated to the Contractor

-is found by the responsible enforcement agency or the County fo be in violation of the Act or the
Resolution, such violation shall render this Confract void: This Contract shall be void if the
Coniracior submits a false affidavit pursuant to this Resolution or the Contractor violates the Act
or the Resclution during the term of this Coniract, even if the Confractor was not in violation at
the time it submitted fis affidavit. '

ARTICLE 35. CONFLICT OF INTEREST

The Contractor represents that:

&) No officer, director, employes, agent, or oiher consultant of the County or a member of

' the immediate family or household of the aforesaid has directly or indireclly received or
been pronmised any form of benefit, payment or compensation, whether tangib}e or
intangible, in connection with the grant of this Agresment.

b} There are no undisclosed persons or entities interested with the Contractor In this
Agreement. This Agreement is enfered info by the Contractor without any connection
with any other entity or person making a proposal for the same purpose, and without
collusion, fraud or confiict of interest. No elected or appointed officer or official, director,
employee, agent or other consultant of the County, or of the State of Florida {including
elected and appointed. members of the legislative and executive branches of
government}, or a member of the immediate family or household of any of the aforesaid:

i} is interested on behalf of or through the Confractor directly or indirectly in any
manner whatsoever in the execution or the performance of this Agreement, or in the

Page 21 of 24
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c)

d}

services, supplies or work, fo which this Agreement relates or in any portion of the
revenues; or '

i} is an employes, agent, advisor, or consultant fo the Coniractor or to the best of the
Contractor's knowledge any subconfractor or supplier to the Contractor,

Neither the Coniractor nor any officer, direcior, employee, agency, parent, subsidiary, or
affifiate of the Contractor shall have an interest which is in conflict with the Contracior’s
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written nofice, in advance, which identifies all the individuals
and entities involved and sets forth in detait the nature of the relationship and why it is in
the County’s best interest to consent o such relationship.

" The provisions of this Arlicle are supplemental fo, not In ieu of, all applicable laws with

respect to conftict of interest.  In the event there is a difference between the standards
applicable under this Agreement and those provided by siatuie, the siricter standard
shall apply.

In the event Confractor has no prior knowledge of a canflict 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, Confractor shall promptly bring such information to the
attention of the Couniy's Project Manager. Contractor shall thereafler cooperate with the

. County's review and investigation of such information, and comply with the instructions

Contractor receives from the Project Manager in regard to remedying the situation.

. ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

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

2

b

issue or permit o be issued any press releass, adverlisement or fterature of any kind
which refers to the Counly, or the Work being performed hereunder, unless the
Contractor first obtains the wrilten approval -of the County. Such approval may be
withheld i for any reason the County believes that the publication of such information
would be harmful fo the public interest or Is In any way undesirable; and

Communicate in any way with any contractor, department, board, agency, commission -
or ather organization or any psrson whether governmental or private in connection with

“the Services o be performed hereuntder except upon prior wiitien approval and

mstruction of the County; and

Except as may be required by law, the Contractor and iis employees, agents,
subcentractors and suppliers will not represent, directly or indirectly, that any product or
service provided by the Contractor or such parties has been approved or endorsed by
the County. '

ARTICLE 37. BANKRUPTCY

The Counly reserves the right to terminate this contract, ¥, during the term of any confract the
Contractor has with the County, the Contractor becomes involvad as a debfor in a bankruptey
proceeding, or becomes involved in a resrganization, dissolution, or liquidation proceeding, or if
a trustee or receiver is appoinied over all or a substantial portion of the property of the
. Contractor under federal bankruptey law or any state insolvency law.

Page 22 of 24
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ARTICLE 38. GOVERNING LAW

- This Cenfract, including appendices, and all matiers relating io this Confract (whether in
contract, statute, tort (such as negligence), or otherwise) shall be governed by, and construed in-
accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.

- ARTICLE 39. CCUNTY USER ACCESS PROGRANM {UAP}
a} User Access Fee

Pursuant to Miami-Dade County Budget Ordinance No. 03-192, this Contract is subject o a
user access fee under the County User Access Program (UJAP) in the amount of two percent
(2%). All sales resulting from this Contract, or any coniract resuiting from the solicitation
referenced on the first page of this Contract, and the utilization of the County Confraci price and
the termis and conditions identified herein, are subject to the two percent (2%) UAP. This fee
applies to ali Contract usage whethier by County Depariments or by any cther govemmental,
quasi-govemnmenial or not-for-profit entity.

The Contractor providing goods or services under this Coniract shall invoice the Coniract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete

- payment for the geods and/or services specified on the invoice. The County shall retain the 2%
UAP for use by the County fo heip defray the cost of the procurement progran. Contractor
participation in this involce reduction portien of the UAP is mandatory.

" b) Joint Purchase

Only those entifies that have been approved by the County for participation in the County’s Joint
Purchase and Entity Revenue Sharing Agreement are eligible to ufilize or recelve County
- Centract pricing and ferms and conditions. The County will provide to approved entities a UAP
Participant Validation Number. The Contracter must obtain the participation number from the
. entity prior to filling any order placed pursuant o this Section. Contractor participation in this
joint purchase portion of the UAP, however, is voluntary. The Contractor shalt notify the ordering
entity, in writing, within 3 work days of receipt of an order, of a decision fo decline the order.

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

The County shall have no kability to the Contractor for the cost of any purchase made by an
ordering entily under the UAP and shall not be deemsd to be a party thereto. All orders shali be
placed directly by the ordering entity with the Coniractor and shall be paid by the ordering entity
less the 2% UAP.

¢} Contractor Compliance

if a Contractor fails to comply with this Arficle, that Confractor méy be considered in defaull by
the County in accordance with Article 24 of this Contract.
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ARTICLE 40. SURVIVAL

The partles acknowledge that any of the obligations in th:s Agreement will sumve theterm,
ferminafion-and cancellation hereof. Accordingly, the 3l of the Conlral
and the Co underthis.Agreement, which by riaty

‘cancellation orexpiration thersof; shiall survive fermination; cancellation of expiration héfeof.

INWITNESS. WHEREOF the parties have executed this-Agreement effective as of the contract
date héreln abeve set forth..

Contractor Miami-Dade County
= HLALE C By
: Namex.® c:i’/fﬂ \-O B7LR T HLT Name:
Title: __Z7EL _ Title: .
‘Date;, c‘ 69‘?’ JMCE.L Date: _
Attest Liiten | Jles Attest:
' C‘orporate Secretary Clerk-of the Board’
Approved as.{o form

and legal sufficlency

' Eﬁééistgﬂt Gounty Attomney
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Miami-Dade County, Florida - Contract No. REP8318
' Appendix A -

Scope of Services

4. Background :
Miami-Dade County, hereinafler referred to as the County is corxiracnng for professional

polygraph examinations and related services for the Miami-Dade Corrections and Rehabilitation,

" Police, Transit and Public Works and Waste Management Departments. These services will

primarily be utilized by Miami-Dade Correclions and Rehabilitation (MDCR) for pre-employment
_selection processes and expert testimony in support of examinations.

MDCR utilizes the polvgraph examination services as an infegral component of the background
and investigative procedure of the pre-employment selection process. Employees of MDCR
hold positions of trust in the law enforcement communily and have access io sensitive and
protecied information. It is imperative that applicants considerad for employment with MDCR
are above reproach. The County is responsible for conducting background investigations on
potential employees to ensure that only the most qualified applicants are hired into positions of
frust. The purpose of these Services is to evaluate whether said applicanis are eccepiable
candidates. -

2 _Q_L_iaﬁficaﬁon Requirements

A Minimum Qualification Requirement
The Contractor’s Polygraph Examiners that will provide Services requested herein
shall be ceriified graduates of an Ametican Polygraph Association (APA) accredited
school.

B. Preferred Qualificalions
The Coniractor warrants that it mesets, and will contmue to maintain fo the County's
satisfaction, the folfowing: :

1} Hold active memberships with the American Polygraph Association, Florida
Polygraph Association, and/or American Asscciation of Police Polygraphists, and
should remain active for the ferm of any contract Issued as a resull of this
Solicitation including extensions and renewals thereof.

2} Possess at least five (6) vears of experience in providing deception detection
examination services with specific knowledge of, interrogation techniques for pre-
employment screenings and law enforcement investigations.

3} Have faciitty(ies) where polygraph examinations will be performed located within
Miami-Dade County.

3. Services to be Provided
The Coniractor shail:

1) Conduct, as further defined herein, pre-employment polygraph examinaiions,
specific area of inquiry polygraph examinations, and re-examination of applicants
with inconclusive resulls, in accordance with MDCR's established policies and
proecedures for the pre-employment selection process. The examinalions will
include, but not be limited to, questions in the following areas:

»  Faisification of Application
o  Education/Employment History

1 Rev. 8/22/12
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FirediForced to Resign
Arrests/Convictions
Driving Record
" Undetecied/Involvement in Crime
Use of Drugs
Sale/Purchase of Narcotics
Use of Marijuana
Thefi from Employers
Gambling
Excessive Debt
Liferior Motives
Application to Other Govemnmental Agencies
Addifional Information
Gang Affiliation
Social Media Affiliation
inmate Association

Design the pre-employment polygraph examination jormat fo be utifized. The
County reserves the right to review and approve examination format prior to its

implementation. The County further reserves the right to modify examination

format at any time during the term of any agreement issued as a resuli of this
sclicitation.

Conduct afl polygraph examination services between the hours of 8:00 a.m. ~ 5:00
p.n., Monday through Friday. The County may request that Services be
conducted outside of these howrs {i.e., evening and weskend hours), when

. deemed necessary by the Counly. Polygraph examinations shall only be

4)

5)

administered to applicants exclusively authorized by the Couniy’s Project Manager.
Contractor shall require a Counly issued examination nofification fetter and a valid
drivers’ license with picture from each applicant, prior to examination.

Administer a second and third chart run, as deemed necessary by Contractor, in
support of examiner's findings. Admissions by applicant refating to a deception
area shall be provided in writing, to the Contracior. The Contractor shall attach the
applicant’s written admission statement o the comprehensive written report for
submission fo the Counly. Applicant’s refusal to provide a written admission to a

.deception area idenlified by the Contractor shal also be noied in the written report,

as applicable, -

Provide technical assistance in support of the Services listed herein,. to include
consuliation with the County’s Project Manager, as deemed necessary by the
County. The Coniractor shall be available for telephone. consultations,. meetings,
efc. between the hours of 8:00 a.m. — 5:00 p.m., Monday through Friday. The
County reserves the right to contact the Contractor during evening hours {after
5:00 p.m.) and/or weekends,

Conduct repeat pre-employment polygraph examination as directed and scheduled
by the County. Prior fo administering the repeat examination, the Contractor shall
check to detemmine if scheduled applicant was previously-administered a polygraph
examination within the past 60 days and notify the County of anyr found. The

9 X " 'Rev. 8/22112
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Appendix &

County will determine if re-testing is required. if the County defermings that the
applicant is not o be refested, then a copy of the previous lest results shall be
submitted fo the County at no additional cast.

7) Administer specific area of Inquiry polygraph examination to applicants identified by
the County. The Couniy will provide the Contractor with a list of applicants who
have been nolified of, and scheduled for, a specific area of inguiry polygraph
examination. The applicant listing will also contain the specific area(s) of concem
that the Contracior shall explore In defail with each applicant. The County reserves
the right io approve the examination guestions 1o be utilized in the specific area of
inquiry polygraph prior fo each examination. Contractor shall ensure that the
examiner who performed the pre-employment polygraph examination shait not

-perform the specific area of inquiry polygraph examination, unless specifically.
requested by the County.

8) Provide expert festimony in suppoti of examinations at deposiiions, pre-traii
meetings and civil administraiive hearings which may be required as a result of
Services provided.

9) Provide a quality confrol mechanism for determining if any County scheduled
' applicant or non-scheduled examinee requesting testing for. the purpose of an
- employment appeal or dispute, has been previously administered a polygraph
examination by the Contractor. The Contractor shall refrain from administering any
-examination, prior fo consultation with, and guidance from, the County,

10) Maintain coniidentiality on all aspects of the Services rendered.

11)Perform quaiily assurance level reviews in  accordance with industry
© recommendations and accepiable standards of praciice. .

12} Provide related services as requested by the County.

Polyaraph Examiner Background Screening
The Contractor shall comply with the following {asks in providing the Services:

Conduct an annual criminal background check on each employee providing Services listed

‘herein. Prior to commencing werk, Contractor shall furnish o County’s Project Manager

proof of background screening completed on Contracior's employees performing Services.
Thereafter, information on background screenings conducted shall be provided fo the

‘County’s Project Manager annually, and upon request. The County reserves the right {o

reject any proposed employee hased on background check information andfor in

. accordance with Article 12 of the Agreement.

Administrative and Related Services
The following administrative services shall be performed by the Contractor:

1} Designate a Project Manager who shall senve as liaison befweert the County and
the Contractor on all matters relating fo the Services listed herein.

2} Ensure the maintenance and calibration of the equipment utilized fo render the
: Services listed herein, as required by manufacturing specifications and industry

Rev. 8/22{12
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~ recommendations. Service records depicting equipment calibration and service
maintenance performed shall be preserved for the duration of any confract issued
as result of this solicitation and shall be provided to the County \mthm 48 hours of
request.

 The Contracior shall have back-up testing equipment available in order to perform
the Services listed herein without interruptions resulfing from equipment failure or
malfunction.

3) Utilize the most technologically advansed polygraph examination equipment, but
na less than analog equipment to include the following measurement components:

i. Thoracic respiration
i.. Abdominal respiration
iii. Eleciro dermal

iv. Cardio

The County prefers that the Confractor ufilize an aclivity monitor {(motion sensor)
when conducting polygraph examination services.

4) Ensure each applicant is addressed In a professional manner at all times during
required testing.

5) Provide to, and secure from, each applicant a signed "Waiver Form” pricr to
conducting any polygraph examination. The Contractor shall nof adminisier the
polygraph examination io any applicant. that refuses to sign Waiver Form. The

- Contractor shall advise the County’s respective Project Manager eof applicant's
refusal.

© B) Maintain all applicants’ records; to include name, date of &xamination, examiner's -
notes and specific examination(s) administered. Such information shall be
avaitable at the facility where examination was conducted for review by the County
at any fime. in addition, the Contractor shall maintain a complete file of each
applicant for at least 5 vears from. the date of the compleled polygraph
_examination. Such racords shall be made available to the County within 48 hours

‘of request.

7} Facilityfies} uiilized in perfiorming the Servicas listed hersin shall be of sufficient
size 1o accommaodate the number of applicants scheduled at any one fime, and
include adequate waiting and parking areas. The facflity’s examination rooms shall
be isolated from high passage areas, promating a quiet environment with minimal
distractions during festing.

The County resetves the right fo conduct unannounced visils of the Contractor's
faciliy{ies} performing the Services in order to monitor for sirict compliance with, and
enforcement of, requ:rements herein.

‘ Written Reporis and Reporting Reqdirements
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A. Examination Results
“The Contractor shali submit to the County's Prolect Manager a fact based writien
comprehensive report within ten (10) working days after the compleﬂon of each
polygraph examination. .

The report shall include, but not be limited to, the following information for each applicant:

i Full name; address and telephone number;

il. Social Security number, date and place of birth;

iii. Examination date; and beginning and ending fime of polygraph examination;

iv. Examiner's name and signature;

v. Copy of applicant’s signed Waiver Form; and

vi. Polygraph {est results fo include administration of second and third chart runs, as
applicable.

B. Stafistical Reports
The Contractor shalt also provide semiannual and annual statistical reporis at the
request of the.County. Reporis shall be in the format, and contain the data fields,
fequesied by the County. Reporis shall include, but not be limited to: 8} the number of
applicants tested, b) the number of appiicants tested by gender, race and sthnicity,
and ¢) the results for alt applicanis {ested.

Work Order Assxgnments

When the neeéd arises, the County wnl prepare a Work Order assignment and provide the
Contractor with information regarding the anticipated applicants to be examined. All work
fc be performed under any confract, as a result of this Solicitation, requires that the County

" - issue a Work Order. The Contractor shall contact the County within twenty-four (24) hours

of receipt of Work Order assignment to acknowledge and discuss specifics of examination
reguests, The County, at its sole discretion, may modify, -suspend, or cancel the Work
Order at any time and shall only pay for work actually performed by the Contracior.

The Coniracior shaill administer pre-employment polygraph examinations to all applicants,
as assigned through County issued Work Orders, within ten {10} working days from receipt
of Work Order, unless otherwise approved by the County.

Upon establishment of a Work Order, a “No Show” Is defined-as: 1) applicant whe fails to
attend scheduled examination within 20 minutes of appointment time, and the County fails
to cancel the appointment by noon on the previous business day or, 2} the County fails fo
provide a replacement applicant for examination within 30 minutes of the scheduled
exarnination time. The County reserves the right to fill any scheduled examination time,

including those for which the Coniractor would otherwise charge the County for a No-
Show, by providing a replacement apphcant at any, iime up to 30 minutes -after the
scheduled appointment fime.

' Rev. 812212
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Price Schedule

Contractor's Rates

F’re-Emplqyment Polygraph Examinaﬁon $ 115.00
Repeat Examination for Pre~Emp10ym¢nt Pelygrlaph Examination | $115.00
Specific Area of Inquiry Polygraph Examination $115.00
No Show Fee : : . $0
- Hourly Expert Testimony (as folfow-up ta exarmination) $0
Notes:

1. Al rates shall be guaranteed for the contract terms.  Any extension periods exercised pursuant to Article 5 of the
Agreement will be at the then current rates.

The Confractor shall be paid for the services pursuant fo the rates specifiad above.

The County will not compensate or make any paymenis to the Contractor for out-of-pockst expenses.

Rates shall be alHnclusive. No "add-on" charges for Services shall be accepted,

The County makes no guarantee with respect to the actual amount of work to be performed under this Coniract.

SESFARN

Updated 8/24/2012
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Memorandum

Date: July &, 2012

To: Miriam Singer, CPFPO
Assistant Director : :
internal Services Department : :

From: Maria Carballeira k/\/\/? @@hﬂ/ﬁm 7
Procurement Contracting Officer )

Chairperson, Evaluation/Selection Committee

Subject: Repo'rt of Evaluation/Selection Committee for RFP No. 831: Polygraph Examination
Services

 The County issued a solicitation to obtain proposals for professional polygraph examinations and
related services for Miami-Dade Corrections and Rehabilitation (MDCR), Police, Transit and Public
Works and Waste Management Depariments. These services will primarily be utilized by MDCR for
pre-employment selection processes and expert testimony in support of examinations. The solicitation
allowed for the selection of up fo two firms to provide the services.

‘The Evaluation/Selection Committee (Committee) has completed the evaluation of proposals submitted
in response to the solicitation following the guidelines published in the solicitation.

. Commiftee meeting dates:
June 20, 2012 {kick-off meeting) .
July 3, 2012 (evaluation meeting, scoring, and recommendation) =

Verification of compliance with contract measures:
A Small Business Enterprise (SBE) selection factor was assigned o this solicitation. Jumey &
Associates, Inc. qualified for the selection factor.

Verification of compliance with minimum qualification requirements:

The solicitation had minimum qualification requirements which were reviewed by the Chairperson and
Alourdes Pierre and Bernard Jean-Mary of the client department, MDCR. All of the proposers met the
requirements. ' '

Local Certified Service-Disabled Veteran’s Business Enterprise Preference:
Veteran's Preference was considered in accordance with the applicable ordinance. None of the
proposers gualified for the preference. ‘ ’

Summary of scores:
The final scores are as follows:

Proposer Technical Seiection Price Total Price
; Score Factor Score Score Combined Submitted
Score .
(max.425) (max. 42.5} (max.75)  (max.542.5) (for 5-yearferm)
1. Jurney & Associates, Inc. 400 40 70 510 $1,066,875

2. Slattery Associates, Inc. 415 .0 67 482 $1,211,100
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Memo to Miriam Singer
Report of Evaluation/Selection Commitiee for RFP No. 831, Polygraph Examination Services
Page 2

The Commitiee decided not to hold oral presentations as the proposals did not require further
clarification.

Local Preference:
Local Preference was considered in accordance with applicable ordinance, but did not affect the
outcome.

Negotiations:

The Committee recommends that the County enter into negotiations with the two proposing firms,
Jurney & Associates, Inc. and Slattery Associates, Inc. Although, the aforementioned firms were the
only two proposals received, both firms were rated within 85%. The following individuals will participate
.in the negotiations:

Annie Perez, Acting Manager, Internal Services Department
Florencio Boucourt, Sergeant, Miami-Dade Police Department
Bernard Jean-Mary, Investigator, Miami-Dade Corrections and Rehabilitation

Consensus Statement:

The Committee determined that the recommended firms, Jurney and Associates, Inc. and Slattery
Associates, Inc. have the required qualifications, expenence technical capacity, and trained examiners
to effectively perform polygraph examination services to meet the needs of the County Both firms offer
key professional examination personnel whose credentials include college-and post graduate
education, past law enforcement and military experience, serving as adjunct professors and certified
instructors in the field of criminology, investigations and research, and membership to various
professional associations. In addition, ihe firms hold a history of successful outcomes serving as expert
witnesses in federal and state courts as substantiated in their proposals. The firms provided a well
developed and task-appropriate approach fo the required services.

Moreover, the firms have a proven frack record of performing professional polygraph examination
services for long-term clients including comparable large public and private entities. Jurney and
Associates, Inc. currently contracts with the Cities of Miami Beach and Coral Gables and Brandsmart
USA, and Slattery Associates, Inc. currently contracts with the Cities of Doral and Sunrise.

Copies of the score sheels are aftached for each Committee member, as well a5 a composite score
sheet.

Attachment

Approved

Miriam Singer
Director
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RFP NO. 831
POLYGRAFH EXAMINATIOMN SERVICES

EVALUATICN OF PROPOSALS
COMPOSITE

SELECTION PROPOSERS

CRITERIA .SI' o

aftery
Jurney & -
Associates, Inc, Associates,

Inc.

Proposer's relevant experience,

qualifications, and past performance in 138 145

providing the type of services requested in

this Solicitation

Relevant experience and qualifications of

key personnel, including key personnel of

subcontractors, that will be assigned to this 143 148

project, and experience and qualifications

of subcontractors

Proposer's approach to providing the 74 73

services requested in {his Solicitation

Quality AssurancefManagentent of services

Total Technical Points
{Total of fachnical rows)

Selectlon Factor
{10% of the total evaluation points eamed on the
teahmca! porﬂon)

42.5 40 S

it b

Veteran S Preference
{5% of the tofal evaluation poinfs earmed on the
fechmcaf porﬂon)

TOTAL POINTS
(Technical + Price)

 SIGNATURE:

Ranking ’ [ 2
7

e 7 | @JA’Q“’QMJOMM 61.7’62_— 75/
:.qf,{,r %’ﬂé?jg/ﬁg/ #

7452012 ~5
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RFP NO. 831
POLYGRAPH EXAMINATION SERVICES

EVALUATION OF PROPOSALS
BERNARD JEAN-MARY (MDCR)
SELECTION PRCPOSERS
CRITERIA Jurney & Slattery
Associates, | Associates,
Inc. - Inc.
Proposer's relevant experience, qualifications,
and past performance In providing the fype of 25 30
services requested in this Solicifation
Relevant experience and qualifications of key
personnel, Including key persenne! of
subconfractors, that will he assigned to this 25 23
project, and experience and qualifications of
subconiractors :
. |Proposer's approach to providing the services 15 15
requested in this Solicitation
Quality Assurance/Management of services 9 10
Total Technical Points
{Total of technical rows abova)

Selection Factor
{10% of the {ofal evaluation points earned on the fechnical
portion}

Veteran's Preference
(5% of the tofal evaluafion points earmed on the fechnical

portion)

74

TR R A T R

TOTAL POINTS
{Technical + Price)

et
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RFP NO. 831

POLYGRAPH EXAMINATION SERVICES

EVALUATION OF PROPOSALS

SGT. FLORERCIO BOUCOQURT, MDPD

SELECTION
CRITERIA

PROPOSERS

Jurney &
Associates,
Inc.

Stattery
Associates,
inc.

Proposer's relevant experience, quzlifications,
and past performance in providing the type of
services requested in this Sollcitation

30

30

Relevant experience and qualifications of key
personnel, including key personnel of
subconftractors, that will ke assigned to this
project, and experience and qualifications of
subconfraciors

30

30

Proposer's approach to providing the services
requested in this Solicitation

15

15

Quality Assurance/Management of services

Total Technical Points
( Total of tec:hmca! rows above)

ion Factor
{10% of the tofal evaiuaion poinfs eamed on the technical
portron)

Veteran s Preference
(5% of the fotal evaluation points earned on the technical
porffon)

TOTAL POlNTS
(Technical + Price)
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RFP NO. 831
POLYGRAPH EXAMINATION SERVICES

EVALUATION OF PROPOSALS

LY. ADRIANNE BYRD (MDPD)

SELEGTION PROPOSERS
CRITERIA Jurney & Slattery
Associates, | Assoclafes,

Inc.’ Inc.

Proposer's refevant experience, qgualifications,

and past performance in providing the type of 30 30

services requested in this Solicitation

Relevant expetience and qualifications of key

personnel, including key personnel of

subconfractors, that will be assigned to this 30 30

project, and experience and qualifications of

subconfractors

Proposer's approach to providing the services 15 15 ;

requested in this Solicitation

Quality Assurance/Management of services

Total Technieal Points
(Total of fechnical rows above)

Total Price Points

Selection Factor
{10% of the fofe! evaluafion points samed on the technical
porficn)

Veteran's Prefe

{(Technical + Price)

32082
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RFP NO. 831

POLYGRAPH EXAMINATION SERVICES

EVALUATION OF PROPOSALS
ALOURDES PIERRE (MDCR)
SELECTION PROPOSERS
CRITERIA Jurney & Slattery
- Associates, | Associales,

Inc. Ing.

Proposer's relevant experience, qualifications,

and past performance in providing the type of 23 25

services requested in this Solicitation VY

Relevant experience and qualifications of key

personnel, including key personnel of

subcontractors, that will be assigned to this 28 30

_|project, and experignce and qualifications of
subcontraciors
Proposer's approach to providing the services 15 5

requested i this Solicitation

Quality AssurancefManagement of services

Total Technical Points
(Total of technical rows above)

Selec:tlon Factor
{10% of the fofal evaiuation points earmed on the technical
pomon )
Veteran S Preference
(5% of the total evaluation points eamesd on the fechnical
pomon) .

TOTAL POINTS
{Technical + Price)
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RFP NO, 831
POLYGRAPH EXAMINATION SERVICES

T T T e T T MR 3

Tetal Price Points

Selection Factor ;
(109 of the fotaf evaluation poinfs eamnad on the technical R

{Technical + Price} .

EVALUATION OF PROPOSALS
JON WESLEY (PRD)
|SELECTION PROPGSERS .
CRITERIA Jurmey & Slatfery
Associates, | Associates,
Inc. Inc.
Proposer's relevant experience, qualificaticns,
and past performance in providing the fype of 30 30
services requested in this Solicitation
Relevant experience and qualifications of key
personnel, including key personnel of
subconfractors, that will be assignad fo this 30 39
project, and experience and qualifications of
subcontractors
Proposer’s approach to providing the services 14 13
requested in this Solicitation
Qualify Assurance/Management of services
Totat Technical Points
(Total of fachnical rows above)

12
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Memorandu

Date: June 13, 2012
To: Those Listed Below
From: Carlos A. Gime

Mayor

Subject: Appointment of Selection mmittee for Miami-Dade Police Department
Request for Proposal (RFP) for Polygraph Examination Services — RFP No. 831.

In accordance with Administrative Order 3-34, | am hereby appointing those listed below as
the Selection Commitiee for Miami-Dade Police Department Request for Proposal for
Polygraph Examination Services — RFP No. 831.

Selection Committee

Maria Carballeira, CPPB, 1SD (Non-Voting Chairperson)
Lf. Adrianne Bryd, MDPD

Sgt. Florencio Boucourt, MDPD

Bernard Jean-Mary, MDCR

Alourdes Pierre, MDCR

Jon Wesley, PROS

Maria Fajardo, MDT (Alternate)

You are directed to assist me in the selection process considering the factors delineated
in the solicitation. If you are unable to participate in the selection process, contact this
office through Small Business Development (SBD) by memorandum from your
department director documenting the reason why you cannot patticipate. Only in cases
of dire urgency may you be excused from participation.

Each Selection Committee member shall be responsible for evaluating, rating and
ranking the proposals based on the criteria and procedure contained in the solicitation.
The Selection Committee will meet to review the written proposals. I required, the
Selection Committee will select firms fo make oral presentations to the Selection
Committee at a properly noticed public hearing. If proposers are invited to make oral
presentations, the Selection Committee may re-rate and re-rank the proposals based
upon the written documents combined with the oral presentation. You may utilize staff
of the issuing department and the using agency to conduct a preliminary review of the
proposals for responsiveness. All requests for responsiveness determinations shall be
made in writing by the issuing depariment to the County Attorney’s Office.

The alternate committee member will serve only in the event of an approved
substitution. No substitution of commitiee members shall be allowed after the first
official meeting of the commitiee. The Intemal Services Department (ISD) may
substitute the chairperson to ensure the appropriate level of staffing expertise as
deemed necessary to accommodate the needs of this solicitation.
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Selection Committea
Page 2

Upon completion of the evaluation process, the Selection Committee Chairperson shall
prepare and submit a memorandum to include a narrative of the evaluation and

justification of the recommended firm(s) with attach supporting documentation which
MUST include the foilowing information:

Name of firm(s)

Quality Rating Score

Price

Adjusted Score (if applicable)
Committee's Overall Ranking

This report should be submitted to me through 1SD for review and consideration.

As a matter of adminisirative policy and to maintain a fair and impartial process, all
individuals appointed fo the Selection Committee (including the Chairperson) and staff
are instructed to refrain from discussing the solicitation with prospective lobbyist and/or
consuitants. Selection Committee members are reminded that in accordance with the
Cone of Silence Ordinance 98-106, they are restrictions on communications regarding
the solicitation with potential proposers, service providers, lobbyists, consultants, or any
member of the County's professional staff. Violation of this policy could lead to
termination of County service.

All questions must be directed to the staff contact person designated by the issuing
department. ‘

c. Lester Sola, Director, ISD
James Loftus, Director, MDPD
Tim Ryan, Director, MDCR
Jack Kardys, Director, PROS
Ysela Llort, Director, MDT
Jack Osterholt, Deputy Mayor/Director, SPEED
Mario Goderich, Assistant Director, Business Affairs/SPEED

Selection Committee

Maria Carballeira, CPPB, ISD (Non-Voting Chairperson)
Lt. Adrianne Bryd, MDPD

Sgt. Florencio Boucourt, MDPD

Bernard Jean-Mary, MDCR

Alourdes Pierre, MDCR

Jon Wesley, PROS

Maria Fajardo, MDT (Alternate)
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SELECTION COMMITTEE
POLICE DEPARTMENT
REQUEST FOR PROPOSAL
POLYGRAPH EXAMINATION SERVICES

RFP NO. 831
(Non — Voting Chairperson) o - — - — —-
Masters in
Organizational
Lt. Adrianne Byrd Black | Leadership, Bachelors
Police Lieutenant MDPD 1994 Female in Economics None 305- 471-1945
Sgt. Florencio Boucourt Hispanic
Police Sergeant MDPD 1992 Male High School Diploma None 305-471-2565
» Masters Degree in

Bemard Jean-Mary Black Business Life Insurance
investigator MDCR 1988 Male Administration (Inactive) 786-263-3257
Alourdes Pierre Black | Bachelors in Criminal
Administrative Officer 2 MDCR 1982 Female Justice None 786-263-6222

' Training and

Evaluation,

Jon Wesley White | Bachelor of Science in| Examination
Human Resource Manager PROS 1993 Male Business Development |305-755-7866
Maria Fajardo
Personnet Specialist 3 Hispanic
(Alternate) MDT 1990 Female Bachelors Degree None 786-469-5470
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Memorandum

To: Honorable Chairman Joe A. Martinez
and Members, Board of County Commissioners

From: Charles Scurr, Executive Director ,
(008?77

Date: November 15, 2012

Re: CiTT AGENDA ITEM 7A:

RESOLUTION BY THE CITIZENS’ INDEPENDENT TRANSPORTATION TRUST
{CITT) RECOMMENDING THAT THE BOARD OF COUNTY COMMISSIONERS
(BCC), AUTHORIZE COMPETITIVE CONTRACT AWARDS AND CONTRACT
MODIFICATIONS, IN THE AMOUNT OF $9,200.00, FOR PURCHASE OF GOODS
AND SERVICES, PROCESSED BY THE INTERNAL SERVICES DEPARTMENT
(1SD) ON BEHALF OF MIAMI-DADE TRANSIT (MDT), AND AUTHORIZING THE
USE OF CHARTER COUNTY TRANSPORTATION SURTAX FUNDS (MDT/ASD -
BCC Legislative File No. 121898}

On November 15, 2012, the CITT voted (8-1) to forward a favorable recommendation to the
Board of County Commissioners (BCC) for the approval of the above referenced item, CITT
Resolution No. 12-100. The vote was as follows;

Hon. Linda Zilber, Chairperson — Aye
Paul J. Schwiep, Esq., 1st Vice Chairperson — Absent
Hon. Anna E. Ward, Ph.D., 2nd Vice Chairperson — Aye

Christopher Benjamin, Esg. — Absent Joseph Curbelo — Aye
Glenn J. Downing, CFP® — Aye Pater L. Forrest — Nay
Alfred J. Holzman ~ Aye Prakash Kumar — Aye
Miles E. Moss, P.E. — Aye Hon. James A. Reeder — Aye

Marilyn Smith — Absent

cc.  Alina Hudak, Deputy Mayor/County Manager
Bruce Libhaber, Assistant County Atforney
Miguel Gonzalez, Assistant County Attorney
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