OFFICIAL FILE COPY
CLERK OF THE BOARD
OF COUNTY COMMISSIONERS

MIA}IH-DADF. COUNTY, FLORIDA ' Me Moran d (31 m

Date: October 7, 2014

HAMI DADE

To: : Honerable Chairwoman Rebeca Sosa

and Members, Board of Coynty Commfssmners Agenda Ttem No. 8(F)(10)

From: Carlos A. Glme
Mayor Resolution No. R- 885 14

Subject: -Recommendatlon for Approval to Award Clv:l Process Solution

Recommendatlon :

it is recommended that the Board of County Commlssmners {Board) approve award of Request for
Proposals No. 887, Civil Process Solution to Teleosoft Inc. to provide the Miami-Dade Police
Department (MDPD) a tumn-key civil process solution - (Solution) inclusive of all required software
licenses, implementation, customization, conflgurat:on training, data conversion, testing, maintenance
and fechnical support services. :

The Solution will replace the existing legacy Civil Process Bureau system that is approximately 25 -
years old and shall interface with other existing County solutions, including, but not limited to, the
Court Case Management System, Florida Crime Information Center, and the County Payment
Gateway. The new Solution will completely and accurately manage the entirety of the civil process
system (j.e. processing and serving various court documents), and minimize duplicate data’ entry that

- occurs between MDPD and the Clerk of Courts. :

~ Scope '
This impact of this item is countywide in nature.

F!sca[ Impact and Funqu Source ‘ o _

The fiscal-impact for the initial five-year term is $743 000. If the County chooses to exercise the two
five-year options-to-renew for on-going maintenance and technical support services oniy, the
cumulative value of the contract will be $1,801,000 for a total term of 15 years

~Department Allocation - Funding Source Contract Manager

Police - ' $743,000 General Fund Jose Benrey
Total o $743,000

- Track RecordIMonltor
Dakota Thompson of the Internal Services Department is the Procurement Contracting Officer.

Deleqated Authdrlt\}
If this item is approved, the County Mayor or County Mayor's designee will have the authority to
exercise all provrssons of the contract, Section 2-8.1 of the County Code and Implementing Order 3-38.

Vendor Recommended for Award

A Request for Proposals (RFP) was issued under full and open competition on November 19, 2013,
Three proposals were received in response to the solicitation. The Evaluation/Selection Committee
recommended the highest-ranked and lowest priced proposer for award based on the criteria
established in the RFP.

Awardee - . Address Principal

5875 Susqguehanna Trail
Manchester, PA Luke Gatchell

Teleosoft, Inc.




Honorable Chairwoman Rebeca Sosa
and Members, Board of County Commissioners
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Vendors Not Recommended for Award

Pr’op’o_seré T N Reason for Not Recommendmg

DaPro Sys"tei’né, Inc. "' Evaluation. Scores/Ranking
. _ Deemed non-responsive by the County Attorney’s Office (CAO) as the
Softcode, Inc. ' | vendor marked its entire proposal submittal package “Confidential.” A
' copy of the CAO opinion is attached.

Due Diligence ‘ _

Due diligence was conducted in accordance with the Internal Service Department’s Procurement
Guidelines to determine Contractor responsibility, inciuding verifying corporate status and that there
are no performance or compliance issues. The lists that were referenced include: convicted vendors,
debarred vendors,: delinquent contractors, suspended vendors and federal excluded partles There
were no adverse findings relating to Contractor responSIblhty This information is being prowded
pursuant fo Resolution R-187-12..

ﬁppllcable Ordinances and Contract Measures
« The two percent User Access Program provision applies and will be coliected on all purchases.

« The Small Business Enterpnse Selection Factor and Local Preference were applied in
accordance with the respective ordinances.

« The Living Wage Ordinange does not apply.'

Genaro “Chip” Igiesias
Deputy Mayor




uThOiTl}iSOl’l, Dakota (ISD)

Fron: Gonzélez, Miguel (CAO)

- Sent: Tuesday, January 14, 2014 2:51 PM
" To: _ Thompson, Dakota (ISD)
Subject: RFP887 -- Civil Process Solution
Dakota:

As discussed, the proposal received from SoftCode is not responsive. The entire proposal is marked confidential, and
there is therefore nothing left for the County to consider as SoftCode’s proposal. :

The proposal should be retained, but no copies should be made and the proposal should not be distributed.
Regards,

Miguel A, Gonzalez
Assistant County Atiorney
Miami-Dade County Attorney's Office

111 Northwest st Street, Suite 2810
Miarmi, Florida 33128

Telephone: 305-375-3332

Fax: 305-375-5611
GMiguel@miamidade.gov




MELARM

Memorandum e

Date: January 14, 2014

To: Miguel Gonzalez
Assistant County Attorney
County Attorney’s Office

From: Dakota Thompson, CPPB

Procurement Contracting Officer 2
Procurement Management Services Division
internal Services Department : :

Subject: Request for Legal Opinion RFP887: Civil Process Solution

On January 13, 2014 Proposal responses were received for RFP 887: Civil Process Solution and
subsequently reviewed for responsiveness. (1) During the review, # was noted the following proposer
has not complied with the requirements of the solicitation document.

Softcode, Inc.

» Proposer submitted documents marked “Confidential” on the footer of the pages throughout the
“entire proposal. '

(1) Per Sclicitation, 1.3 "General Proposal Information” of the solicitation document:

1.3  General Proposal Information
The County may, at its sole and absolute discretion, reject any and alf or parts of any or all responses;
- accept parts of any and all responses; further negotiate project scope and fees; postpone or cancel at
any time this Solicitation process; or walve any irregularities in this Solicitation or in the responses
received as a resuft of this process. A proposal shall be the Proposer’s firm commitment to provide the
goods and services solicited in the manner requested in the Solicitation and described in the proposal.
In the event that a Proposer wishes to take an exception to any of the terms of this Soficitation, the
Proposer shall clearly indicate the exceplion in its proposal. No exception shall be taken where the
Solicitation specifically states that exceptions may not be taken. Further, no exception shall be alfowed
that, in the County’s sole discretion, constitutes a material deviation from the requirements of the
Solicitation. Proposals taking such exceptions may, in the County’s sole discretion, be deemed
nonresponsive. The County reserves the right to request and evaluate additional information from any
respondent regarding respondent’s responsibility after the submission deadiine as the County deems
necessary.

Proposals shall be irrevocable untif confract award unless the proposal is withdrawn, A proposal may
be. withdrawn in writing only, addressed to the County contact person for this Solicitation, prior to the
proposal due date or upon the expiration of 180 calendar days after the opening of proposals.

Proposers are hereby nolified that all information submitted as part of, or in support of proposals will be
available for public inspection after opening of proposals, in compliance with Chapter 119, Florida
Statutes, popularly known as the "Public Record Law”, The Proposer shall not submit any information
in response lo this Solicitation which the Proposer considers to be a trade secret, propristary or
comfidential, The submission of any information to the County in connection with this Solicitation shall
be deemed conclusively to be a waiver of any frade secret or other protection, which would otherwise
be available to Proposer. In the event that the Froposer submits information to the County In violation
of this restriction, either inadvertently or intentionafly, and clearly identifies that information in the



proposaf as protected or confidential, the County may, in its sole discretion, either {a) communicate with
the Proposer in writing in an effort to obtain the Proposer’s written withdrawal of the confidentiality
restriction or (b) endeavor to redact and retum that information to the Proposer as quickly as possible,
and if appropriate, evaluate the balance of the proposal. Under no circumstances shall the County
request the withdrawal of the confidentiality restriction if such communication would in the County's sole
discretion give to such Proposer a competitive advantage over other proposers. The redaction or return
of information pursuant to this clause may render a proposal non-responsive.

Any Proposer who, at the time of proposal submission, is involved in an ongoing bankruptcy as a
deblor, or in a recrganization, liquidation, or dissolution proceeding, or if & trustee or receiver has been
-appointed over all or a substantial portion of the property of the Proposer under federal bankruptcy faw
or any state insolvency law, may be found non-responsible. To request a copy of any ordinance,
resolution and/or administrative order cited in this Solicitation, the Proposer must contact the Clerk of
the Board af {305) 375-5126,

Please review this issue and advise whether the proposal is responsive, If you have any questions,
please contact me at (305) 375-2356. Thank you for your attention to this matter.

Aftachments:;
RFP887: Civil Process Solution

Softcode, Inc. Proposal Submission



MEMORANDUM

(Revised)

TO: . Honorable Chairwoman Rebeca Sosa DATE: October 7, 2014
and Members, Board of County Commussioners

FROM: R.A.Cvas, Jr. SUBJECT: Agenda ftem 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 priox to public
hearing

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

Ordinance ereating a new board requires detailed County Mayor’s
report for publie hearing

No comneittee review

Applicable legislation requires meore than a majority vete (Le., 2/3’s 5
3/5’s , Bnanimous ) to approve

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



Alpproved Mayor Agenda Item No.  8(F) (10)
Veto 10-7-14
Override

RESOLUTION NO. R-885-14

RESOLUTION AUTHORIZING EXECUTION OF AN
AGREEMENT IN THE AGGREGATE AMOUNT OF $1,801,000
WITH TELESOFT, INC. TO OBTAIN A TURN-KEY CIVIL
PROCESS SOLUTION FOR MIAMI-DADE POLICE,
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, AND TO EXERCISE ALL OTHER RIGHTS
CONTAINED THEREIN CONTRACT NO. RFP887

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 aggregate amount of $1,801,000 with Telesoft, Inc., in
substantially the form attached hereto and made a part hereof, and authorizes the County Mayor
or County Mayor’s designee to execute same for and on behalf of Miami-Dade County and to
exercise any cancellation and renewal provisions and all other rights contained therein.

The foregoing resolution was offered by Commissioner Lynda Bell

who moved its adoption. The motion was seconded by Commissioner Sally A. Heyman

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



Agenda Item No. 8(F)(10)

Page No. 2

Rebeca Sosa, Chairwoman aye

Lynda Bell, Vice Chair aye

Bruno A. Barreiro aye Esteban L. Bovo, Jr. aye
Jose "Pepe"” Diaz absent Audrey M. Edmonson aye
Sally A. Heyman aye Barbara J. Jordan aye
Jean Monestime aye Dennis C. Moss aye
Sen. Javier D. Souto aye Kavier L. Suarez aye

Juan C. Zapata absent

The Chairperson thereupon declared the resolution duly passed and adopted this 7% day
of October, 2014. 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

By: Christopher Agrippa

Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency. MAQ-

Miguel A. Gonzalez



- MIAMI-DADE COUNTY, FLORIDA ‘ ‘ : RFP No.887

CIViL PROCESS SOLUTION

THIS AGREEMENT ("AGREEMENT") IS MADE AND ENTERED INTO-BY AND BETWEEN

'MIAMI-DADE COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF FLORIDA, HAVING

. ITS PRINCIPAL OFFICE AT 111 N:W. 1ST STREET, MIAMI, FLORIDA 33128 (HEREINAFTER

REFERRED TO AS THE "COUNTY"), AND TELEOSO;—T INC., A CORPORATION

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF PENNSYLVANIA,

~ HAVING ITS PRINCIPAL OFFICE AT 1700 7™ AVENUE, SUITE 150, 'YORK, PA 17403
(HERE!NAFTER REFERRED TO AS THE CONTRACTOR ",

WITNESSETH:

WHEREAS the Contractor has offered to provide a Civil Process. Soldtio‘n on a non-
-exclusive basis, that shall conform to the Scope of Services (Appendix A); Miami- Dade County’s
Reguest for F’roposals (RFP) No B87 and all associated addenda and attachments ;
lncorporated herein by reference; and the reqwrements of this Agreement; and

WHEREAS, the Contractor has submrtted a wrttten proposal dated January 13, 2014,
hereinafter referred to as the "Contractor‘s Proposal” Wthh is mcorporated hersin by reference
and, - ‘ '

WHEREAS the County desires 16 procure from the Contractor such Civil Process
Solution for the County, in accerdance with the terms and condutuons of th:s Agreement

NOW, THEREFORE in consideration of the mutual covenants and agreemen’zs herem E
contamed the parties hereto agree as follows: | ‘

ARTICLE 1. DEFINITIONS ’
The follownng words and expressions used ir. thns Agreement shai! be cor:strued as follows

except whenitis c!ear from the context that another meaning is intended:

a) The’ words "Contract” or "Agreement” to mean co[]ectfvely these ferms and condltions
the Scope of Services {Appendix A), all other appendices and-attachments hereto, all
amendments issued hereto RFP No.887 and all associated addenda and the
Contractors Proposal. .

"b) ' The words- "Contraci Date" to mean the date on whlch this Agreement is effective,

) The words “Contract Manager” to mean Mlaml—Dade Countys Dlrector Internal -
" Services Department, or the duly authonzed representatlve deagnated to manage the -

. Contract



- MIAMEEDAGE COUNTY. FLORIDA ' ' . : REP No.887

d}

g)

h)

)

k)

.m)

The word "Contractor” to mean Teleosoft, Inc. and its permitied successors and-a_ssigns. o
The word "Days" to mean Calendar Days.

The word "Deliverables” to mean afl docurnentatlon and any items of any nature
submitted by the Contractor to the County’s PrOJect Manager for review and approval -
pursuant to the terms of this Agreement.

The words “drrected” “required”, "permitted”, "ordered”, "desrgnated“ "selected”,
"prescribed" or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the County's. Project
Manager and similarly the words “approved”, acceptabie”, “satisfactory”, “equal”,
"necessary”, or words of like lmport 10 mean respectwe!y, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the County’s Project Manager

The -words "Extra Work" or “Additional Work™ resulting in - addltlons or. deletions or
modifications to the amount, type or value of the Work and Services as requrred in th:s
Contract as directed andfor approved by the County. :

The words "Project Manager“ to mean the County Mayor or the duly authonzed'
representative deS|gnated to manage the Project.

The words "Scope of Services” to mean the document appended hereto as Appendle
which details the work to be performed by the Contractor. |

The word "subcontractor” or subccmsultant to mean any person, enfity, -firm or
corporatlon other than the employees of the Contractor, who furnishes-labor and/or
materials, in connection with the Work, whether directly or indirectly, on behalf and/or
under the direction of the Coniractor and whether or not in pn\nty of Contract wath the

Contractor. . ‘ ‘ _ '

The words "Work”, “Semces" "Program" or, "Project” to mean all matters and thlngs :

: reqwred to be done by the Contractor in accordance with the provisions of this Contract

‘The words “Solution” fo mean the comp!ete Civil Process ‘Solution mclusrve of aJl
software licenses, equipment, devices, and associated services as, defined wrthm the

Scope of Services (Appendfx A).

ARTICLE 2 ORDER OF PRECEDENCE

If there is a conflict, between or among the provisions of thls Agreement, the order of
precedence is as follows: 1) these terms and conditions, 2} the Scope of Services (Appendix A),
3) the Price Schedule {(Appendix B), 4) the Acceptance Criteria (Appendix C), 5) the Software
- Escrow Agreement {Appendix- D), 6) Miami-Dade County's RFP No.887 and any assocra‘red '
addenda and attachments therecf, and 7y the Contractor‘s Proposal. :

ART!CLE 3 RULES OF INTERPRETATION-

a) |

)

References toa specrf ied Artlcle sect:on or schedule shall be cons’crued as reference to

 that specified Artlcte or sectron of or schedule to this Agreement unless othem'lse

indicated.”
Reference to any _agreemen{ or etne_r. instrument shall be deemed to-include such -

o

10



MIAMI-DADE COUNTY, FLOR!DA_ i RFP No. 887

d)

agreement or other instrument as such agreement or other lnstrurnent may, from time to
time, be modified, amended, supplemented, or restated in accordance with its terms.

The terms “hereof’, "“herein”, "heremafter", "hereby”, "herewith”, “hereto”, and
"hereunder" shall be deemed to refer fo this Agreement. :

The titles, headings, captions and arrangements used in thesé Terms and Conditions

are for convenience only and shall not be deemed to hmrt amplify or modify. the terms of
this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

c)

d)

This Agreement incorporates and includes all prior negotlatlons correspondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, or
understandmgs concerning the subject matter of this Agreement that are not contained

in this Agreement, and that this Agreement contains the entire agreement between the .

parties as to all matters contained herein. Accordingly, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior, representations or agreements,
whether oral or written. "It is further agreed that any oral représentations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives.

The Contractor shall provide the services set forth in the Scope of Services, and render
full and prompt cooperatron with the County in all aspects of the Services performed

‘ hereund er.

The Contractor acknowledges that thrs Agreement requires the performance of all things

_necessary for or incidental to the effective and complete performance of all Work and

Services under this Contract. All things not expressly mentioned in this Agreement but
necessary to carrying out its intent are required by this Agreement, and the Contractor
shall perform the $ame as though they were specrf caEIy mentroned .described and

‘delineated.

Th‘e Contractor shall furnish all labor, maten'als, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completion of this Contract.”
All Work and Services shall be accomplished at the direction of and to the satisfaction of
the County's Project Manager. ' . a

The Contracior acknthedges that the County. shall be responsible for rnaking all policy

decisions regardrng 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 a policy change.

implemented by the County. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the County with input regarding the time and cost to
implement said changes and in executmg the actmtles reqmred to implement said
changes. ‘ A

ARTICLE 5 CONTRACT TERM

5.1 The Agreement shall become eﬁ”ectwe an the date that is it |s signed by the County or the
Contractor, whlchever is later and shall be for the duratson of five (5) year(s) The County, at lts ‘

11



MIAMI-DADE COUNTY, FLORIDA___*__. - RFP No 887

sole discretion, reserves the right to exercise the option to renew th;s Agreement for two (2)
addttionat five (3) year periods.

- 5.2 Extension.. The County also reserves the right to exercise its option to extend this
Agreement for up to one hundred-eighty (180} calendar days beyond the current Agreement
period or beyond any of the renewals. The County will notify the Contractor in writing of the
extension. This Agreement may be further extended beyond the initial one hundred-eighty
(180} calendar day extension period by mutual agreement between the County and the
Contractor, upon approval by the Board of County Commissioners.

ARTICLE 6. GRANT OF LICENSE

"1 License. Contractor agrees to provide the County with Ilcensed Software Solution and .
_Doc:umentatlon in accordance with the provisions contained within this Agreement.

6.2 Contractor grants the County a limited, perpetual, non-transferable, ngn-exclusive license o
use the licensed Software Sclution and Documentation in accordance with the terms of this
Agreement. ‘Such license shail not be construed to be any hcense to source code for any of the
Solution Software _

ARTICLE 7. WARRANTIES

7.1 Ownership. The Contractor represents that it is the owner of the entire right, title, and

interest in and to the Solution software and operating components and that it has the sole right

io grant licenses thereunder, and that it has not knowingly granted licenses thereunder to any .
. other entity that would restrict rights granted hereunder except as stated herein.

. 7.2 Limited Warranty. Centractor represents and warrants to the County that the Solution, when
- properly instalied by the County and used with the Designated Equipment, will' perform

" substantially as described in Contractor’s then current Documentation for such Software for a
periad. of one year from the date of final So!uilon acceptance

7.3 Limitations. Not\mthstandlng the warranty prowsmns set forth in Section 7.2 above all of
‘Contractor's obligations with-respect to such warranties shall be contingent on County's use of
the Software in.accordance with this Agreement and in accordance with _Cont_ractofs'
instructions as provided to the County in the -Documentation, as such instructions may be:
amended, supplemented, or modified by the Contracter from time to time. The Contractor shall
have no warranty obligations with respect to any failures of the Solution which are the resuit of
'acmdent abuse, misapplication, or extreme power surge.

' -_7.4 Contractor's Sole Remedy. The Contractor's ent;reiliabi!ity and the Couniy's exclusive
remedy shall be, at the County’s option, either (a) return of the price paid or (b) repair or
replacement of the Solution; provided the Contractor receives written. notice from the County
" during the 'warranty period of a breach of warranty. Any replacement made forthe Solution will

be warranted for the remainder of the ongmal warranty period or one hundred and eighty (180}
days whichever is longer. s

7.5 Limitation of Liability. COUNTY ACKNOWLEDGES"AND AGREES  THAT THE

CONSIDERATION WHICH THE CONTRACTOR 1S CHARGING HEREUNDER DOES NOT -
'INCLUDE ANY CONSIDERATION FOR ASSUMPTION OF THE RISK OF THE COUNTYS

12
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CONSEQUENT!AL OR INCIDENTAL DAMAGES WHICH MAY ARISE IN CONNECTION WITH
COUNTY S USE OF THE SOFTWARE AND DOCUMENTATION.

a) _Any provision herein to the contrary notwithstanding, the maximum fiability of Contractor
1o any person, firm or corporation whatsoever arising out of or in the connection with any
license, use or other employment. of any Solution delivered to the County hereunder,
whether such liability arises from  any claim based on breach or repudlat:on of
Agreement, warranty, tort or otherwise, shall in no case exceed the actual price paid to
the Contractor by the County for the Solution whose license, use, or other employment
gives rise to the bability. S

" ARTICLE 8. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Certifi ed 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 i in any case addressed as follows:

- {1} To the Couniy

- a) té the Project Manager:

Miami-Dade County

Police Depariment

9105 NW 25™ Street, Room 1070
Miami, FL 33172

- Aftention: Jose Benrey

- Phone: (305) 471-1848
. E-mail: ibenrey{@mdpd.com
and,

b) to the Contract Manager:

Miami-Dade County
Internal Services Department ‘
Procurement Management Services Division

- 111 N.W. 1% Street, Suite 1375

- Miami, FL 33128-1974

© Aftention: Dakota Thompson
Phone:  (305) 375-2356
Fax: {305) 375-5688
E—mail' Dakota@miarmidade. gov

(2) To the Contractor’

o Te!eosoft Inc
1700 7% Avenue, Suite 150
York, PA 17403

Attention:  Luke Gatchell

13
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Phone:  (717) 747-2980
Fax: (B66) 894-2784
E-mail: iuke.gatchell@ieleosoft.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 9. DELIVERY

9.1 Delivery of the Solution shall be according to Appendix A “Scope of Serwces and ‘
contingent upon fi f nal acceptance by the County.

9.2 Documentation. The Contractor shall provide electronic copies of the associated So!utron
‘Documentation as provided by the developer of the Solution to the County upon final
acceptance of the Solution.

B ;' ARTICLE 10. SUPPORT AND MAINTENANCE SERVICES

Contractor shall provxde the County with technical support and maintenance services in the
manner outlined in Appendix A, "Scope of Services” for the Solution throughout the term of this
- Agreement, including any options or extensions exercised by the County.

ARTICLE 11. PROTECTION OF SOFTWARE

-A.‘I"!.T No Reﬁerse Engineering. . The County agrees not to maodiy, reverse engineer,
disassemble, or decompile the Software, or any portion thereof. - - ' T

11.2 Ownership. County further acknowledges that all copies of the Software Solution in any
form provided by the Contractor are the sole property of the Contractor. The County .shal! not
have any right, title, or interest to any such. Scftware or copies thereof except as provided in this .
"Agreement, and further shall secure and protect all Software and Documentatlon consistent thh o
maintenance of Contractor's propnetary rights therein.

N ART]CLE 12 SOFTWARE MODIFICATIONS / OPTIONAL SERV!CES

- 12,1 Software Enhancements Modn" cations, or. Optional Semces 'The County may, from tlme
. to time, request that the Contractor incorporate certain - features, enhancements, or
modifications into the Solution or require additional professional services outside the Scope of
. Services outlined within “Appendix A”. When requested by the County, the Contractor shail
provide the reguested solution enhancements/modifications. Upon the County's request for
such enhancements/modifications the County shall prepare a Statement of Work (*SOW") for

" the specific Project that shall define in detail the Services to be performed. The Contractor shall

submit a cost and/or temporary revenue sharing proposal including zll costs perta:nmg to
fumlshlng the County with the enhancementslmodlﬂcatlons

@) After the SOW has been accepted a detailed requ:rements and detalied design
_document shall be submitted illustrating the complete financial terms that-govern the

SOW, proposed Project staffing, anticipated Project schedule, and other. information
relevant to the Project. Each SOW executed hereunder shall automatically incorporate

the terms and conditions of this Agreement. Such. enhancements or modifications shall

14
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become the property of the County. Notwithstanding the foregoing, performance of any
~ such modifications shall not compromise the Contractor's warranty obligations.

Following the County's acceptance of all .enhancements/modification, the Contractor
shall- provide the County, if so requested with written confirmation of the date the
enhancements/modification was applied to the Solution, and any and all Documentation
refating to the Software and or ehhancementsfmodiﬁcation thereto.

ARTICLE 13. !MPLEMENTATION SERVICES

,a) '

by

o)

The County shall accept or reject the Solution andfor Equipment within fifteen business

(15) days of reoelpt unless otherwise provided elsewhere in this Agreement.

If the Contractor fails to provide deliverables within the time specified or if the Solution

‘andfor Equipment delivered fails .to conform to the requirements or are found to be
. defective in material or workmanship, then the County may reject the delivered Solution

and/or Equipment or may accept any item of Solution and/or Equipment and reject the
patance of the delivered Solution and/or Equipment. The County shall notify Contractor
of such. rejection in writing and specify in such notice, the reasons for such rejection.
Contractor agrees to deliver a fix or workaround replacement for the Solution and/or
Equipment for such items of rejected Solution and/or Equipment within fiteen (15) .
business days of Contractor's receipt of the County’s rejection notice.

The Contractor shall bear the risk of loss or damage to dslivered Solution and/or

Equipment ‘until the time the Project Manager certifies that the Solution(s) has
successfully completed the Solution Acceptance test whether such loss or damage
crises from. acts or omissions (whether negligent or not) of the Contractor or the County

~or from- any : -other cause whatsoever, except loss or damage arlsmg solely from the

neghgence or willful acts of the County

Contractor agree.s to install the So!utton at the County s facilities. Contractor agrees to

. commerice installation of the Solution according to “Appendix A" Scope of Services and .
. the assaociated Implementatlon Schedule unless a different time for implementation is

otherwise mutually agreed upon by the parties hereto. All implementation services will

. be performed during normal business hours. Whenever possible, however some

services. to be provided may be reqmred outside of normal business- hours to

: accommodate County operations. Work fo be performed outside normal business hours

will be mutuzlly agreed by both patties. Contractor shall diligently pursue and complete

-such implementation services without interruption and in accordance with the

Implementation Schedule, so that such Solution is in good working order and ready for.
use by the dates set forth in the Schedule.

Contractor agrees to do all thmgs necessary for proper mplementatlon of the So[utlon

"~ and to_perform its implementation obligations hereunder in an orderly, skillful and

expeditious manner, with sufficient labor and materials to ensure efficient and timely
completion of such obligations. If applicable, Contractor shall coordinate with the Project

~ Manager ali work with all other Contractors and/or County personnel performing work to

complete Solution installation. The County shall be responsible for resolving all disputes
relating fo Site access between Contractor and/or County- personnel. Contractor shall
provide all materials necessary to properly implement thé Solution. The County shall
attempt to provide reasonable working and secure storage space for the performance by
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Contractor of the implementation services described herein.

- f) Unless otherwise agreed to by the County, Contractor " agrees as part of the
' rmplementatlon to perform all required services to successfuliy achieve all objectives set
farth in the scope of work, including, but not limited to, {a) solution configuration; (b)
interface development; (¢} software testing; (d} acceptance and user acceptance testing;
(&) training; {f) cooperating with all other vendors supplying perlpherai or ancillary
equipment that will interface with the Solution; and (g) any addltronal services necessary
. to ensure Contractor's complrance with thrs Article 12.

g) Solution’,testing'shall consist of the tests described in the Scope of Services, “Appendix
A” which are to be conducted collectively by the Contractor .and the County. The
- purpose of these tests is to demonstrate the complete operability of the Solution in
‘conformance with the requirements of the Contract. This will include an actual
demonstration of all required Solution functionality.” All tests shall bé in accordarice with
" test plans and -procedures prepared by Contractor and previously approved by the
County. In the event of any outstanding deficiencies at the conclusion of installation
festing, as determined by the County, Contractor shall be responsible for instituting
necessary cotrective measures, and for subsequently satlsfactonly demonstrating andfor

re- demonstratlng soiutlon performance

" ARTICLE 14. TESTS

" The Contractor shall confi igure and program the Solution {0 conform to the Scope of Services.
The Solution and associated equipment will be subject to several tests, including a Solution
- Acceptance test as further defined in Appendix A “Scope of Services”, Implermentation Plan, and -
Acceptance Criteria  to be developed and- agreed by both parties. To assure Solution
| performante, - the County’s ‘Project manager will coordinate all testing of the Solution and
provide Final Acceptance upon completron of al] milestones and dehverables as outlined In the -
Scope of Servrces

-'Fallure of the Solutron to satisfy the acceptance criteria and conform to the requirements set -
~ forth in the Stope of Services by the timeframes set forth In the !mplementatton Timeline may
- result in-the County wﬁhhoidmg payment unttl satisfactory accepiance is granted ic the
Contractor . _

.Aﬁer Final Acceptance is granted any modrfaca‘aons fixes, enhahcements,. and/or new releases
~ of the Solution require separate testing periods and sign-off from tfie County Project Manager -
: pnor to mlgratmg rt into the produc:tron software. The testing protocol shall be as follows;

« Contractors Project Manager will provide written notice . fo the County Project
" Manager of modifications, fixes, enhancements and/or new releases of the
software available for testlng

»  The Contractor's Project Manager will coordinate all user écceptances festing dates,
acceptance criteria, and training for the new functionality for the test group.

e The ‘Coun"ry will be granted five (5} bﬂsiness:days' or other timeframe agreed to by
“both parties in writing to perform testing based on the outlined functicnality being
. delivered to the County on the Acceptance Criteria sign off sheet.

e - The County's Project'Manéger will provide the Contractor with writtén notice of
acceptance (sign-off)-or rejection (with documented material nonconformities in the

8
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functionality) within 5 buslness days unless more time I8 needed, in whnch case the
County will notify the Contractor in writing accordingly.

e - Deficiencies found will be nofed on the Acceptance Criteria sign off sheet and the

' Contractor will be provided an opportunity to correct the issues. The Contractor will

be required to provide the County with an updated timeline and work around (fix}

. within three (3)-business days unless additional time is requested in writing and
agreed by both parties.’ : ,

e Once the release is accepted, the functionelity will b& moved into the production
‘module. And updated documentation will be provided to the County.

ARTICLE 15. FEES AND PAYMENT

' _15.1 Fees. The County shall pay the Fees or other considerations for the Solution, and
Documentation as sét forth within Appendix B “Price Schedule” attached hereto. All amounts
- payable hereunder by the County shall bé payable to the Contractor upon invoice as defined in
Appendix B. The County shall have no obligation to pay the Contractor or any additional sum in
- excess of this amount, except for a change and/or modification to the Agreement, which is
approved and executed in writing by the County and the Contractor. All Services undertaken by
the Contracior prior {o the County s approval of this Agreement shall be done at the Contractor's
risk and expense

15. 2 Travel With. respect to travel costs and travel related expenses, the Contractor agrees to
adhere -to CH. 112.061 of the Florida Statutes as they pertain to out-of-pocket expenses
- including employee lodging, transportatlon per diem, and all miscellanecus cost-and fees. The
-County shall not be liable for any such expenses that have not been approved in advance, in
wntlng, by the County . _

" -15.3 Fixed Pncmg Prices shall rernain firm'and fixed for the term of the Agreement, including
. any option or extension periods; however, the Contractor may offer incentive-discounts to the
, County at any time, dunng the Agreement term including any renewai or extenSion thereof.

1 5 4 Invo:ces All invoices issued by the Contractor, shall be supponed by receipt bills or other
- documents reasonably. reqwred by the County.. Invoices shall show the County’s Agreement
number, and shall have a unique invoice number assigned by the Contractor. it is the policy of
Miami-Dade County that payment for all purchases by County agencies shall be made in a’
tlmely manner and that interest payments be.made on late payments. In accordance with

Florida Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time:

at which payment shall be due from. the County shall 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 and not made within
" the time specified by this section shail bear interest from thirty (30) days after the due date at
the rate of one percent (1%) per month on the unpaid batance. Further, proceedings to résolve
disputes for payment of obligations shall be concluded by final written decision of the County
Mayor ‘'or his or her designee(s), not later than sixty (6C) days after the date on which the proper
invoice was received by the County. Invoices and associated back-up documentation shall be
submitted !n duphcate by the Contractor to the County as follows:

Miaml—Dade Palice Department Fiscal Admlnlstratton Bureau
Accounts Payabies Section
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9105 NW 25 Street, #3048
Doral, FL 33172
Aftn: Nicholas Santos

Phone: .(305) 471253_ 1
Fax: (305) 471-2996

The County may at any time designate a d:fferent address andlor c:ontact person by giving
writiert notice o the other party.

ART!-CLE 16. INDEMNIFICATEON AND INSURANCE

Contractor shall indemnify and hold-harmiess the County and its officers, employees, agents

and instrumentalities from any and all liability, losses or damages, including attoineys’ 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 proceedings. of any kind or

nature arising out of, telating to or resulting from the performance of this Agreement by the

© Contractor or its employees, agents, servants, partners principals or subcontractors. Contractor:
shall pay all claims ‘and losses in connection therewith and shall ‘investigate and defend all
claims, suits or actions of any kind or nature in the name of the County, where applicable,
including appellate proceedings, and shall pay. all costs, judgments, aind attorney’s fees which

. may issue thereon. Contractor expressly understands and agrees that any insurance protection
required by this Agreement or otherwise provided by Contractor shall in no way fimit the -
responsibility to indemnify, keep and save harmiess and defend the County or Jts officers,
employees, agents and lnstrumentahties as herein provided,

"~ The Contractor shall fum|sh to the ]ntemal Ser\nces Department / Procurement Management
Services, 111 NW 1% Street, Suite’ 1300, Miami, Florida 33128-1989, Certificate(s) of Insurance
whichi indicate that insurance coverage has been obtamed whlch meets the requ1rements as

outllned below: : - ‘

A, ' Workers Compensation lnsurance for all employees of the Prowder as requ;red
- by F]orlda Siatute 440. A , .
B. Commercnal General L;ablllty !nsurance on a comprehenswe basxe in an amount

 not less than $300,000 ¢ombined single limit'| per occurrence for bodily injury and
property damage. Miami-Dade County must be shown as an addmonal
insured with respect to this coverage e
©.  Automobile L;abnlzty insurance covenng alf owned non-cwned. and hired vehicles
used in connection with the work, in an amount not less than $300,000 combined
single limit per occurrence for bodily injury and _proper’ty damage; :
'7 D Professaonal Llabmty Eneurance in the amount of $1, OOO OOO per claim.

All insuranee policies requrred above shall be tssued by companles authorized to do busmess
under the !aws of the State of Flonda w:th the foliowmg qualifications:

The company must be rated no less than “B" as to management and no less
- than “Class V" as o fi nancial strength by Best's Insurance Guide, published by
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© AM. Best Company, Oldwick, New Jersey, or its equwalent subjec’t to the
- approval of the County Risk Management DIVISlon

_or

. The company must hold a vaiid Florida 'Ceﬁiﬁcate of Authority as shown in.the
*latest “List of Ali Insurance Companies Authorized or Approved to Do Business.in
. Florida” issued by the State of Florida Department of Financial Services.

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
: - 111 NW 1°7 STREET
- SUITE 2340
- MIAME, FL 33128

ARTiCLE 17. MANNER OF PERFORMANCE

)

)

' The Contractor shall provnde the Services descrlbed herein. in - a competent and

professional manner satisfactory to the County in accordance with the terms and

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

of all Services described herein and to full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County, the Contractor shall promptly

. remove from the. project any Contractor's employee, subcentractor, or any other person

performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not requ1re the termination or demotlon of any employee by the
Contractor.

The Contractor agrees to de’fend hold harmless and indemnify the County and shall be . -

liable and responsible for any.and all claims, suits, actions, damages and costs

- {including aﬁomeys fees ‘and court costs) made - -against the County, occutring on

account of, arising from or in connection with the-removal and replacement of any
Contractor's persorinel performing services. hereunder. at the behest of the County.

" Removal and replacement of any Contractor’s personnel as used in this Article shall not
require the. termmat:on -and or demotlon of such Contractor's personnef ~ ‘

*The Contractor agrees that at al] times |t wul[ employ mamtaln and assign to the

performance of thé Services a. sufficient number of competent and quahfred

- professionals and other personne} to mest the requirements to which reference -is

- hereinafter made. The Contractor agress to -adjust its personnel staffing levels or to

Cd)

" replace any its personnel if so directed upon reasonable request from the County,

should the County make a determination, in its sole discretion that said personnel -
staffing is inappropriate or that any individual is nof performmg lf'! a manner conSIS’cent

B w:th the requnrements for such a position.

The Contractor warrants and represents that its personnel have the proper sk:ll fraining,

- background, knowledge; experience, rights, authorizations, - integrity, character and
* licenses as necessary to perform the Serwces descnbed hereln in a competent and
_'profess:onal manner. : S ,

" The Contractor shall at all times cooperate with the. County and coordlnate lts respectwe

work efforts to most effectively and eff cnently mamtam the progress in perforrmng the
Services. : .
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- “The Contractor shall comply with all provisions of all federal, state and local faws,

statutes, ordinances, and regulations that are appi!cable to the performance of this
Agreement

ARTICLE 18. EMPLOYEES OF THE CONTRACTOR

Al employees of the Contractor sha!! be considered. to be, at ail times, employees of the
_ Contractor tinder its sole direction and not employees or agents of the County. The Contractor

shall supply competent employees. Miami-Dade County may require the Contractor to remove
an employee it deems careless, incompetent, insubordinate or otherwise objectionable and
whose continued employment on County property is not in the best interest of the County Each
employee shall have and wear proper identification.

ARTICLE 19 INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all, work services and activities under this
Agreement, an independent contractor, and not an employee, agent or.servant of the County.-
All persons engaged in any of the work or services performed pursuant to this Agreement shall
at all fimes, and in 2ll places, be Subject to the Contractor's sole direction, supervision and
control, The Contractor shall exercise control over the means and manner in which. it and its
employees perform the work, and in all respecis the Contractor's relationship and the
relaticnship of its employees to the County shall be that of an mdependent contractor and not as
employess and agents of the County , .

The Contractor does not have the power or authority to bmd the County In"any prormse
agreement or fepresentat:on other than specifically prowded for in this Agreement

ARTICLE 20 AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a)  The Contractor hereby acknowiedges that the County's F‘roject Manager will determine
in-the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agréeement including

“without limitations: questions as to the value, acceptability and fiiness of the Services;
. questions as to eithér party's fulfillment of its obligations under the Contract; negligence,

fraud or misrepresentation before or subsequent to ‘acceptance of the Contractor's -

Proposal questions as to the interpretation of the Scope of Serwces and ctaims for
damages, compensation and losses, T

b) - .The Contractor shall be bound by alf deiermmatlons or orders and shal! promptly comply ‘

' with every order of the Project Manager, including the withdrawal or modifi cation-of any
‘previous order and regardiess of whether the Contractor ‘agrees with the ‘Project -
Manager's determinaticn or order.. Where orders are given orally, they WIiI be lssued in
writing by the Project Manager as soon thereaﬂer asis prac’tlcabfe

¢} = The Contractor must, in the final instance, seek to resolve every difference concernmg
the Agreement with the Project Manager.. In the event that the Contractor and the
Project Manager are unable to resolve their difference, the Contractor may initiate ‘a
dispute in accordance with the procedures set-forth in this Article. Exhaustion of these
procedures shalt be a condmon precedent to any lawsmt perrmtted hereunder

.d)‘ - In the event of such dlspute the partles o this Agreement authorize the County Mayor

or designee, who may not be the Project Manager or anyone associated with this
Project actlng personally, to dec:de all questrons ansung out of, under or in connection
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‘with, or in any way refated to or on account of the Agreement (inctuding but not I'ir'n_ited o
~ claims in the nature of breach of contract, fraud or misrepresentation arising either

before or subsequent to execution hereof) and the decision of each with respect to

‘matters within the County Mayor's purview as set forth above shall be conclusive, final

and binding on parties. Any such dispute shall be brought, if at all, before the County

- Mayor within 10 days of the occurrence, event or act out of which the dtepute anses

The County. Mayor may base this dedision on such. assistance as may be de‘sirable,
including 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
meeis the requlrements of this Agreement and any specifications wrth respect thereto

_set forth herein. The effect of any decision shall not be impaired or waived by any
negotiations or settlements or offers made in connection with the dispute, whether or not

the County Mayor patticipated therein, or by any prior decision of others, which prior
decision shall be deemed subject to review, or by any termination or cancellation of the
Agreement. All such disputes shall be submitted in writing by the Contractor to the

" County Mayor for a decision, together with all evidence and other pertinent information in
‘regard to such questions, in order that a fair and impartial decision may be made.

Whenever the County Mayor is entitled to exercise discretion or judgement or to make a
determination or form an opinion pursuant to the provisions of this Article, such action
shall be fair and impartial when exercised or taken. The County Mayor, as appropriate,
shall render a decision in writing and deliver a copy of the same to thé Contractor.
Except as such remedies may be limited or walved elsewhere in the Agreement,
Contractor reserves the right to pursue any remedies available under faw after .
exhaustrng the prov:srons of this Article. :

,' ARTICLE 21 MUTUAL OBLIGATIONS

a)_

)

This Agreement 1ncludlng attachments and appendices to the Agreement shall_ i
constitute the entire Agreement between the parties with réspect hereto and supersedes
all previous communications and representations or agreements, whethér written or oral,

- with respect to the subject matter hereto uniess - acknowledged in wrltlng by the. duiy 7

authorized representatrves of both parties.

Nothing in this Agreement shall be construed for the beneflt intended. or ctherw;se of
any third party that is not a parent ar subsidiary of a party or. othenmse related. (by Vtr‘tue ’
of ownership control or statutory control) toa party :

In those srtuations where this Agreement imposes an mdemnrty obhgataon on the
Contractor, the County. may, at its expense, elect o participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
settie any such claims if the Contractor fails io dllrgently defend such clalms and

‘thereaiter seek lndemnrty for coets from the Co ntractor

ART!CLE 22. QUALITY ASSURANCE!QUALITV ASSURANCE RECORD KEEPING

The Contractor shall malntaln anci shall require that |ts subcontractors and suppt;ers mamtam
complete and accurate records to substantiate compliance with the requirements set forth in the _
Scope of Services. .The Contractor and its subcontractors and suppliers, shall retain such
records, and all other documents relevant to the Services furnished under this Agreement for a

penod of three (3} years from the explratlon date of this Agreement and any extensnon thereof.

13
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RTICLE 23, AUDITS

The County, or its duly authorized representatives or governmentai agencies, shall until the -
‘expiration of three (3) years after the expiration of this Agreement and any extension thereof,:
have access to and the right to examine and reproduce any of the Contractor's books,

documents, papers and records and of its subcontractors and suppliers which apply to ali

matters of the County. Such records shall- subseguently conform to Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactlone :
related to this Agreement. :

Pursuant to County Ordinance No. 03-2, the Contractor will grant access to the Commlssmn
Auditor to all financial and performance related records, property, and equipment purchased in
whole or in part with government funds. The Contractor agrees to maintain an accounting
solution that provides accounting records that are supported with adequate documentatlon and
adequate procedures for determining the a!lowab;hty and atiooab:l;ty of costs. :

ARTICLE 24 SUBSTITUTIDN OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel iGentified by
the Contractor's Proposal, the Contracter must notify the County in writing and request writtery
approval for the substitution at least ten (10} business days prior to effecting such substltut;on

ARTICLE 25. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not ‘assign, transfer, convey or otherwise dispose of this Agreement,
including its rights, title or interest in or to the same or any part thereof WIthoui“ the prior wrltten o
~ consent of the County. . , '

ARTICLE 26. S_‘UBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement tc be performed.by a

Subcontractor, 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 Contracior will not be in any manner thereby discharged from its

.gbligations atd liabilities hereunder, but will be liable hereunder for all acts and

negligence of the Subcontractor, its officers, agents and employees, as if they were
employees of the Contractor. The services performed by the Subcontractor will be -
subject to the provisions hereof as if performed dlrectly by the Contractor .-

b) - The Contractor before makmg any subcontract for any portion of the services, wnlI
state in writing to the County the name of the proposed Subcontractor, the pO[‘thl‘l of
" the Services which the Subcontractor is to do, the place of business of such
Subcontractor, and such. other information as the County may require. The County will
have the right to require the Contractor not to award any subcontract to a person, fimm
or corporation disapproved by the County ‘

c) Bsfore entenng inic any subcontract hereunder the Contractor will inform the
Subcontractor fully and completely of all - provisions and requirements of this
Agreement relating either directly or indirectly to the Services to be performed. Such

Services performed by such Subcontractor will strictly comply with the requnremente of

 this Contract

d) I order to qualify as a Subcontractor sahsfactory to the County, in add!taon to the other
: requirements herein provided, the Subcontractor must be prepared to prove to the
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satlsfactlon of the County that it has the necessary facni;tses skill and experience, and
ample financial resources to periorm the Services in a satisfactory manner. To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of
the County that it has salisfactorily performed services of the same generai type which
is reguired to be performed under this Agreement

e) _The County shall have the right to wrthdraw its consent to a subconiract 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. All Subcontractors
are required to protect the confidentiality of the County's and County's propnetary and
confidential information.  Contractor shall fumnish to the County copies of all
subcontracts between Contractor and Subcontractors and suppliers hereunder. Within
each such subcontract, there shall be a clause for the benefit of the County in the

event the County finds the Contractor in breach of this Contract, permitting the County

to request completion by the Subcontractor of its performance obligations under the
subcontract. The clause shall include an option for the County to pay the
Subcontractor directly for the perfoarmance by such Subcontractor. Notw:thstandlng »
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 27. ASSUMPTION, PARAMETERS, PROJECTIONS ESTIMATES AND
EXPLANATIONS

‘The Contractor understands and agrees that any assumptions, parameters, pro;ectlons :
estimates and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be 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 Confractor. The Contractor accepts alf risk associated with
using this information. : :

ARTICLE 28, SEVERABILITY

If this'Agfeément' contains any prdvisio'n found to be unlawful, the same_‘s‘hail;be‘ deemed to be’
of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreemient as it shall remam after omitting such provnsnon

ARTICLE 29, - TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agreement 1f an mdivndual or corporat!on or other en’uty'
: attempts to meet its contractual- obligation W|th the .County . through fraud,
misrepresentation or material misstatement :

by . The County may, as a further sanction, terminate or cancel any other cortract(s) that
such individual or corporation or other entity has with the County and that such
individual, corporation or other entity shali be responsible for ali direct and indirect costs -
assoc:ated with such termmatlon or cancel]atton mcludlng aﬁorney ] fees

c) The foregomg notw:thstandmg any individual, corporatlon or other entlty which attempts "
- to meet its contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contractingfor up to five (5) years -
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3

g)

in accordance witn the County debarment procedures. The Contractor may be subject
fo debarment for failure to perform and all other reasons set forth in Sectron 10-38 of the
County Code

in addition to cancellation or termination as otherwise provided in this Agreement, the:
County ‘may at any fime, in its sole discretion, with or w:thout cause, termmate this~
Agreement by wntten notice {o the Confractor. |

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

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

i, take such action as may be necessary for the proteotion and preservatlon of the

- County's materials and property,;

li. cancel ord ers;

iv. assign to the County and deliver to any location designated by the County any non-

cancelable orders for Deliverables that are not capable of use except in the -
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement and not incorporated in the Services;

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

" In the event that the County exercises its right to terminate this Agreemenf, the .

Contractor will be compensated as stated in the payment Ar'ticles herein for the:

i portion of the Services completed in accordance with the Agreement up to the

Effective Termination Date; and

ii.  non- oanceiable Dellverabfes that are not capable of use except in the performance

of this Agreement.and has been specifically developed for the sole purpose of this -
Agreement but not lncorporated in the Services. -

All compensation pursuant to 'thrs Article are subject to aud:t

ARTICLE 30. EVENT OF DEFAULT

a)"’

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

. the Contractor has not delivered Deliverables on a iimely basis;

ii. the Contractof has refused or fatied to supply enough propedy sk;lled staff
personnel .

. the Contractor has falled to make prompt payment to subcontractors or supphers for.

any Services;
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iv. the Contractor has become insclvent (other than as interdicted by the bankruptcy

" laws), or has assigned the proceeds received for the benefit of the Contractor's
creditors, or the Confractor has taken advantage of any insolvency statute or -
debtorfcreditor law or if the Contractor's affairs have been put in the hands of a
receiver;

v. -the Contractor has falled to obtam the approva! of the County where requ1red by this
' Agreement,

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

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

b) When, in the opinion of the County, reasonable grounds for uncertainty exist with
respect to the Centractor'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
Tequest, prov:de adequate assurances to the County, in writing, of the Contractor's ablilty
to perform in accordance with the terms of this Agreement. Until the County recejves
such assurances, the County may request an adjustment to the compensation received
by the Contractor for portions of the Services which the Contractor has not performed.
In the event that the Contractor fails to provide to the County the requested assurances
within the prescribed tzmeframe the County may:

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

i resortto any remedy for breach provided herein or at law, including but not timited
to, taking over the performance of the Services or any part thereof euther by itself or
. through others

Q) in the event the County shall terminate this Agreement for deféu[t the County or its
designated . representatives may immediately take possession of all apphcabie
equlpment materials, products documentation, reports and data

ARTiCLE 3. NOT[CE OF DEFAULT - OPPORTUNITY 10 CURE

* If an Event of Default occurs in the determmatlon of the County, the County may so notify the
Centractor ("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. Notwithstanding, the County may, in its sole discretion, aliow the Contractor to

“rectify the default to the County's reasonable satisfaction within a thlrty {30} day period. The -
County may grant an additional period of such duration as the County shall deem appropriate
without waiver of any of the County’s rights hereunder, so long as the Contractor has

- commenced curing such default and is effectuating a cure with diligence and continuity during -
such thirty (30) day period or any other period which the County prescribes. The default notice -

: Shall specify the date the Contrac’tor shall discontinue the Sewlces upon the Termination Date.

ARTICLE 32. REMED[ES IN THE EVENT OF DEFAULT

tf an Event of Default occurs, the Contractor shall be hable for all damages resultmg from the -
- default, mc]udmg but not llrmted to: : '
&) lostrevenues;
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b) - the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the County for re-procurement of Services, inciuding
procurement and administrative costs; and ,

¢) . such other direct damages.
The Contractor shall also remain liable for any liabilities and claims related to the Contractor's -

~ default. The County may also bring any sujt or proceeding for specific performance or for an
[injunction, - - S

ARTICLE 33. PATENT AND COPYRIGHT INDEMNIFICATION -

a) . The Contractor shall not infringe on any copyrights, trademarks, sefvice marks, trade
' secrets, patent rights, other intellectual property rights or any other third party proprietary

‘rights in-the performance of the Work. .

b). . The Contractor warrants that all Deliverables fumished hereunder, including but not
- fimited - to! equipment, programs, documentation, software, analyses, applications,

- methods, ways, processes, and the like, do not infringe upon or viclate any copyrights, -
trademarks, service marks, trade secrets, patent rights, other intellectual property rights

or any other third party proprietary rights. ‘ B

¢} The Contracior shall be liable and responsible for any and all claims made against the

- County for infringement of patents, copyrights, service marks, trade secrets or any other

third party proprietary rights, by the use or supplying of any programs, docurnentation,

“software, analyses, applications, methods, ways, processes, and the like, in the cowrse

‘of performance or completion of, or in any way connected with, the Work, or the

County's -continued use of the Deliverables fumished hereunder. Accordingly, the

Contractor at its own expense, including the payment of attorney's fees, shall indemnify,

anid hold harmiess the County and defend any action brought against the County with
respect to any claim, demand, cause of action, debt, or liability. -

d) - " In the event any Deliverable or anything provided to the County hereunder, or portion.

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

- Contractor shall have the obligation to, at the County's option to (i) modify, or require that

the appiicable subconiractor or supplier modify, the alleged infringing item(s) at its own

" expense, without impairing in any respect the functionality or performance of the item(s),

* o (ii) procure for the County, at the Contractor's expense, the rights provided under this
Agreement fo use the itern(s). . ' : , ' "

e)  The Contractor shall be solely responsible for determining and informing the County
whether a prospective supplier -or subcontractor is a party to any litigation involving
patent or copyright infringement, service mark, trademark, viclation, or proprietary rights
claims or is subject to any injunction which-may prohibit it from providing any Deliverable -
hereunder. The Contractor shall enter into agreements with all suppliers "and
subcontractors at the Contractor'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 County's
judgment, use thereof wouid delay the Work or be untawful. '

" ARTICLE 34. CONFIDENTIALITY

a) - All Developed Works and other materials, data, transactions of all forms, 'ﬁriancial.'
information, dqcumentaticn, inventions, designs and methods obtained from the County -
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“in connection with the Services performed under this Agreement, made or developed by
.the Contractor or its subcontractors in the course of the performance of such Services,
or the resuits of such Services, or which the County holds the proprietary rights, may
constitute Confidential Information and may not, without the prior written consent of the
County, be used by the Contractor or its empioyees, agents, subcontraciors or suppliers
for any purpose other than for the benefit of the County, unless required by faw. In
- addition to the foregoing, all County employee information and County financial
“infermation shall be considered Confidentiat Information and shall be subject to all the
requirements stated herein. - Neither the Contractor- nor its employees, agents,
subconiractors or suppliers may sell, transfer, publish, disclose, display, license or
otherwise make available to others any part of such Confidentiat Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees to be
bound by anid to defend, 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 Contractor shall advise each of its employees, agents, subcontractors and suppliers
‘ who may be exposed to such Confidential information- of their obligation to keep such
" information confidential and shall promptly advise the County in writing if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agerits, or subcontractor's or supplier's employees, present or former. In addition, the
Contractor agrees to cooperate fully and provide any assistance necessary to ensure the

- confidentiality of the Confidential Information.

c) it is understood and agreed that in the event of a breach of this Article damages may not

" be an adequate remedy and the County shall be entitled to injunctive relief to restrain -

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

“upon the completion of the Services performed hereunder, the Contractor shall

immediately tum over to the County all such Confidential Information existing in tangible

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

 subcontractors or suppliers without the prior written consent of the Gounty. A certificate

. evidencing compliance with this provision and signed by an officer of the Contractor shall
“accompany such materials. = - K '

* ARTICLE 35. ‘SOFTWARE ESCROW.

" . The County requires that the Contractor maintain a software escrow account throughout the life
of the Agreement to protect against failure of the Contractor fo provide the agreed upon
_services.- A ¢opy -of the Contractor's licensed softwareé source code, and Contractor
_enhancements or modifications or customization or Developed Works of source code is to be
 kept by a frusted third party to ensure that the County will have access to the source code in the
- event that the Contractor is unable to support the software. The Contractor is required to
maintain the most current version of the application with the escrow agent including, but not -
limited to all incremental releases and upgrades as well as any software customization or
Developed Works created for the County. ‘ ‘ :

~Solely in the event of a release event as defined under the Escrow Agreement, the Contractor
" grants to County, a non-exclusive, perpetual, paid in full license, to install, use,. copy, publicly

perform and digitally perform, modify and create derivative works, for the sole purpose of
~ ‘continuing the benefits afforded to the County-under this Agreéement, including the development
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of patches and upgrades sote!y for County's internal use. County shall have a nght to modify
-and custemize the Software, orto have the Software modifi ed and custom[zed by third-partles -

Shouid any of the followmg OCGUT, such source code shall be released to the County:

A. In.the event that Contractor {or any ass[gnee of its obligations™ under this
. agreement or any contract under which it is providing computenzed semces
. to Mlaml-Dade Admmlstratwe Agent):

. i. ‘ Becomes msolvent files for rel;ef under 11 U. s.C. §101, ef seq.,
- or should proceedings be instituted against them in involuntary
bankruptcy or respite, or should proceedmgs be taken against
them looking to the appointment of a receiver, or syndic, or
should any order be issued by any court for the appointment of a

receiver; S

oo Ceases to continue to conduct husiness for a period of thirty (30)‘
© o days; :

i, Merges with another business entity that cannot or is not willing
: to provide the services Owner has agreed to provide, and is then
currently_providing to Miami-Dade County or

iv. _ Assigns Ownér's rights to the intellectual property with respéct ta
the Owner software, as defined in the Source Code Escrow
Agreement then currenily being used by Miami-Dade County,
and the assignee cannot or no longer intends to provide the

 services Owner has agreed to- provide, and is then currently
~ -providing to Miami- Bade County.

- B. Escrow Agent wﬂhdraws oris unable or unwmmg to continue serving in that
- capacity without appomtment by Owner of an equally qualified and insured
escrow agent, and acceptance of that appointment by the Escrow Agent within
30 days of withdrawal of the predecessor BSCrOW agent

- C. Any other olrsumstance that places the source code at risk or otherwise
“subject to exposure, release or loss and/or potentially Jeopard|zes the integrity
or currerit status of the- Miami-Dade County operation requ;rmg access o a
current source code, .

ARTICLE 36 PROPRIETARY lNFORMAT!ON

As a political. subdmsmn of the State of F1onda anmn Dade County is subject to the
_ Stlpulations of Florida's Public Records Law.

The: Contractor acknowledges that the Sofutaon in the County's possession may constitute or
“may contain information-or materials ‘which the County has agreed to protect as proprietary
information from disclosure or unauthorized use and may also constitute or contain information

Coor materials which-the County has developed at its own expense the dlsclosure of which could

~ harm the Countys propiietary interest therein.
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. During the term of the coniract, the Confractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, any. computer programs, data compilations, or
other software which the County has developed, has used or is using, is holding for use, or
which are otherwise in the possession of the County (hereinafter “Computer Software”). .
Contractor may remove Computer Software only for debugging and resolution purposes. All
third-party license agreements must aiso be honored by the coniractors and their employees,
except as. authorized by the County and, if the Computer Software has been leased or
purchased by the County, all hired party license agreements must also be honored by the
contractors’ employees with the approval of the lessor or Contractors thereof. This includes
mainframe,  minis, telecommunications, personal computers and any and all information
technalogy software. - ' - - :

" The Contractor will report to the County any information discovered or which is disclosed to the

Contractor which may retate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as-are within the Contractor's authority to prevent improper use, disclosure or removal.

ARTIGLE 37. PROPRIETARY RIGHTS -

a) * The Contractor hereby acknowledges and agrees that the County retains all rights, fitte -
and interests in and to all materials, data, documentation and copies thereof furnished by
the County to the Contractor hereunder or furnished by the Contractor to the County
and/or created by the Centractor for delivery to the County, even if unfinished or in
process, as a result of the Services the Contractor performs in connection with this
Agreement, including all copyright “and other proprietary rights therein, which the
_Contractor as well as its employees, agents, subcontractors and suppliers may use only
in connection with the performance of Services under this Agreement. The Contractor
shall not, without the prior-written consent of the County, use such documentation on any .

" other project in which- the Contractor or:its employees, agents, subcontractors or -
‘Suppliers are or may become engaged. Submission or distribution by the Contractor to

" meet official regulatory requirements or for cther purposes in connection with the

" performance of Services under this Agreement shall not be construed as publication in
derogation of the Colinty's copyrights or other proprietary rights. ' :

.B) - Al rights, titte and interest in and te certain inventions, ideas, designs and methods,
‘ specifications and. other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed
Works" shall become the property of the Contractor. ‘ ; C

c) Except as otherwise provided in subsections a and b, above, or elsewhere herein, the . ‘
' Cortractor and its subcontractors -and suppliers hereunder shall retain all proprietary
" rights in and fo all Licensed -Software provided hereunder. Notwithstanding the
foregoing, the Contractor hereby grants, and shall require that its subcontractors and .
suppliers grant, if the County so desires, a perpetual, imevocable -and unrestricted right.

and license to use, duplicate, disclose and/or permit any other person(s) or entity(ies} fo

use all such Licensed Software and the associated specifications, technical data and
other Documentation for the operations of the County or entities controlling, controlled

by, ‘under common control with, or affiliated with the County, or organizations which may
hereafter be fanmed by or become affiliated with the Gounty. 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 code
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provided hereunder to any person or entity outside the County for such person's or
entity's use in furnishing any "andfor all of the Deliverables provided hereunder
exclusively for the County or entities controlling, controlled by, under common control
with, or affifiated with the County, or organizations which may hereafter be formed by or
become affiliated with the County. No such License Software,. spectﬁcatlons data,
“documentation or related information shall be deemed to have been given in confi dence }
and any statement or Iegend to the contrary shalt be vocd and of no effect.

-ARTICLE 38. VEN__DQR REGISTRATION/CONFLICT OF INTEREST

“Vendor Reglstratlon

The Contractor shall 'be a registered vendor with the County - lnterna! Services
Department, Procurement Management Division, for the duration of this Agreement. In -
becoming a Registered Vendor with Miami-Dade County, the Contractor conf ms its
know[edge of and commltment to comply W|th the following: ‘ :

1. - MiamiDate Courty Owngrship bisc!bsure 12. Sabcontractor /Supplier Listfng ;
Affidavit . o (Section 2:8.8 of the County Gode)
Sectfon 2-8.1 of the County Gode!
A o o the ouny ) 13, Environmentally Acceptable Packagmg
2. Miami-Dade County Employment D:selosure ) (Resolution R-738-92)
Affidavit .

14. W9 and 8108 Forms
(Sect:on 2.8-1{d)(2} of the Ccunty Code) B

(as required by the Internal Revenue. Service)

3. B ~Dade Emplo mentDru free Work face :
C::Z?}:fcahon Py g P 5. FEIN Number or Soma! Sec:urfty Number

(Section 2-8.1.2(b) of fhe County Code In order to establish a fle, the Contiactors Federal
(Section ) ty ) Employer Jdentification Numbe} {FEIN} must be provided. If
4. Miami-Dade Disability and Nondrscnmmabon . no FEIN exists, the Social Security Number of the owner or

Affidavit . individual must’ be provided. This number becomes
" .- Confractor's. "County Vendar Number”. To.comply with -
(Section 2-6.1.5 ofthe Courly Code) Section 119.071{5) of the Florida Statutes- refating to the
5.  Miami-Dade County Debamrent D.lsciosure - . collection of an individual's Social Security Number, be
Affdavit aware that the County requests ihe Social Secunty Number

~ forthe followlng purposes
{Sectiorr 10.38 of the Cour'rty Code)

o = . identification of individual account fecords
6. Miami-Dade County Vendor Obhgabon fo -

' County Affidavit =  To make payments to individualContractor for
B C o goods -and services prowded to Miami-Dade -
) (Sectron 2 8.7 of the County Code} .- Colinty
7. Mramr—Dade County Code of Busmess Ethics = - Tax repomng purposes ’
. Affidavit - - ‘
. To provade a unigue :dentnﬁer in the vendor
(Section 2-8,1(}) and 2-1 T(D)('f) of the County Cods database that may be used for searching and
‘through (6} and (9) of the County Cade and Sectfon 2- sortmg departmental records.

71. 1({:) af the County Code)
8. Miami-Dade County Family Leave Afﬁdawt
(Amc!e V of Chapter, 11 of the County Code)

16. Office of thg Inspecior General
* (Section 2-1076 of the County Code)
17. Smal} Business Enterprises

_ . The County endeavors to obtain the participation of
{Section 2-8.9 of the County Ccde) all small business enterprises pursuant to Sections 2-
8.2, 2-8.2.3 and 2-8.2 4 of the County Code and Trtle

70. Miami-Dade County Domestic Leave and - 49 of the Code of Federal Regulations.

Reporting Affidavit -
{Article 8, Section 1 14- 60 11A- 6? of rhe County ,1‘3 Antfirust Laws :
Code) . . 'By acceptance of any contract, the Confractor agrees
- : f ~+ . to comply with all antitrust laws of the. United States
#1. Subcontracting Practices = . . and the State of Florida. ’ . :
{Ordinance 97-35) . .
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.~ b} Conflict of Interest

Section 2-11.1(d) of Miami-Dade Couniy Code as amended by Ordinance 00-1, requires
any county employee or-any member of the employee’s immediate family who has a
controlling financial interest, direct or indirect, with Miami-Dade County or any person or
agency acting for Miami-Dade County from competing or applying for.any such contract as it *
pertains to this solicitation, must first request a conflict of interest opinion from the County’s

Ethic Commission prior to their or their immediate family members entering into any

contract or iransacting any business through a fim, corporation, partnership’ or business

entity in which the employee or any member of the employee’s immediale family has a

‘controlling financial interest, direct or indirect, with Miami-Dade County or any person or'
agency acting for Miami-Dade County and- that any such contract, agreement or business

engagement entered in violation of this subsettion, as amended, shall render this

“Agreement voidable. For additional information, please contact the Ethics Commission’
hotline at (305) 578-2593 . - L o _ : :

ARTICLE38.  INSPECTOR GENERAL REVIEWS

independent Private Sector Inspector General Reviews: . S R

Pursuant to Miami-Dade Cotinty Administrative Order 3-20, the County has the right to retain-
the services of an Independent Private Sector Inspector General (hereinafter "IPSIG),
whenever the County deems it appropriate to do so.- Upon written notice from the County, the

Contractor shall make available to the 1PSIG retained by the County, all requested 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

Contractor's prices and any changes thereto approved by the Gounty, be inclusive of any

charges relating to these IPSIG services. - The terms of this provision apply to the Contractor, its ‘
officers, agents, employees, subcontractors and assignees. 'Nothing contained in this provision
shall impair any. independent right of the County to conduct an audit or investigate the
operations, activities and performance of the Contractor in connection with this Agreement. The
terms of this Article shall not impose any liabifity on the County by the Contractor or any third
party. ' : . . ‘ : - : .

Miami-Dade County Inspector General Review e A :

According to. 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 all County contracts, throughout the duration of said contracts, except as otherwise 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 shall be included in the total contract amount. The audit cost -

will be deducted by the County from progress payments to the 'Contractor. The audit cost shall

- also be included in all change orders and all contract renewals and extensions.- |

Exception: The above application of one guarter (1/4} of one percent fee assessment shall not
apply o the following contracts: ~ (a) IPSIG contracts; (b) contracts for Jegal services; (c)

" contracts for financial advisory services; (d) auditing contracts; (e) facllity rentals and lease .
agreements; (f) concessions and other rental agreements; (g) insurance contracts; {h} revenue-
-generating contracts; (l) contracts where an IPSIG is assigned at the time the contract is
approved- by the Commission; (j) professional- service agreements under C$1,000; - (k)

" management agreements; () small purchase orders as defined in Miami-Dade County- -

- Administrative Order 3-38; (m) federal, state and. local govemment-funded grants; and (i)
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 contract at the time of award. '
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Nothing contained above shall in any way limit the powers of the inspector General to perform .
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and empowered to review
past, present and proposed County and Public Heaith Trust coniracts, transactions, accounts,
records and programs. In addition, the Inspecior General has the power to subpoena
witnesses, administer oaths, require the production of records and monitor existing projects and -
programs.  Monitoring of an existing project.or program may include a report conceming -
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reasonableness of proposed change orders to the Contract.. The Inspector General is
empowerad to retain the services of independent private sector inspectors general (IPSIG) to
_audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County -
staff and elected officials to ensure compliance with contract specifications and to detect fraud -
and corruption. | . o " . o

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents available 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 limited to original estimate files, change
order estimate files, worksheets, proposals and agreements form. and which successful and
'unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal and contract documents,
back-charge documents, all documents and records which involve - cash, {rade or volume -

discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
“and supporting documentation for the aforesaid documents and records. .| - '

ARTICLE 40. LOGAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contracter agrees to comply, subject to applicable professional standards, with the 'proﬁsions‘-of :
any and all applicable Federal, State and the County orders, statutes, ordinances, rules and -
regulations which may pertain to the Services required under this Agreement, including, but not

* fimited to: ' ‘ - DA o

a)  Equal Employment Oppartunity. (EEO), in compliance with Executive Order 11246 as
. amended .an‘d;applicable tathis Contract. : S

b) Miami-Dadé County Florida, Department of Small Business Development Participation -
Provisions, as applicable to ihis Contract, ' g ' L

C) Environmentél Protection Agency (EPA), as applicable to this Contract.

d} . Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
‘ . performing work in connection with this Contract shall- provide equai opportunity for.
employment without regard to race, refigion, color, age, sex, national origin, sexual -
-preference, disability or marital status. The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demotion- or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and

- selection for training, including apprenticeship. The Contractor agrees to post in a
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conspicuous piace 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 sefting forth the provisions of the -
nondiscrimination law, : . S

e} "Cornflicts of lnte_rest"‘ Section 2-11 of the County Code, and Ordinance 01-199.
) Miami-Dade County Code Section 10-38 ‘Debarment”.

g) Miami-Dade County Ordinance. 99-5, codified at 11A-80 et. seq. of Miami-Dadé Codé
: pertaining to complying with the County's Domestic Leave Ordinance. .

h) Miami-Dade County Ordinance 89-152, prohibiting the presentation, mainienancé, or
prosecution of false or fraudulent claims against Miami-Dade County. o

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits andfor
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable 1o the work required herein. Damages, penalties, and/or fines imposed on the
County or Contractor for failure to obtain and maintain required licenses, certifications, permits
and/or inspections shall be bome by the Cohtractor, The Project Manager shail verify the
certification(s), license(s), permit(s), etc. for the Contractor prior to authorizing work and as
needed. ' ' o .

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

ARTICLE 41. NONDISCRIMINATION

During the perfon*nanbe of this Contract, Contracior agrees to not ,disc:rirhihat’e against any
-employee or applicant for employment because .of race, refigion, color, sex, handicap, marital

status, age or national origin, and will take affirmative action to ensure that they are afforded -

equal employment opportunities without discrimination.  Such action shall be taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other -
forms of compensation, and selection for training or retraining, including apprenticeship and on
the job fraining. i . ' c R

By entering into this Contract, the Contractor attests that it is not in violation of the Americans

with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resalution No. R-385-85. -

If the Contractor or any owner, subsidiary or other firm affiliated with or related to the Conitractor
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 Contract void. This Contract shall be void if the -
Contractor submits a false affidavit pursuant to this Resolution or the Contractor violates the Act
or the Resoclution during the term of this Contract, even if the Contractor was not in violatiori at’
" the time it submitted its affidavit.

. ARTICLE 42. GONFLICT OF INTEREST

The Contractor represents that; -

a) -No officer, director, empby_ee, agent, or other consultant of the County oré member o'fr ‘
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b)

¢}

d)

the immediéte farnily or household of the aforesaid has directly or indirectly received or

been promised any form of benefit, payment or compensaticn, whether tangible or
intangible, in connection with the award of this Agreement.

There are ho undiscloséd persons of entities interested ‘with the Contractor in this

Agreement. This Agreement is entered into by the Contractor without any connection
with any other entity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest. No elected or appointed officer or official, director,
employee, agent or other consultant of the County, or of the State of Florida (including
elected and appointed members of the legislative and execubive -~ branches of
govemnment), or a member of the immediate family or household of any of the aforesaid:

i} is interested on behalf of or through the Contractor directly or indirecily in any
manner whatsoever in the execution or the performance of this Agreement, or in the
services, supplies or work, to which this Agresment relates or in any portion of the -
revenues; or ' : . '

iiy is an emiployes, agent, advisor, or consultant to the Contractor or to the best of the -
Contractor's knowiedge any subtontractor or supplier 1o the Gontractor.

Neither the Contractor nor any officer, director, employee, agency, parert, subsidiary, or
affiliate of the Contractor shall have 'an inferest which is in conflict with the Contractor's
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why itisin

_the County’s best interest to consent fo such relationship.

The provisions of this Article are supplemental to, not in lisu of, all applicable laws with
respect to conflict of interest. In the event there is a difference between the standards,
applicable under this Agreement and those. provided by statute, the stricter standard

_shall apply. _ . :

In the event Contractor has no prior knowledge of a conflict of interest as set forth above’

-and acquires. information which may indicate that there may be an actual or apparent

violation of any of the above, Contractor shall -prqmpﬂy bring such informatioh to the
attention of the County’s Project Manager. Contractor shall thereafter 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 43. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written ¢on_seht 'o_f the County:

a)

b)

instruction of the County; and-

Issue or permit to be issued any press rélease, advertisement or literature of any kind ‘

which refers to the County, or the ‘Work being performed hereunder, unless the
Contractor first obtains the written approval of the' County. Such approval may be
withheld if for any reason the County believes that the publication of such information
would be harmful to the public interest or is in any way undesirable; and

Communicate in any way with any contractor, depa'rt_rheht, board, agency, commission

" or other organization or any person whethier governmental or private in connection with

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

26.
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C) Except as may be required by law, the Contractor and its- employees, agents,
subcontractors and suppliers will not represent, directly or indirectly, that any product or
service provided by the Contractor or such parties has been approved or endorsed by
the County. :

~ ARTICLE 44. BANKRUPTCY

The County reserves the right to terminate this contract, if, during the term of any contract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankruptcy
proceeding, or becomes invelved in a reorganization, dissolution, or liquidaticn proceeding, or if
" a trustee or receiver is appointed over all or a substantial portion of the property of the

‘Contractor under federal bankruptcy law or any state insolvency law. ‘ '

ARTICLE 45. GOVERNING LAW

This Contract, including appendices, and all matters relating to this Contract (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 46. COUNTY USER ACCESS PROGRAM (UAP)

a) User Access Fee

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract’is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%).
Al sales resulting from this Contract, or any contract resulting from the solicitation referenced on
the first pagé of this Contract, and the utilization of the County Contract price and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies {o ali
Contract usage whether by County Departments or by any other governmental, ‘quasi-
governmental or not-for-profit entity. ' : ' ' -

~ The Contractor providing goods or services under this Coritract shall invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods and/or services specified on the invoice. The 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. - ' :

- by Joint Purchase

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

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the .
Contractor shall be eatitied 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 shipping the goods. ‘ L - : :
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The County 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 be a party thereto. All orders shail be
ptaced directly by the ordering entity with the Contractor and shali be. paid by the ordermg entity -
Iess the 2% UAP

c) Contractor Compliance

If a Contractor fails to comply with this Article, that Contractor may be consndered in default by
the County in accordance with Article 30 of this Contract :

ARTICLE 47. SURVIVAL

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

ARTICLE 48. ANNUAL APPROPRIATION

The County’s performance and obligation to pay under this Agreement is contingent upon an

annual appropriation by the Board of County Commissioners. Cancellation will not cause any
penally or expense to the County, except as to the portions of payments agreed upon and for
which funds have been appropriated and budgeted. Service/Maintenance can be cancelled at
any time that the Contractor is notified in writing, at least thlrty {30) days prior to cancellation.
There will ‘be no early —termination .charges from ~the Contractor for canceling
service/maintenance during the year.

ART!CLE 49.. FORCE MA.J EU RE

Exi:ept as otherwise expressly provided herein, neither party hereto shall be considered ‘in
default in the performance of its obligations hereunder to the extent that such performance is
prevented or delayed by any cause, existing or future, which in not within the reasonable control

of such party including, buf not limited to, acts of God or the public enemy, fires, explosions,

riots, strikes {(not including strikes of the Contractor's staff personnel),. terrorism or war.
Notwithstanding the foregoing, the failures of-any of the Contractor's suppliers, subcontractors,
or the like shall not excuse the Contractor's performance except to the extent that such failures

are due to any cause without the fault and reasonable control of such suppliers, subcontractors, - o

or the like including, but not limited to, acts of God or the public enemy, fires, explosions, nots
strikes (not including strikes of the Contraclor's staff personnel), terrorism, or war.

ARTSCLE 50. LIQUIBATED DAMAGES

The County and Contractor hereby agree that the delivery of compietlon of pro;ect milestones
as outlined in Appendix A, *Scope of Services” are the essence of this Contract. Should the

- completion ,date'described in Appendix C, “Implementation Timeling,” not be achieved by the -

time specified (or as subsequently modified by mutual agreement of the parties), there may be
deducted at the County’s election, not as a penalty but as liquidated damages of One Thousand
. Five Hundred Dollars ($1,500. DO) per day for each and every ‘calendar day of delay beyond the -

duratlon outlrned in Append|x C. ‘

28

36



M!AMI-DADECOUNTY FIORIDA . . = SRR RFP No.887 - = ~ .

Except with respect to defaults of Contractors Subcontraciors the Contractor shall not be iiabie for'
liguidated damages when delays arise out of causes beyond the caontrol and without the default or
negllgence of the Coniractor, including delays resulting from the action or inaction of the County

ARTICLE 51. EIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant fo Sectlon 2-2113 of the Code of Miami-Dade County for all contracts for goods and '
. services, the Contractor, prior to hiring to fill each vacancy arising under a Gounty contract shall

(1) first notify the South Florida Workforce Investment Board (“SFWIB"), the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make
. good faith efforts as determined by the County to fill a minimum of fitty percent (50%) of its

‘employment needs under the County contract through the SFWIB. I no suitable candidates can
" be employed after a Referral Period of three to five days, the Contractor is free to fill its
vacancies from other sources. Contractor will be required to provide quarterly reports to the

 SFWIB indicating the name and number of employees hired in the previous quarter, or why

“referred candidates were rejected. Sanctions for non-compliance shall include, but not be
limited to: (i} suspension of contract until Contractor performs obligations, if appropriate; (i)
default andfor termination; and (i) payment of $1,500/employee, or the value of the wages that
would have been earned given the noncompliance, whichever is less. Registration procedures
and  additional - information regarding the FSHRP are  available at
hitps:/fiapps. southfloridaworkforce comffirstsource/.

ARTICLE 52 PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF A PUBLIC AGENCY

The Contractor shall comp[y with the state of FL Public Records Law, s. 119.0701, FS
o speo:flcally to: (1) keep and maimain public records that ordinarlly and necessarily would be
- required by the public agency in order to perform the service; (2} provide the public with accéss
" "to public records on the same terms and conditions that the public agency would provide the
records and at a cost that does not exceed the cost provided in Chapter 119, F.G., or as
otherwise provided by law; (3) ensure that pubiic records that are exempt or confi dentiai and
. exempt from public records disclosure requirements are not disclosed except as authorized by
~law; and (4} meet all requirements for retaining’ public records and transfer, at no cost, to the -
public agency all public records in possession of the Contractor upon termination of the contract

 and destroy any duplicate public records that are exempt or confidential and exempt from public

records disciosure requirements. All records stored .electronically must be provided to the public
‘agency in a format that is compatible with the information technology -systems of the public
" agency. If the Contractor does not comply with a public records request, the pubhc agency shall
enforce contract provisions in accordance with the contract.
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IN WITNESS WHEREOQF, the partaes have executed this Agreement effectwe as of the contract
date herein set forth below.

 CONTRACTOR o MIAMI-DADE COUNTY

%M . . By
t Name - LU?LEE T G#I’Cb‘ak— * Name: Carlos A. Gsménez
Tie:____ Semot VP Titie: Mayor
Date: - (0/ "9/ 1819 Date:
Attest: y 'l‘H‘(HUJ C{ N\(LQL Attést:
o Gorporate Sec tary)Notary Public ~ Clerk of the Board
Corporate:SAéaifNotary Seal | o , Approved as to form

and legal sufficiency

Assistant County Attorney
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APPENDIX A- SCOPE OF SERVICES

Civil Process Solution

This document provides the project services required to implement the Civil Process
. Solution provided by Teleosoft, Inc in accordance with the Agreement with the County. It
. defines the deliverables related to each component during the various phases of project
* .implementation including the responsibilities for each deliverable. '

Soiution Overview & Objectives

'Teleosoft CountySu;te Shenﬁ’ Solut:on overview and objectives for the County is fully
described-in RFP887. Teleosoft brmgs a proven and tested solution that provides a solid

* foundation, designed with a flexible architecture that can adapt to the features, capabilities,
and requirements of the County. This means your application will stay updated with not only
state standards, but also from a technology standard.

Coﬂnty_Suite includes pe_'rpetl.ial software license{s} to accommodate the required number of
users, as well as automate the current process service funetion. CountySuite will be County
hosted and.reside on County hardware and shall provide the ability for the application to be
- used in a mobile environment using wireless mobile devices which will be provided by
MDPD. CountySuite will aut_oi'naite many of the back-office functions and provide a public
facing we_bsité to allow limited functionality of inquiries by the general public. o

."CountySuite will minimize much. of the duplicate data entry that occurs between the COC
~and MDPD: In order to minimize the amount of paper currently generated, CountySuite
1ncludes the ability to use scanned dccuments (as attachments) that are currently received -
~ from various sources (mc[udlng the COC). .CountySuite automaies the Sheriff's Retumn of
Service form which is an integral part of the function performed by the CSB. Addlttonai!y, the -
_County deswes to convert” the existing CPB data into the new solution. '

-CountyS’uite wilt provide functiona]ity for end users to have the capability to add, modify, and
delete ina mobile. emnronment over a cellular data network as well as functionality to aflow
wweless users to perform data entry duties without a wireless connection. CountySuite will
be capable of fransmitting all “offline” transactions once connectivity is re-established.

Teleosoft will deliver a product that functions as you-expect using the Agile process as
“described in Project Management section of the RFP (See RFP887, Question 12 & 13,
_pages 43-52). Some of the key benefits to Agile are that everyone involved in the project
- knows what is happening, that the most mportant things are being worked on, and that real,
" demonstrable progress is being delivered on a consistent basis. Agile also aliows for great

: ﬂembilxty when changes and adjustments are necessary.

: Although most of the app]ication work wil[ be done with our team in our office, the Project

31

39



MIAMI-DADE COUNTY, FLORIDA i 5 RFP No.867

. Manager_will be regularly on-site in Miami-Dade. MDPD's primary roles inciude-your IT
" . department with hardware/network set-up, defining Sprint Stories to make sure everyone
understands the requirements/expected results, and testing. With a project that demands
" continuous communication, regular meetmgs bi-weekly progress reports (see RFP887,

'Questron 12 page 48)

" After tra;nrng and go-live (see RFP887, Questions 15, pages 55—56) is ongoing Production

Maintenance Support {see RFP887, Questron 16, page 17). Teleosolt partners with the

. County to ensure your work can be done in the most efficient way possible. When the

" Colinty needs a resolution to a real-world situation, Teleosoft will work with you to find that

solution. Whether this need arises because of a judicial requirement change, an infrequent

- or com;:ilex workflow . requirement, a user training requirement {e.g. a new employee just
learning the system), or an identified defect, Teleosoft will provide support and sofutions.

The most significant factor in production support is continuous improvement. Teleosoft has

never been satisfied with the status quo. Teleosoft will continually solicit feedback from the

- County in order to make CountySuite better. As a part of the regular software maintenance

agreement, Teleosoft provides regular improvements and updates fo our CountySuite

. Sheriff Product line. We will work closely with the County IT department io ensure updates

- are well planned, well tested, and well executed. Documentation updates (where necessary) -

~ and Release Notes are provrded with each update, and the County will be apprised of the
effectlve 1mprovements well ahead of the upgrade

This Statement of Work accompanies an Agreement that has been exectted by the parties.
All statements of fact contained In thrs Statement of Work are stbject to the terms and
conditions “set forth in such Agreement The terms and conditions set forth in the

' Agreement control in the event of any- mconsrstency between such terms and conditions
and the matters set forth inthis Statement of Work

1 Prolect Backgrnund -

- Teleosoft, Inc. has implemented and installed Software for the Prothonotary Offica. The
Software for this instaliation is web-based and utilizes the Mzcrosoft NET Framework and
M|crosoft SQL Server ‘ :

2. Scope

21, . Maintenance Semces :
The following are the Maintenance Services that will be performeci by Contractor in
connection with the Software. Contracior shall:

2.1.1. Deveiop and provrde corrections changes, or workarounds: ("Correctiohs"} for
- any defects, errors, or malfunctions in the Software (collect;ve!y "Defects™), discovered by
' Coun’ty, on a timely basrs :
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2.1.2. Provide io Ceunty ail improvements,' modifications and enhancements
("improvements”, which ‘term will not -include improvements, modifications and
enhancements which are deveioped by Contractor specifically for its other customers which
are specific to the systems or software of such other customers) to ‘the Software which

- Contractor shall make or acquire from fime to trme and whach Contractor make$ available to
its clients genera}ly, : :

213 Provide County any upgrade releases (“Upgrade Releases™ to the Software and '
all new Versions and Releases of the Software, which Contractor makes avallab!e to its
clients genera[ly, :

214 At ail tlmes prowde Mamtenance Semcee for at least the current and one {1)
prewous Release of the Licensed Software; provided; that Contractor’s obligation to
maintain a previous Release will terminate 120 days aﬂer the- current Release was made _
available to County. ' :

2.2 Reportmg Procedures

2.2.1. The first line of support will be the Contractor's He[p Desk, who w:ll contact the
County Help Desk £IT Department when necessary.

222 The Contractor shall maintain a technical support entry point ("Support Center”)
in Pennsylvania, identified by a dedicated phone number and e-mail address. County may

"use this entry point to request service of the Covered Software. The Support Center
operates during business howrs, 6:30 a.m. ta 10:00 p.m. (customer local time), Monday
through Friday, excluding legal holidays. The Contractor will also provide their commercial,
web-based lnc:ident and defect trackmg eo!utlon as defined in the proposal submrssron on
page 58 A o

223 Support c:e[ls and/or ‘emails will be retumed within one- (1) busmess day. This
response time may vary in- any given call, based on ielecommunications and internet
availability and other factors Contractor's only agreement herein with respect to such

‘response time is to maintain functioning systems in place to permit achievement of such -

response times.in more than eighty percent (80%) of such cails from ail customers.

2. 24 This techmcal support entry point will also coordmate problem resolution and .
keep the County apprised of efforte to remedy any . prob]em situation - untr] complete
restoration of the service.

2.3. Coverage

2.3.1. Contractor assumes no respons:blhty for the correetnese of, performance of, or

any resutting incompatibilities with, current or future releases of the Covered Software if the

County has made changeés to the system hardware / software configuration or modifications
“to any supplied source code which changes effect the performance of the Covered
- Software and were mede thhout prior no’uﬁcation and written approval by Contractor

-2 3.2 Contractor aseumes no responsrbllrty for hardware vendor operatmg systems or
other system software. ‘
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©2.3:3. Confractor assumes no responeibiiity for the operation or performance of any
County-written or third-party software. ' -

2.3.4. Coverage is limited io the Softwrare operating at the fo!lowing County site(s):
' Miami-Dade County, FL

2.4. Change Management ‘
The parties shall develop a mutually agreeab!e change management process. Ata
minimum, such process shall require Contractor to notify County and obtain County’s

" approval prior | to implementing any material changes to the services provided by Contractor
hereunder or any changes which could matenaliy affec:t County 5 use of the Software as
contemplated in this Agreement

3. Price and Payment '
34, Fees

‘311 Mamtenance Services for the apphcations and conﬁguratlon ||sted mn this
- Agresment will be provided for a fee as referenced in Appendix B. (This number may be
pro-rated for the first year of this Agreement so ‘that renewals will align with the calendar
year). This fee will be adjusted at each anniversary date of this Agreement to the then
current pricing. Should additional software be licensed and installed at the Covered Site(s),
the fee wril be adjusted 1o reflect the addltronal software. .

312 Rates will be re\newed and adjusted accordingly when another site is added
andfor the server base increases (i.e., added’ equment and/or installed software) and/or :
software to be supported exceeds the Covered Software
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A. PAYMENT SCHEDULE

Total for Initial Five Year Term

Software Escrow Fees:

. Milestone o -
ffilestone Detall - Description Payment Total Amount Due
. o ‘ Perceniage . y
Kickoff Meeting: Delivery of draft ' o
project schedule. 10% $44,200
Systems Analysis and Design .. 10% $44,200
Base Hardware and Software . $66,300
Data Migration 15% $66,300
Feature Enhancements _ 10% $44,200
Integration 10% $44,200
ini 10% - - - $44 200 -
Go Live/User Acceptance 20% . $88,400 -
Total for Initial Implementation. $442,000
‘Maintenance and Technical Support Services ~ Year 1 - Included -
Maintenance and Technical Support Services — Year 2 . 367,600
" Maintenance and Teéhnical Support Services — Year 3 $71,000
Maintenance and Technical Support Services — Year 4 $74,500
' Mamtenance and Technical Support Services — Year 5 $78,300 -
' '$291,400

Descnptnon

: Annual Fee

Software Escrow Year 1 $2400
‘Software Escrow Year 2. $1800
Software Escrow Year 3 $1800
Software Escrow Year 4 $1800
Software Escrow Year 5 _ - $1800
Total for Initial Five Year Term: $9600
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B. OPTIONAL YEARS TO RENEW

1. Maintenance and Support Fees

b Annual Extended
Description _ Feo . : Total
OTR1- Mamtenance and Technical Support Serv:ce Fees '
{Years 6 ~ 10} :
Maintenance and Technical Support Service Fees '$82.200
Contract Year 6 : ?

$454,200

Maintenance and Technical Support Service Fees

_ Contract Year 7 A _ 86,300
Mafntenance and&e’_ﬁ?:%?a:/;ipgm Service Fees $90,600
Maintenance énd  Techrical :atipgoﬁ SEWF@ Fees $95,200
Maintenance and Technical Support Setvice Fees $99,900
Contract Year 10 )
OTR2- Mamtenance ?gga":':c;l;mt;gl) Support Servnce Fees . $579,900°
Maintenance ancé gﬁg‘r;; :tc:?lez’l:l;;g;ort Serwc§ Fees $104,900
i el R
Mafntenaéce andC gf??rr;r;c?/;?:r;gort SE*WI.Ce Fees %1 15,700
Maintenance amdC gﬁ;?;f%iﬁ?im Service Fees ‘$,121',500
e s oy | saros
2. Sqftvvére‘ Escrow Fees
Deécribtion | | A%gga!'— - :-Ex':'i?:IEd
OTR1- S{\?:ta\‘::rg E1sl;:)row. Fees: - ' S10,620
S i £ s
Soyare Excrw Foes 52060
S astane
g vy e
- Software Escrow Fees $2252

Contract Year 10
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C. OPTIONAL ITEMS

1. Professional Services:

During the term of the resultant contract, should the County W[Sh to employ the Contracior for
" projects or services outside the scope of the services, all work performed will be bliled on a

t;me and materials basis as def ned in the betow rate schedule

o Descn tion Annual Extended
P Fee Total
OTR 2 - Software Escrow Fees
(Years 11 - 15) $12,320
Software Escrow Fees
. Contract Year 11 A$2320
Software Escrow Fees ‘
Contract Year 12 $2300
Software Escrow’ Fees .
Contract Year 13 $2462
Software Escrow Fees s
Contract Year 14 $2536
Software Escrow. Fees
Contract Year15 - 52612

Project Manager $200 pfaf hr. $250per hr. $300 per hr:
Developer " $150 per . $200 perhr. | - $250 per hr.
Web-DeveI'oper: . . $150 perhr. $200 per hr. $250 pér__ hr.
Trainer $130 per hr. '$180 per hr. $230 per hr.
Solution Administrator $200 pér hr.. $250 per hr. -$300 per hr. “
Database Administrator $200 per hr. $250 per hr. $300 per hr.
On-Site Training (Per Déy) $1 000 peﬁdéy $i200 perday $1400 pér'day'
38
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APPENDIX C- ACCEPTANCE CRITERIA
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APPENDIX G — ACCEPTANCE CRITERIA

DELIVERABLE ACCEPTANCE PROCEDURES

" The parties intend for the Solution to be brought into Production Mode, as defined below, .
in stages, as each of the functional components of the System are deployed as set forth
~“in Appendix A “Scope of Services” project timefine. Each functional component will be
" subjected to its own testing and Final Acceptance will be deemed to have occurred for
" _that component upon the component (i} satisfying the Final Acceptance Criteria (WhICh
. will be agreed to by the partles and {if) moduie being used in Production Mode.

Contractor will notify County in writing (via email) when the Deilverables for a func’nonal '
component of the System are ready for acceptance tesling. County will commence
testing on such Defiverables within three (3) County Work Days of being notified by
Contractor, provided County has been given access o such Deliverables. County will
have up to five (5) days, in its own discretion, to conduct its first round of acceptance
tests and will use reasonable measures to determine whether the. Deliverables are in
conformance with the Final Acceptance Criteria for the applicable functional component,
and will hotify Contractor in writing as to any deficiency, in list form (to be incorporated
by mutual agreement into a punch list during the System acceptance periods described
in Appendix C "Project Timeline™). Contractor will promptly commence work on resolving

- such punch list issues and will, as necessary, redeliver such Deliverables for further
testing, which County will commence within two (2) days of receiving Contractor’'s notice
that the Deliverables are ready for such further testing. The parties shall agree, upon
such redelivery, as to the time County requires to complete the additional acceptance
‘testing. The process wili. be repeated until either the functional component has

- substantially conformed to the Final Acceptance Criteria or County decides to accept the

functional component as is and the functional component is put into Production Mode.

The above process WJEI be repeated for each functional component delivered hereunder -
-provided that functional components may be tested in tandem as set forth in Appendix C
,“Pro;ect Timeline.”

-Flnal Acceptance of the System will be cieemed to have occurred on the Deilverab[es
‘meeting the Final Acceptance Criteria (which the parties will mutually agree to. and’
develop from the functional and technical requirements as set forth in the confract
documents, provided that the parties recognize that the development of the CCS

" Documents may result in the parties clarifying such requirements). Such Final

Acceptance shall be evidenced by (i) a written acknowledgement by the County Project

~ Manager {which acknowledgement shall not be arbitrarily or unreasonably withheld) that

the System meets all such functional and technical requirements or (i) County’s use of

~ the System in a Production Mode. “Production Mode™ means any use by the County of
‘the System or any of its modules to process any day-to-day business activity on behalf -

of the County ‘
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DELIVERABLE ACCEPTANCE FORM
USER ACCEPTANCE TEST

PROJECT LIVIL PROGESS SOLUT]ON

in comphance W|th the requirements detailed in the above confract (including any modifications or
amendments), the following project deliverable has been delivered, reviewed and formally accepted by
the County and the Conftractor. This document constitutes full acknowledgment by the County of
acceptance and delwery of the deliverable detailed below.

it is understood that any future changes to this deliverable after thts acceptance is gwen wnli reqmre a
formal Change Request Form be submitied.

L DEL]VERABLE NAME: USER ACCEPTANCE TEST (UAT)

E Dehverable Descrlptlon Dunng the Usér Acceptance Test petiod, the Contractor and the County
collectively will check, verify, and adjust the .System as.needed to meet the operational specifications
" listed in RFP887 and the attached UAT report. During the User Acceptance Test period, the Contractor is
requ:red for’

Verify and update the test scenarios
Ensure configurations are working properly
Train Courty personnel on the operation of the Solution and associated components
Conduct final functionality conirol tests, additions/modifications, and software integration
Verify the normal operation of the System and ensure c:ompatlbmty of peripheral and system
applications.
Resolve user probiems and/or deﬁclenmes ldentif ed by the County

- Correct and manage ermors -

. Update the System documentation

- Atthe County’s discretion, one (1) week parallel period

o & & & @

e v 8

-

" Deliverable Date:

Accepted Unconditionally: ~ Yes / No

: Adceptéd Conditionally: Yes / No

Acceptance Conditions:

" Not Accepted:

Reason:

'- General Comments’

. Delivered By:
T " Signature ) - Name ) Date
Accepted By: | ,
' . Signature ' N Name . 'Date
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FINAL SYSTEM ACCEPTANCE FORM

PROJECT: CIVIL PROCESS SOLUTION

In compliance with the requirements detailed in the above contract (including any modifications or
amendments), the following project defiverable has been delivered, reviewed and formally accepted by
the Colnty and the GContractor. This document constitutes full acknowledgment by the County of
acceptance and deuvery of the deliverable detailed below. . )

tis understood that any future changés to this deliverable after this acceptance is given wilt require a
formaE Change Request Form be submitted. . _

The Warranty Penod on th;s deliverable starts on: : and is valid for a twelve mbnth
penod

DELIVERABLE NAME FINAL SYSTEM ACCEPTANCE

Deliverable Descrlpt:on The delivered system meets the business requirements of the County as
détailed in the Finat System Acceptance Report, The Contractor has successfully completed the required
- Systemn setup and :nzegratlon for the Solufion satisf es the cntena as specified in the scope of services for
RFP887.- .

, Beliverable Bate:
Accepted Unéo_ndit'ibnaily: Yes / No
Accepted Conditionally: . Yes / No

A Ac;:eptani:e Cdnditions; :

>

_Not Accepted:

.- Reason:

G,eneré! Comments:

ﬁe]ivered By: -

Signature o ' " Name . Date
Accepted By: . .
' Signature - , Name ~ Dete
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APPENDIX D — SOFTWARE ESCROW AGREEMENT
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MIAMI-DADE COUNTY, FLORIDA

escrowassqolotes

ST ot e d o)

| Multi Licensee
Escrow Protection Certificate
Software Escrow Agreement

‘Date o :
Licensor [Teleosoit, inc.]

Agreement Number, [Agreement# ]

| Notice: The partles fo thts Agreement are obllged to inform Escrow Agen’t of any
changes to the Software or in their circumstances (including change of name,
principal office, contact detalls or change of Llcensor of the mtei!ectuat property in

.the Software)
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Y.

@

Eserow Agreement Dated:
' Between:

[Teleosoft, Inc], a oorporatmn orgamzed under the ans of Pennsylvania whose pnncrpai office is at [1700 7th Ave, Suite 150 York, PA 174031
('Licensor” ) and

NCC Group Escrow Asseciates, LLC, ‘a corporahon ﬂrganlzed and ex:sttng under ihe laws of Georgja with :ts principal ofﬁca at 8302
Dunwoudy Plaoe Suite 150, Atlanta GA 30350, USA {"Escrow Agent”).
- Background: .
{A) The L:censee has been granted a License to use the Sofware which comprises computer programs
{B) Certain techmcal information and/or ducumentatrcn relatmg to the soﬁware package i i3 the confidential information and mtelleciual property
of the Licensor of & third party, :
B (o) The Licensor acknowledges thatin, certam curcumstances such mfcrrnaiton andfor documentation would be requxred by the L|censee in order
for it to continue 1o exercise is rights under the License Agraement . ‘
(o)) The parties therefore agree that such mformation and.for documentatmn should he placed with a trusted third party, Escrow Agent, so that
such information andfor docurnentaﬂon can be released to the Licenses ;hould certain circumstances anse.
‘Agreement:

In consideration of the mutual undertakings and ob!lgatlons contamed in this Agreement, the paities agree that:

1

Defi mtions and lnterpretahon

1.1 in this Agreement the followmg terms shail have the fo[lowmg meanmgs
“Ag'reement“ means the terms and cbnditions of this escrow-agreement set out bel ow, _inclﬁding the Sche-dules'hereto_

"Confi dential Information" means all technu:al andior commercial :nformahon not in the public domain and which is
designated in writing as confidential by any party together wﬁh all other information of any party which may reasonably
- be regarded as conﬁdential information.

“Deposit Form” means the form at Schedule 1 whlch is to be completed by Licensar and delivered to Escrow Agent wrth each
depcsat of {he Est:row Material.

"Escrow Material” means the Source Code of the Software and such other material and dacumentatnon (mcmdmg updates
and upgrades thereto and new vers:onsmereof) as are necessary to be dellvered or deposited to comply with clause 2 of
this Agreement. .

"Escrow Protection Certifi cate” means the ceﬂ:lﬁcate issued by Escrow Agent to the Llcensee conﬁrmmg escrow covemge
pursuant to the terms and- condltlons of 'l’hlS Agreement

"Full Venﬁcatton means the tesb; and processes forming Escrow Agent's Full Venﬁcahon serwce andior such other tests
and processes as may be agreed between the paru% for the verifi cahon of the Escrow Matenal

“Intellectual Property Rights" mean any copynght patents, design patents, reglstered des;gns, design rights, utlhty mndels
trademarks, service marks, trade secrets, know how, database rights, morai rights, confidential information, trade or
business names, domain namas, and any other rights of a similar nature including industrial and proprietary rights and
other similar protected rights in any country or jurisdiction togethier- with all registrations, applications to register and

) rlghts to apply for reglstrat%on of any of the aforementloned rights and any Licenses of orin respect of such rights,

“Letter of Intent” means the form completed by Licensor or Llcensee tontammg the mformatlon to enable Escrow Agent to
set up this Agreementor a Licensee Enm!lment Form. .

"License Agreement’ means the agreement _under whicn'a Licensee was granted a License {o use the Software.

“Licensee Enr_ollment Form” mégns ihe form apSchedufa 2 conﬁrming the Licensee’s enroliment under this Ag:eément.

"Ltcensee means any person, ﬁrrn company or other entlty

L1i - towhoma hoense to usethe Sofware has been granted

1.1.2 whom the Ltcensor nas- approved for regtstratlon under this Agreement by sngnmg and. returmng to Escrow Agent 2
Licensee Enrollment Form_; and - . ‘ .

1.1:3  who has been issued wath an Escrow Protectlon Cert:ﬁcate by Escrow Agent;
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- and references in this Agreement to the Licensee shall be to the releva nt Licensee ar Llcensees glven the context in

which sur,h reference is made.

“Release Purposes” means the purposes of understandmg, mamtaming, modifying and comecting the Software
exchusively for and on behalf.of the Licensee togetherwrth such other pUrpOsSes (lf any) as are permitted under the

' Llcense Agreement.

"Soltware" means the software package together w1th any updates and upgrades thereto and new versions thereof
licensed to the Lisensee under the License Agreement detarls of whlch are setoutin Schedule 1 as updated from t:me to
tfl‘ne . .

"Source Code” means the computer prog rammmg code of the Software in humen readable form. .

“Third Party Escrow Material” means Source Code which is not the confidential mformahon and mte[lecrtual prope:ty of the
Licensor or the Licensee.

1.2 This Agreement sha!l be interpreted i in accordance w1th the followmg i
12,1  headings are for ease of reference only and shall noet be tzken inta consideration in the interpretation of this Agreement
1122 all references to clauses and schedules are referenoes o clauses and schedules of thls Agreement; and-
123  allreferencestoa party or parties are referenoes to a party or patt:es to this Agreement.
2 i.lcensm’s Duhes and Warranties ’
21 The Licensor shall: ) )

211 deliver a copy of the Escrow Material to-Escrow Agent within 90 days of enroliment of Licensee‘

2.2 deliveran update or replacement copy of the Escrow Material to Escrow Agent within 90 days of a material update, error
correction, enbancernent, maintenance release or functonal modification to the Software which results in an updated
delivery of the object code version of the Software to Llcensee, -

213 ensure that each copy. ol’ the Escrow Material deposlted w1th Escrow Agent comprises’ the Source Code of the latest
version of the Software used by the Licensee;. )

-2.1.4  deliver to Escrow Agent a replacement copy of the Escrow Material within 90 days after the anniversary of the iastdehvery
: of the Escrow Material to ensure that the integrity of the Esmaw Material media is maintained;

215 delwer with each déposit of the Escrow Material the followmg :nformatlon ’ . .

'2.1.5.1 details of the deposit mcludmg the full name ofthe Software "(I e. the original name as set out under schedule
1 togetherwith any new pames’ gwen 10 the Seftware by the Licensor), version details, media type, backup
command/software used, compression used archive hardware and operatmg system detanls and

21.52 password]encryptlon detasls requnred to aceess the Escrow Material;

2.1.6 delrver with each deposrt of the Escrow Material the followmg techmcat mfozmataon {where apptlcable}

21461 documentatlon deseribing the prooeduree far buiidmg. compllmg and mstaltmg ‘the software mclucilng names
and verslons of the development tuols . ‘

21.6.2 software de51gn information (e.g. module names and funct:onal:ty}, and

~ 2.1.6.3 name and contact details of employees with knowledge of how to mamtam and supportthe Escrow Matenal
_and

2.1.7 depesit a detatled list of the suppliers of any third party soﬂware or tools required to access, mstall bunld or compxle or

otherwise uge the Escrow Material, . ) :
‘22 The Licensor warrants to'both Escww Agent and the Licensee at the hme of eac:h deposrt of the Escrnw Mstenal with Escrow Agent
that: . ‘ .
221 ithas the full right, ab:llty and authority to deposnt the Escrow Matenal
222 in entering.into this Agreement and perforrmng its obhgatlons under it, rt is not in breach of any of its ongomg expfess or -
: implied obngattons to apy third parly(s) and

' °22.3 the Escrow Material deposﬂeé under Clause 2.1 contains alt mformat:on in human-readable formt and is onsuitable media '

- 1o enable a reasonably skilled programrner or ana!ystto understand, mamtam modify and comrect the Software..
23 When custemer of Licensor becomes eligible under a License ‘Agreement to'be desugnated asa beneﬁc;ary of the! !.sceneors 25CTOW

- protection, Licensor shall forward 10 Licensee 2 copy of this executed Escrow Agreernent Subsequently, Licensor shall forward to

Escrow Agent a completed’ Licensee Enrollment Form thereby requesting that custormer’s registration into this escrow account as
Licensee. Licensor shali be solely responsibie for informing Escrow Agent as to any changes which affect the Licenses’s nghts

- under khis Escrow Agreement including, prowdlng Escrow Agent any upclates to the Llcensees contact information,
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31

32

33

3.4

4 Payment

4.1

42

43

44

4.5

46

sl ' EsérbwAgent‘s Duties

Escrow Agent shatk:

2.1.1. at all times during the term of this Agreemen{ tetain the latest deposit of the Est:row Matesial in a safe and secure
en\nmnment :

3.1.2 notify L;censor and the refevant L:censee of the acceptance of any L:censee Enro!!meni form,; and

3.1.3  inform Licensor of the receipt of any deposit of Escrow Material b}r sendmg the Licensor a capy of the Deposit Form
andfor an acknowledgiment letter, as the case may be. ‘ .

In the event of failure by the Licensor to deposit any Escrow Material with Esmw Agent Esc:'ow Agent shall not be responsubie for
procuring such deposit and may, at #s sole discretion, notify the Licensor of the Licensor’s failure te deposit any Escrow Material. -

Escrow Agent may appoint agents, contractors or sub-contractors as it deems & to carry ot the Full Verification process, Escrow
Agent shalt ensure that any such agents, conlractors ang sub-contractors are bound by the same conﬁc!enualrty ob!ngatlons as are
c:ontamed in clause 7. ‘ .

Escrow Agent has the right to make such coples of the Escrow Material as may be necessary solely for the purposes cf thls
Agreement, ‘

‘The parties shall pay Escrow Ageﬁfs standard fees and charges as pubhsheci from time to tlme or as otherw:se agreed. Escrow
Agent’s fees as pubhshed are exclus.nve of any applicable sales tax.

If Escrow Agent is required to parform any additional or extraardinary Services as a result of bemg an escrow agent mdud:ng
intervention in any litigation or proceeding, Escrow Agent shzll receive reasonable compensation for such services frum the Lieensar
unless agreed otherwise and ba retmbursed for all costs incurred, includi ing reasonab]e attorney's fees. |

Escrow Agent shall be eniitled to review and vary fts standard fees and charges for its services under this Agreement from fime to
time but no more than enee & year and only upon 45 days written notice fo the parfies.

All invoices are payable within 30 days from the date of invoice, Interest shall accrue af the lesserof 1.5% per menth or the maximum
amount permitted by applicable law for any fees that are undtsputed by the paying paﬂy and remaln unpaid for more than 30 days
past the due date of the applicable invoice. . .

In the event of a dispute made in guod faith as to the amount of feas the party respons;b]e for payment agrees to remit payment on
any undisputed amount(s) ir accordance with Clause 4.1 above. In such circumstances, the interest on the fees shall not accrue as
to any disputed arnounts unless not paid within 30 days after such dkspute has’ been resolved by the parties.

Escrow Agent shall have no obllganons under this Agreement until the mmal broice has been paid in full.

5 Release Events

5.1

52

Subject to: {i) the remaining provisions of this clavse 5 and (i} the-receipt by Escrow Agent of fts release fed and any other fees and
interest (if any) outstanding under this Agreement and-(iil) the receipt by Escrow Agent of a 5|gned Motice of the oscurrence of a
release event which requests a release of the Escrow Deposit (“Release Request”, as jHustrated in Schedule 3 hereto} and pledges
to indemnify. Escrow Agent for acling on such request,- Escrow Agent will release the Escrow Matenal toa duiy authorized ofﬁcer of

. the Licensee if any ofthe fallowing events ("Release Event(s)"} occur:

5.1.] Licensoffiles a peiition in bankruptcy, files a petition seeking any reorganrza!:on (w:thout oonﬁrmmg rmmed[ately in writing

: to Licensee that it wilt continue to maintain the Software in actordance with the terms of the License Agreement or any

applicable maintenance agreement}, makes an arrangement, composition, or similar refief under any faw regardnng
insolvency or relief for debtors, or makes an asmgnmem for the benefit of credltors or - . '

5.1.2 amy anvoluntary pet:ﬂon or proceeding under bankraptey or insolvenicy faws i is |nshtuted agalnst Licensor and not stayed,
enjomed or discharged within 60 days; or

513 Llcensor takes any corporate action autharizing any of the foregomg. or

5.1.4 any-similar of analogous proceedings oF event to those in CIauses 5 1.1 to 5.1.3 above o::cum ln re.spect of Lloensor
- within any jurisdiction outside the USA; or ; . )

515 Licensor or, where relevant, its agent, parert, subsudlary or assnclated company is in matetial breach of its obl:gatucns
as to maintenance or modification of the Software under the License Agreement or any rainfenance agreement entered
inte it connection W|th the Softwaré and has failed to remedy such default notified by Licensee to Licensor within a
reasonable period,

51.6 Llcensorhas provided Licensee and Escrow Agent with written authonzatlon to release the Escrow Material o the named
Llcensee

The Licensee must notrfy Escrow Agent, w1th a copy to the Lu:ensor of the Release Event specified in Clause 5 1by delwenng [

Escrow Agent a notice in writing {"Notice™} as dedined in Sthedule 3 attached hereto declaring that such Release Event has ocourred,
- setting out the facls and ‘circumstances of the Release Event, that the License Agreement and any maintenance agreement, if

relevant, for the Soﬁware was stiill valid z2nd effective up to the occurrence of such Relesse Event and exhibxhng such documentary
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5.3

5.4

5.5

56

'evidenoe in support of the Notice as Escrow Agent shall reasonably require.

Lipon receipt of a Notice from Licensee claiming that 2 Release Event has oceurred;

53.1 Escrow Agent shall submilt a copy of the Notice to Licenser (with a copy to the Licensee in order fo acknowledge receipt
of the Notice) by courier or other form of guaranteed delivery; and

532 unless within 30 calendar days af(er the date of dispatch of the Notuca from Escrow Agent, Escrow Agent receives a
counter-notice in writing from Licensor stating that in their view no such Release Event has.occured or, If appropriate,
that the event or ctrcumstance giving rise to the Release Event has been rectified as shown by documentatlon in suppcr:
thereof,

Escrow Agent will release the Escrow Material to Licensee for its use for the Release Purposes

Upon receipt ofthe counter—not:ce from Licensor under Clause 5.3.2, Escrow Agent shall send’ a oopy of the counter-notice and any |
supporting evidence to Licensee (with & copy to Licensor in order to acknowledge recetpt of the counter—nnttce) by courier or other
form of guaranteed delivery. ‘ .

Withir 90 days of dispatch of the counter-notice by Escrow Agent, Lloensee may gwe nofice to EscrowAgent that they wish fo invoke

the dispute resmtut:on procedure under Clause 6.

If, within 9 days of dispatch of the counter-notice by Escrow Agent to Licensee, Escrow Agent has not been informed by Licensee
that they wish the dispute resolution procedure under Clause 6 to apply, the Notice submitted by Licensee will be deemed to be no
tonger valid and Licensee shall be deemed fo have waived their right o release of the Escrow Material for the particular 12a50N or
event specified in the original Notice.. In such cxrcumstances, this Agreement shall continue i i full foroe and effeci. :

6 -Drsputes

8.1

6.2

6.3

T Confidentiality

71
7.2

73

T4

7.3

Upot: receipt of Licensee’s nofice requesting dispute resolutlon pursuant to Clause 5.5 above, Estiow Agent shall nonfy Lmnsor of

“the Licensee's request for dispute resolution. Licensor and Licensee shall submit their dispute to expedited binding arbitration in the

state specified under the License Agresement under Comimercial Arbitration Rules of the American Arbitration Association by one

-arbitrator appointed by the said rules. The decisior of the arbitrator shall be final @nd binding upon the parties and enforceable in

any court of competent jurisdiction, and a copy of such decision shell be delivered immediately to Licensor, Licensee and Escrow
Agent. The parties shall use their best efforts to commence the arbitration procesdings within 14 days fo!lowmg delivery of the

" counter-notice. The sole question o be detemmined by the arbitrator shall be whether or not there existed a ReIease Event at the

time Licensee delfivered the Notice to Escrow Agent.

if the arbltrator finds that a Release Eveht existed at the time of delivery of the Notcce tc Escrow Agent Escrow Agent i is hereby
authorized to release and deliver the Escrow Material to the Licensee within 5-working days of the decision being notified by the

arbitrator to the parties. If the arbitrator finds to the contrary, then Escrow Agent shall not release the Escrow Materfat and shall

continug to hold it in accordance with the ferms of this Agraement.

" The parties herety agree that the costs and expenses of the: arbltrator the reasonable attorneys fees and costs incurred by the

prevaiting party in the arbitration and any costs incurred by Escrow Agent in the arbitration shall be paid by the non-prevailing party.

- The Escmw Material shall remam at alt times the conﬁdentlal and infellectual prnperty of its owner:

In the event that Escrow Agent releases the Escrow Ma:enal to Licensee, Licenses shalr be pen'mtlad to use the Escmw Matenal
only for the Release Purposes.

Subject to Clause 7.4, Escrow Agent agrees to keep &ll Confidential Informahon relating 1o the Escrow Matenal and/or the Software
that comes Into its possession or to-its knowledge under this Agreement in strict confidence and secrecy. -Escrow Agent further
agrees not to make use of such information and/or documentation other than for the purposes of this Agréement and, unless the
parties should agree ofherwise in writing and subjer:t %.u Clause 7.4, will not disclose or release it other thanin accordanca wnth the

“terms of this Agreement.

'Escrow Agerit may release the Escrow Matenal to the exient that it is required by applicable federal, state or Iocal law, regu!ahon

court order, judgment, decree or other legal process, provided that Escrow Agent has notifted Licensor and Licensee prior to such

" required refease, has given Licensor and/or Licensee an opportunity to contest (at their own expense} such required release, within

the time parameters mandasted by such applicable regulation, court order, judgment, decree or other legal process. Escrow Agentis
hereby expressly authorized in its sole discretion to obey and comply with alt orders, judgments, decrees so entered or issued by any
court, without the necessity of inquiring as to the validity of such order, judgment or decree, or the courf’s underlying junisdiction.
Where Escrow Agent obeys or complies with any such order, judement or decree, Escrow Agent shall not be liable to Licensee,
Lizensor or any third party by reason of such’ compllance notwithstanding that such order, judgment or decree may subsequently be
reversed, modified or vacated.

Any request by a Licensee under Clause 9.3 for a Full Venf‘ cation shall nat be dls::losed to any other Lroensee(s) except.as the
requesting Licensee agrees . ‘

g Inteilectual Property Rights

B_'i

8.2

The release of the Escrow Material to the Ln:ensee W|2I not act as an assngnment of any Inteliectual Property nghts that the Lloensor

.or any third party possesses in the Escrow Material.

The Intellectual Property R!ghts in any Full Venﬁcatlon report shall remain vested in Escrow Agent. The Licensor and the party who

"coramissioned the Full Verification shall each be g;anted a nor-exclusive nght and license to use the report fur the purposes of this

Agreement and their own mtemal purposes.anly.”
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40

11

42 i

9.1

9.z

8.3

. Full Verification - -

Escrow Agent shatl bear no obligation or responsibifity 10 any panty to this Agreement or person, firm, company of entity whatsoever
to determine the existence, refevance, compieteness, acouracy, operation, effectiveness, functionality or any bther aspect of the
Escrow Material received by Escrow Agent under this Agreement.

Any party to this Agreement, including named Licensees, shall be entitlied to require Escrow Agent to cal;ry out a Full Verification. .

Subjest to clause 9.3, Escrow Agent's prevailing fees and charges for the Full Verification processes and all reasonzble expenses .
incurred by Escrow Agent in carrying out the Full Verification processes shall be payable by the requesting party. :

Shoutd the Escrow Material deposited {ail fo satisfy Escrow Agent's Full Verification test, the Licensor shall, within 14 days of the
receipt of the notice of test failure from Escrow Agent, deposit such new, corrected or revised Escrow Material as shall be necessary
to ensure its compliance with its warranties and obligations in clause 2. If the Licensor fails to make suth deposit of the new, corrected
or revised Escrow Material, Escrow Agent will issue a report to the Licensee detailing the problem with the Escrow Material as
revealed by the relevant tests. ‘ ' S :

Escrow Agent's Liabiiity

101
10.2

10.3

104

10.5

Nothing in this Clause 10 exdudes or limits the liabflity of Escrow Agent for gross negligence ot intentional r_ﬁfsconduct.
Subject to Clause 10.1, Escrow Agent shall not be lizble for; : ’ ’

10.2.1 any loss or damage caused to either Licensor or Licensee except to the extent that such loss or damage is catsed by -
the negligent acts or omissions of or a breach of any contractual duty by Escrow Agent, its employees, agents or sub-
contractors and in such event Escrow Agent's total lfability with regard to alf claims arising under or by virtie of this
Agreement or in connection with the performance or contemplated performance of this Agreemiént, shall not exceed the
sum of $100,000 {one hundred thousand US dollars): znd o : :

10.2.2 any special, indirect, incidental or consequential damages whatsoever.

Escrow Agent shall not be responsible in any manner whatsoever for any failure or. inability of Licensor or Licensee to perforrh or
comply with any provision of this Agreement. - ) .

Escrow Agent shall not be liable in any way to Licensor or Licensee for acting in acsordance with the terms of this Agreement and
specifically (without imitation) for acting upon any notice, writien request, walver, consent, receipt, statutory declaration or any other
documnent fumished to it pursuant io and in accordance with this Agreement. ) ’ o

Escrow Ageni shall not be required to make any investigation ints and shall be entitted in good faith without incurring any liability to -
Licensor or Licenses to assume (without requesting evidence thereof) the validity, authenticity, veracity and due and authorized
.execttion of any docyments, writien requests, waivers, consents, feceipts, statutory declarations or notices received by it in respect-

.of this Agreement.

Indemnity

Licensor agrees to defend and indemnify Escrow Agent and o hold Escrow Agent harmless from and. against any claims, swits or other
proceedings, actions, losses, costs, Habilitles o expenses incuired in connection with the defanse thereof (including reasonable sttomey’s
fees), in each case which may be imposed on, or incurred by or asserted against Escrow Agent in any way arising out of or relating to this
Agreement, provided that Licensor shafl not be lizble for that portion of any such irdemnification armount resulting from Escrow ‘Agent's -
negligence or intentional misconduct. R ' : : ’

Term and Terminatibn

124
122

12.3

12.4

125

This Agreement shall continue urtil temminated in aceordance with this Clause 12. ) ] ]
If Licensor or Licensee, as the case may be, fails to pay an invoice addressed to it for services under this Agreement within 30 days

_of its issue, Esciow Agent reserves the right to give that party written notice to pay the cutstanding invoice within 30 days. i Licénsor

has not paid its invoice by the expiry of the 30 day notice period, Escrow Agent will give Licensee(s) a period of 3 days to pay
Licensor's invoice. If Licensor or Licensee {as appropriaie) has not paid its invoice after being given notice in accordance with this
Clause, Escrow Agent shall have the right to terminate this Agreement or the registration of Licensee (as appropriate) without furiher
notice. Any amounts owed by lLicensor but paid by Licensee(s) will be recoverable by Licensee(s). direct from Licensor as a débt
and, if requested, Escrow Agent shall provide apprapriate documentation to assist in such recovery, : -

Unon termination of this Agreement in its emtirety under the provisions of Clause 12.2 Escrow Agent has the-authority 6 destroy the
Escrow Material. - : o ‘

Notwithstanding any other provision of this Clause 12, Escrow Agent may resign as Escrow Agent kereunder and termminate this
Agreement by giving sbdy (80) days written notice to Licensor and Licensee(s). In the event that it is terminated in its entirety, Licensor
and Licenses(s) shell appoint & mutuaily acceptable new custodian on sjmilar temms and conditions to those contained herein, If a.
new custodian is not appeinted within 14 days of delivery of such notice, Licensor or Licensee(s) shall be entitied to request the
American Asbitration Association to appoint a suitable new custodian upon terms and conditions, consistent with those in this
Agreement. Such appeintment shatl be final and binding on Licensor and Licensee(s). If Escrow Agent is notified of the new custedian:
within the notice period, Escrow Agent will forthwith deliver the Escrow Material to the new custodian. F Escrow Agent is not notified
of the new custodian within the notice period and this Agreement has béen terminated in s entirety, Escrow Agent will return the -

. Escrow Material to Licensor. |

Licensee may terminate this Agreement in respect of itseff only at any time by giving sixty {60) days prior writien notice to Escraw
Agent. ‘ . . o . . ’ - . -
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13

126

127

12.8

12.8

i2.10

1211

1212

1213

I§ the License Agreement with a Licensee has expired or has'been lawfully terminated, then Licensor shall be entitled to give written
rotice to Escrow Agent to terminate the relevani Licensee's interests under this Agreement. Upon receipt of such a notice from
Licensor, Escrow Agent shall notify the Licensee of the notice to tenminate. . The Licensee shall have sixty (50} days to dispute the
fact that the License Agreernent has been terminated by providing such counter-notice in writing to Licensor and Escrow Agent.  Any
disputes afising under this Clause shall be dealt with in accordance with the dispute resolution procedure in Clause 6. Upon_
termination of the entire agresment under this Clause, Escrow Agent shall return the Escrow Material to Licensor.

Subject to Clause 12.6, Licensor may only tarminate this Agreement in its entlrety by providing Escrow Agent with proper nolice to
terminate all registered Licensees. Such termination w1|l be effeclive as of sixty (60} days after Escrow Agent inferms all such
Licensees of the :mpend:ng termiration. . .

This Agreement shall immediately terminate in respect of a Licensee upon elease of the Escrow NMaterial to that L[c:ensee Jn
accordance with Clause 5. . '

The termination of this Agreement in respect of 2 Licensee shall be without prejudice to the wntmuatlon of this Agreement in respect -
of any other Licensees.

If any terminations of Licensees’ mterests under this Agreement result in there being no o Licensees registered under this Agreement. '
uniess otherwise instructed by Licensor, this Agreement w:ll continve and the Escrow Material will be retamed by Escrow Agent
pending registration of ofher Licensees. .

The provisions of Clauses 1, 2.2, 4, 7, §, 9.1, 10, 11, 12.13 10 12.15 (inclusive) and 13 shall continue in full force after termination of
this Agreement. :

On and after termination of this Agreement, Licensor andfor Licensee{s} {as appropriate) shali remain liable to Escrow Agent for ’
payment in full of any fees and interest which have become due but which have not been paid as at the dale of tenmination.

The termination of this Agreement, however arising, shall be-without pre_]udicg to the rights accrued to the pariiesi prior to termination..

General

131

13.2

13.3

134

135

136

13.7
13.8

13.9

13.10

Lisensor and Licensee(s) shall notify Escrow Agent and each other, within 30 days of its occurrence, of any of the following:
13.1.1 a change of its name, principal office, contact address or other contact details; and
13.1.2  any material change in its circumstances that may affect the validity or operation of this Agreement.

This Agreement shall be deemed entered into in Pennsylvania’and will be governed by and construed according to the laws of the
state of Pennsylivania, excluding that body of law known as conflict of law. The parties agree that any dispute arising under this
Agreement wili be reso]ved in the state or federal courts in Pennsylvama and the partles hereby expressiy consent to the jurisdiction
thereof. .

This Agreement together with, in respect of each Licensee, their Licensee Enrollment Form, and any relevant Eserow Agent standard .
temns and conditions including Escrow Agent escrow terms and conditions and, where applicable, Escrow Agent verfication terms
and conditions represent the whale agreement relating to the escrow arrangements between Escrow Agent and the other parties for
the Software and shall supersede af] prior agreements, discussions, arrangements, representations, negotiations and undertakings. .
In the event of any conflict between any of these documents, the terms of this ‘Agreement shall prevail. -

Uniess the provisions of this Agreement otherwise provide, any noticeé or other communication required -or permitted {o be given or
made in writing hereunder shall be validly given or made if delivered by hand or courier of if dispatehed by cerified or registered mail -
{airmal} if overseas) addressed o the address spesified for the parties in this Agreément or their Registration Agreement {(or such
other address as may be notified to the parties from time to time) or i sent by facsimile message. o such facsm:le number as has .
been notified to the pames from hme to time and shail be deemed to have been recewed ’

i  if delivered by hand or courier, at the time of delwery,
o ()] if sent by cetified or registerad rait (zimaail if overseas), 3 business days after posting (6 days if sent by akrrnail);

Aty - if sent by facsimile, at the time of completton of the fransmission of the facsimiie with facsrmlte machine conﬁm'natmn
" of transmission to the correct facsimile number of all pages of the notice. : ‘

Except where Licensor or Licensee merges, is acqutred or has substantially all of its assets acquured and the new entlty or acquirer
agrees to assume all of their obligations and fizbilities under this Agreement, Licensor and Licensee shall not assign, transfer or
subcontract this Agreement or any rights or obligations hereunder without the prior written consent of the other parties.

Escrow Agent shall be entitied to transfer or assign this Agreément upon written nofice to both Licensor and all Licensees.
This Agreement shall be binding upon and survive for the benefit of the Successors i title and pem’iltted asmgns of the partres

If any provision of this Agreement is deciared tao broad in any respect to pemmit enforcement to its fuir extent, the parties agree that
such provision shall be enforced to the maximum extent permitted by law and that such provision shall be deemed fo be varied
accordingly. If any provision of this Agreement is found by any court, tibunal or administrative body of competent jurisdiction {o be
whally or partly illegat, invalid, void, or anenforceable, it-shall, to the extent of such illegality, invalidity or unenforceability, be deemed
severable and the remammg part of the prowsmn ang the rest of the prowszons of this Agteement shall continue in full force and

. effect

Save as expressly provided § in this Agreement, ne amendment or varation of this Agreement shali be eﬁectwe uniess in writing and
signed by a duly authorized representative of both the Licensor and Escrow Agent.

The parties shall not be liabfe te each other or be deemed to be in breach _of this Agreement by reascin'_of any delay in perfanming, or
. 50 ‘ RS .
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T34

failure fo perform, any of their oblngatmns under thls Agreement if the delay or fanlure was for 2 reason beynnd tha! partys reason able
control (including, withatt fimitation, fire, flond, explasion, epidernie, riot, civil cornmation, any strike, lockout or other industrial action, .
act of God, war or warlike hostilities or threat of war, terorist activities, accidental or malicious damage of any prohibition or restriction
by any governments or other legal authority which afects this Agreement and which is not in force on the date of this Agreement). A
party claiming to be unable to perform its. obligations under this Agreement (either on time or at all) in any of the circumstances set
out above must notify the other parties of the nature and extent of the circumstances in question as soon as practicable. If such
circumstances continue for more than six months, any of the other parties shall be entitied to terminate th;s Agreement by g:vmg one
manth’s notice in wiiting.

No waiver by any party of any breach of any provisions of this Agreement shail be deemed to be a waiver of any subsequent or other '
breach and, subject to Clause 5.8, no faffure o exercise or delay in exercusmg any right or remedy under this Agreement shalt

" . constitute a walver thereof.

13.12

This Agreement may be exew’(ed in any number of counterparts and by different parties in separate countexparts Each counterpaﬂ
when 50 executed shall be deemed 1o be an ariginal and all of which together shall constitute ane and the same agreement.

Signed for and on behaif of [TeleosoR, Inc.]

BEBITIE. oottt sbsee st emeeese et e eeeemensmees s eermssemtsenencnmnn  oeeceemoesmaee e eeorssesesnnsaeessseans

eereer e eeses et eree e eereesvereereereseees ! ' ' . {Authorized Signatory)

Signed for and on behalf of NCC Group Escrow Assogiates, LLC

MEEIMIEL s iescreeenesrsrrrs e resrre s e et e b e chtmte bt et emememnm eme e

Posftion: ...

reveen et et s e remeras g g s o (Authorized Signatory)

DIBEED uvrurvesresssessenssesassses rassosssecsrtemesemeesmeses st eesereeeeesseneeeeeemne
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Date: - March 24, 2014

- Tot Lester Sofa
Director ,
Internal Services Department

" Through: Miriam Singer, CPPG
Assistant Direcior

Internal Services Department .
From: Dakota Thombson, cPpB 7 .
Chairperson, Evaluation/Seiection Committee - ,
Subject: Report of Evaluation/Selection Committes for RFP No, 887 Civil Process Solution -

The Evalua'tionfs'elrec-:tibn Committee has completed the evaluation of proposals submitted' in response
fo the referenced Request for Proposals (RFP) following the guidelines published in the solicitation as
summarized below. : S : S

Committee meeting dates:

January 22, 2014 (Kick-off Meeting) . .

February 7, 2014 (Technical Discussion and Evaluation Meeting)

March 4 & 5, 2014 (Oral Presentations, Evaluation Meeting, and Final Scoring Session)

- Verification of compliance with contract measures: -~ _ : ‘
The Small Business Enterprise (SBE) Review Commitice assigned a. Selection Factor contract
measure to this solicitation. This measure was not applicable to the proposals received as none of the.
Proposers qualify for this measure. - ‘ S I

Verification of responsiveness: o fo _ '
The RFP opened on January 13, 2014 with three proposal responses received. The proposal
_responses were reviewed for responsiveniess by the Chairperson and the County Attorney’s -Cffice
(CAQ). The proposal submitted by Softcode, Inc. was deemed non-responsive by the CAD due fo the
submission of documents marked confidential throughout the entire submittal package. A copyofthe
- CAO opinion is attached. The proposal for this firm ‘was not presented to the Evaluation/Selection -
--Committee for review. The responsive proposals offered by DaProSystems, inc, and Teleosoft, Inc.,
were presented to the Evaluation/Selection Committee for review and evaluation. -

Local Certified Service—Disébled Veteran's Business Enterprise Preference: _ .
None of the Proposers who submitted .responses are Local Certified Service-Disabled Vetsran's
Business Enterprises. S ' ' )

Summary of scoras: 7 ) ‘

The Evaluation/Selection Committee was fasked with evaluating, scoring, and ranking the two
responsive proposals submitted in-reference to the RFP. A technical discussion and evaluation meeting
was held on February 7, 2014, After completion of a technical review of the proposals received, the
Evaluation/Selection Committee conducted preliminary scoring. ' -

~ Prefiminary scores are as follows:
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Réport of Evaluation/Selection Committes for RFP N
Civil Process Solution
Page 2

0. 887

S5 TS S
DaProSystems Inc. 250.27 7.31 257.58 $861,750
Teleosoft Inc. 363 16 379 $743.000

Based on the initial evaluation, the Evaluation/Selection Committee elected to hold cral presentations to
obtain clarification for the submissions received from both proposers: DaProSysterns Inc. and Teleosoft
Inc. Following the oral presentations, a final evaluation and technical discussion was held and scoring
was completed., ' ' :

Final s¢ores are as follows:

DaProSystems Inc.

232.50 10 24250 $861,750° .
Teleosoft Inc. 403 2 424 | $743,000

Negotiations: - . S , .
The Evaluation/Selection Committee recommends that the County enter into negotiations with
Teleosoft Inc. the highest ranked proposer. The proposed Solution will replace the existing legacy Civil
Process Bureau (CPB) system. o - o

The following incividuals will participate in the negbtiations;

‘Dakota Thompson, Intémal Services Department
Jose Alvarez, Miami-Dade Fire Rescue '
Jose Benrey, Information Technology Department
Gregg Glasel, Miami-Dads Police Department

~ Teresa Harmis, Miami-Dade Police Department

Justification for Recommendation: : - . : C

A Request for Proposals was issued under full and open competition for interested and capable parties -
to provide a turn-key commercially available Civil Process Solution, inclusive of all required software
licenses, implementation of customizaticn, configuration; training, data conversion, testing services and
maintepance support and associated services for the Miami-Dade Police Department. ‘After careful
review of all submitted proposals, past experience, and orat presentations, it is recommended that the
County enter into negotiations with Teleosoft Inc. Teleosoft, Inc. was deemed the most capable firm to
meet the requirements outlined in delivering a Civil Process Solution (Solution) and was unanimously
recommended fo proceed with negotiations. - I ' '

Copies of the Evaluation-Results Memo, score sheets foAr‘eacﬁ‘ EvaluationfSeIéction Committee, as well
as a composite score sheet are attached. o o _
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Civil Process Solution .- _

Page 3
Approved
WZ{ L 3/ 26515{'
- B;ésfer Sod “Date
irector - ' :

'Internai Semces Department
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Evaluation Results Memo
RFP887 - Civil Process Solution

- The Evaluation/Selection Committee was tasked with rating and ranking the proposals received
~ in regards to RFP No. 887 for a Civil Process Solution {Sofution). This Request for Proposals
. was Issued for the Miami-Dade County Police Department (MDPD). The Solution will replace
* the existing legacy Civil Process Bureau (CPB} system which was custom developed providing
MDPD with the ability o manage the entire civil service and associated processes. The
Evaluation/Selection Committee scoring was conclusive; the Evaluation/Selection Committee
recommends that the County enter into negotiations with TeleoSoft, Inc. the .fop ranked
Proposer. The proposed Solution will be utilized by MDPD for technology and agency-defined
business rules to streamiine processes, facilitate data movement across vanous agencaes and
govern data access. :

The Eva!uationISelectnon Committee unanimously agrees that the selected Proposer should
proceed to negotiations and be awarded a contract as aresult of

| » Solution will have the capab:ilty of tracking the Court Services Bureau (CSB) Sheriff's
Auctions, essential accounting functions performed by CSB, and minimize much of the
duplicate data entry that occurs between the Clerk of the Courts (COC) and MDPD.
* Solution will improve operational efficiency by streamtining information and data entry.
.« Solution software will be perpetually licensed to accommodate MDPD and the various
agencies automating the current civil process service functions, .
= Solution will be County hosted and will provide the ability for the application to be used in
. amobile environment using wireless mobile-devices which will be provided by MDPD.
 « Solution will automate many of the. back-office functions and provide a public facing
.~ website to allow fimited functionality of inquiries by the general public. -
« Solution will be interfaced with the County's Court"Case Management Solution and the-
" Florida Crime Information Center to provide the ability to automatically run subject
checks on certain types of entry records such as Domestsc \folence !njunctlons and Civil
Writs of Bodily Attachment.” ,
= Solution will provide the ability to query.the Civil App[lcatlon (CIVA) through the case
~ number and provide connectivity to retrieve plaintiff and defendant information from the
. court docket and pre-populate certain fields. :
¢ Solution will provide an interface to the Countys payment gaieway via an exrst:ng web _
service for credit card processing.

Dakota T,hdmpson, Non-Voting Chairperson,-
Internal Services Department:

Page 1 of 2
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- Jose Alvarez, Wibrdi-Dade FireResoue Departiient

s

- Jbse Beritey, Misti-Date-alice Daparient

Grane Blakey: "InformamnTeahmlagyﬁepaﬁmem

Gregg Blasel, Miam-Dade Police Deparfment

| Terssa Hatfis, MsmiDade:Palice Depainent

Page2 of2
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. Evaluation Results Memo
RFP887 - Civil Process Selution

" Jose Alvarez, Miami-Dade Fire Rescue Department

* Jose Benrey, Miami-Dade Police Department -

Ol 22/

Grace Bl{akey, Information Technology Department -

‘Gregg Glassl, Miami-Dade Pglice Department

- Teresa Hariis, Miami-Dade Police Department -

L]

‘Page 2 of 2
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- - ‘Evaluation Results Memo |
'RFPB87 - Civil Process Solution

Jose Alvarez, Miaml-Dade Fire Reécue»Department

Jose Benrey, Miami-Dade Police Department

Grace Blakey, Information Technology Department ’

Gregg Glasel, Miami-Dade Po!ice Departmeht -

O e Q%Aoﬂal()/ﬁf

~ Teresa Harrls Muamu»Dade PoI:ce Department

Page 2 of 2

68




Civil Processing Solution

* RFFNO.B37

INITTAL EVALUATION OF PROPOSALS

- Composite Prefiminary Scoring

EVALUATION CRITERIA

Propesers approach.to meet the functional and technical requirements
described in the solicitation, together with an evaluation of how well 1t

sollcitation.

matches ti«. Proposer's undarstanding of the County's needs deseribed in this

including, documentation, data migration, training, project planning,
malntenance, support and warranty, . - ) o

ropaser’s approach and methodology to providing the services requested in
this Sclicitation. Proposars, Implermentation service and support capablities

"|Propaser’s relevant experience-and qualifications, (including any
subcentractors) as well as the Proposer's past performance Incfuding the
.|Proposer's Public Safaty solutions experlenée, financlal stabifity, product
{roadmap, etc. -

Tota! Technical Points

R

Preposed price wiil be evaluated
best value to the County.

- Selection Factor )
{10% of the Total Technical Points)

TOTAL POINTS

363

\

-

A
SIGNATURE h\
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RFP NO.887
Civit Processing Solution
. INTTIAL EVALUATION OF vzo_ucmbwm

_amm >_<m..mn

EVALUATION CRITERIA

.Umv.‘.mm.ﬁnm..sm;

T FELEOSET Fac

Ine Telesoft, Inc

mozn_ﬁm:c:

Praposers spproach to meet the functicnal and technical requirements
"|daserlbed In the solicitation, together with an evaluation of how well it
matches the Propaser's understanding of the County's :mmn_m.%mn:von Inthis{

this Sclicitation. Proposers,

Praposer's mnuwomns and a._mﬁ:o_.._o_om,\ to providing the mminmm.«mn:mmﬁma in

m:n_c.&:m*.noncq&imso? data migration, training, project planaing,
maintanance, support and warrs nty.

implementation service and support capablities

Propaoser

roadmanp, etc.

s refevant experience and qual
suhcontractors) as well as the Praposer’
Proposer's Public Safety salutions experfence, financial stahility, product

ficaticons, {including any ,
s past parformance mcluging the

|

Total Technical Points

TOTAL POINTS

h

SIBNATURE , J ,
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RFP NO.387 o .
Civil Procassing Soltion - - -7 . - .
_2_,._.5_. EVALUATION.OF PRDPOSALS

uOmm_ Benrey

S FELESET,

oqu,nmﬁﬂmim. lng Telesoft, Inc

EVALUATION CRITERIA

Praposers approach to meet the functional and technical raquirements
described In the soficitation, togethey with an evaluation of how well it
matches the Proposer's undarstanding of the County's needs described in
this mozn_sﬁ_o:.

kuvomm}._ approach and Bmﬁraqo_am{_ to praviding the services reguasted in
this mo,_a#mn_u: Proposers, Implernentation service and support capablities
incleding, documentation, data migration, training, project planning,
malntenance, support and warvanty. ’

Propaser's relevant exparience and qualifications, {including any
subcontractors) as well as the Proposer's past performance including the
Proposer's Public Safety solutlons mx_un_._m:n@ financlal stability, product

_.omns._w? ete.

‘Total Technical Peints :

mBuan price will _um evaluated ammma o: mwm mc__.;_o: _u_duomma_ and o<ma= |
best value 1o the County.

._m,mzﬁcmm . ‘ . I -/ mwﬁm\

71



RFP ND.387
Civll Processing Solutlon
INITIAL EVALUATION OF PROROSALS

. ) © Grace Blakipy W I k.__a\_m.\.

EVALUATION CRITERIA Tele oso 7, Tat

:DaPraSystems, Inc Telesoft, Inc

Proposers approach to maet the functional and technical requirements
described in the solicitation, together with an evaluation of how well it
matches tha Proposer's understanding of the County's néeds describad in
this soli¢itation. o :

Propaser's approach and methodology to-providing the services reguestad
in this Sollcitation. Propesers, implementation service and support
capablitiés Including, documentatlon, data migration, training, project
planning, meintenance, support and warranty.

Proposer's relevant experience and gualifications, (ingiuding any -

, subcarnitractors) as well as the Proposer's past performance including the
. Praposer's Public Safety solutlons experience, financial stability, product
roadmap, etc. .

Total Technical Polnts

Selaction Factof
{10% of the Total Technical Paints)

TOTAL POINTS

| el | o afim

SIGNATURE - : Date.
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. o " Civil Processlng Solution
: S INITIAL EVALUATION OF PROPOSALS

RFP NC.887

Gregg Glasel

EVALUATION CRITERIA

DaProSystems, Inc

TE LeoSuis
Telesoft, Inc

Proposers appreach to meet the functional and technical requirements
described in the salleitation, together with an evaluation of how wali it’
matches the Proposer's cnamﬁm..a_:m,& the County's heeds described in
this solfcltation. )

Propeser's approach and methodology to providing the serviess reguestad
in this Salicitatlon. ?o.uumm_.@ impiementation service and support
capablities inciuding, documentation, data-migrétion, tralning, project
planning, malntenance, support and warranty,

Proposer’s ralevant exparience and qualifications, (including any
subcontractors) as well as the Propeser's past parformance Including the
Propeoser's Puhblic Safsty solutions mxvmzm;np financial stabifity, product
roadmap, etc.

.m.a*m_qm.n_._u_ﬂm., Folnts

.m_annmma price will be avaluated based o the solu
best value to the County.

, Selectlon Factar
{10% of the Total Technicol Points}

T .a _.ﬂ

sy
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--'RFP NO.887 "
Q,<. Processing Solution
INITIAL EVALUATION OF PROPOSALS

Terasa Harrls

EVALUATION CRITER]A

DaProSystems,

this soficitation.

Prapesérs approach to meet the functivnal and technical requirements -
descrlhed In the soficitation, together with an evaiuation of how well it -
matchas the Propaser's understznding of the County'

s needs described in -

malntenance, support and warranty.

Proposer's approach and methodology to providing the services requested in | . .
this $olicitation. Propesers, implementation service and support capablities . .
intluding, documentation, data migration, H_.muz_:w_ ’

profect planning,

roadmap, efc.

Propaser's relevant experlence and gualifications,
subcontractors) as well as the Proposer
Proposer's Public Safety solutions experience,

s past performance including the o
financial stability, product o

(inchiding any I

best value to the County,

o

]

Total Techinlcal Points

Eouommn price s:: be evalusted Umwmm on the uo_ﬁ_oz proposad and o<mE=

SIGNATURE

7L b2l

Date

FELEpSoFT, - e

Jac 7 Telesoft, Ing
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RFP NO.887
Civil Pracessing Solution .
EVALUATION OF PROPOSALS:

Composite Oral Presentation Storing

EVALUATION CRITERIA

Praposers approach to meet the functional and technicsl requirements
described in the solicitation, tegether with an evaluation of how well it
matchas the Proposer's understanding of the County's needs desciibed In this

solicitation.

Proposer's approach and methadalogy to providing the services requasted in
this Selicitation. Proposers, implementation service and support capablities

Including, documentation, data migration, training,
maintenance, support ard warranty.

project planning, i

Proposer's relevant experience and qualifications, {including any
subcontractors) as well'as the Proposer )
Proposger's v:Ei Safety solutions experience, financial stability, product

roadmap, atc.

s past perfarmance including the

best value to tha County.

)

Propased price wif be evaluated based on

Total Technical Paints

Selection Factgr

{10% of the Total Technical Points)

the solution propgsed and overall

242.50
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RFP NO.§87
Civit Processing Solution
ORAL PRESENTATION EVALUATION

Josa Alvares

[EvALUATION CRITERIA . e

Proposers approach o maeet the functional and technical requirements

| described in the solicitation, topether with an evaluation of haw well it
matches the Proposer's understanding of the County's needs described in this
solicitation. . .

Propnser’s approach and methodelogy to providing the services requested In
this Sclicitation. Proposers, implementation service and support capablities
Including, documentation, data migratian, training, project planning,
maintenance, support and warranty.

Proposer's relevant experience and qualifications, {iocluding any
subcantractors) as well as the Proposer's past performance Including the

Proposer's Public Safety solutions exparience, financial stability, proeduct
roadmap, etc. . - :

Totat Technical Points

Proposed price will be evaluated b
best value to the County.

ased an the salition proposed and overall

Selection Factor |
{10% of the Total Technical Points)

o ,mm\ﬁ\k.u\&_

Date
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RFP NO.887
Civil Processing Solution
ORAL PRESENTATION EVALUATION

lose Benray

EVALUATION CRITERIA

Proposers approach to meet the functional and technical raguirernents
“{deseribed in the solicitation, together with an evatuation of how well it
matches the Proposer's understanding of the County's needs described in
this solicitation.

Praposer's apgroach and methedology to providing the services requasted in
this Solicitation. Proposers, Implamantation service and support capablities
including, documentation, data migration, traning, project planning,
malntenance, support and warranty.

Proposer's relevant experience and qualifications, {including any
subcontractors) as well as the Propeser's past performance including the
Propuser's Public Safety solutions experience, flnancial sta bility, product
roadmap, etc. : :

Total Technicat Points

Prapesed price will be evaluated hased on the solutjon proposed and overa
best value to the County. -

.. Selection Factor - - S ., N
{10% of the Total Technlcal Bojts) ,
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REP NO,887
Civil Processing Solution * -
ORAL PRESENTATION EVALUATION

Grace Blakey

EVALUATION CRITERIA

Proposers approach to meet the functianal and technicat requirements
described in the solicitation, together with an evaluation of how well It
matches the Proposer's understanding of the County's needs deseribed In
this soficitation. . : '

Praposer's approach-and methedology ta providing the services requested

n this mn__%mzo:. Propasers, implementation-service and support
capablities Including, documentation, data migration, training, project
planning, malntenance, suppert and warranty.

Proposer's relevant experlénce and qualifications, (including any
subtontractors) as well as the Proposer’s past performance including the
Proposer’s Public Safety solutions experience, financial stabllity, product
roadmag, ete. C - ,

Total Technical Points -

Proposed price will be évajuated based on the saiution u._.muommn and overall
best vakie to the County.

Selaction Factar
(10% of the Tatal Technical Points)

m_mz_pémm. _ ] oL o . Bate
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‘ REP NO.BS?
Civil Processing Solutlon
ORAL PRESENTATION EVALUATION

Gregg Glasel

EVALJATION CRITERIA

DaProSystems, Inc 4.m_mmox.. ing

Proposers approach to meet the functional and technical requirements
described In the sajlcitation, together with an evaluation of how wellit
matches the Proposer's understanding of the County's needs described in
this salicitation. - T, ’ . . :

Propaser's approach and methodology to providing the services requested
in this Solicitation, Propesers, implementatfon service and suppart
capablities Including, documentation, data migration, training, project
planning, maintenance, support and warranty, :

Proposer's relevant experience and gualifications, {including any

subcontractors) as weil as the Proposer's past performance Including the
Praposer's Public Safety solutions experienta, financial stability, product
roadmap, etc. . o

Total Techalcal Paints

Proposed price will be evaluated based on the solution proposed ang o<mq.m=

best vajue to the County, . ' ’

. SelectionFactor ) -
{109 of the Total q.mn‘.imn& Polnts) N '
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RFP NO.8B7
Civil Pracessing Solution -
- ORAL PRESENTATION EVALUATION

. .anm.m tmmn_m _

= .;. ..r

i 4@%%

EVALUATION CRITERIA | . T

Proposers approach to meet the functlenal and technlcal requirements
described in the solleitation, together with an evaluztion of how wall it
matches the Proposer's :nnmqﬂm_.n_sm of the County's needs n_m.mn:umn in
this solicitation.

Propaser’s approach and methodology to providing the services requested in
this Soficitation. Proposers, implementation service and support capablities
{inchuding, documentation, data migration, training, project planning,
maintenance, support and warranty. . ) e

Proposer's relevant experfence and qualifications, {ncluding any .
subcontractors) as well as the vqchMm._..m past performance including the
Proposer's Public Safety solutions mxum:manm. m:mnnmm_ stabliity, product’
_.omo_BmP ete. : ’

‘Total Technical Paints

Proposed price will be mﬁﬁemﬁn based on Em sofutlon _-Suommn m:._ o<ma_
best value to the County.

) Selection Factar-
{109 of the Total Technicol Points,

~TOTAL POINTS

SIGNATURE S _ : Date

5 2L f\m\QF.
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RFP NO.857
* Cvll Processing Solution
EVALUATION OF PROPOSALS

. Composite Oral Prasentation mnn:._._m

EVALUATION CRITERIA

Proposers approach to meet the functional and technical requirements
dascribed In the solicitation, together with an evaluation of how well it

matches the Proposer's ==amaﬁ_._n__=m of the County's needs destribed In thls 1
soficitation. Co - : .

Proposer’s approach and Bmﬁ_nnonoﬂ;m providing the services requested In
this Solicitation. Proposers, Implementation service and support capahlities
including, documentation, data migration, training, project planning,
maintenancs; support and warranty, ,

Proposer's ralevant experience and qualifications, (inciuding any )
{subcontractors) as wiell as the Proposer's past performarice including the
Proposer's Public Safety salutions experience, finandlal stability, product’
readmap, etc. .

Total Technical Paints

Proposed price will be evalvated hased on the solution proposed and overall
best velue to the County: .

Selection Factor
(2095 of the Total Technica! Points) -

TOTAL POINTS

SIGNATURE Pate
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Date: August 8, 2013

Teo: Those Listed Below
Frowm: Carlos A. Gimenez._L
Mayor 4

Subject:  Appointment of Selection Committee for Miami-Dade Police Department Request for
Proposals (RFP) for Civil Process Solution — RFP No. 887

in accordance with Administrative Order 3-34, | am hereby appointing those listed befow as the
Selection Committee for Miami-Dade Police Department Request for Proposals (RFP) for Civil
Process Solution — RFP No. 887 :

Selection Committee

Dakota Thompson, ISD (Non-Voting Chairparson)
Gregg Glasel, MDPD

Teresa Harris, MDPD

Jose Benrey, MDPD

Jose Alvarez, MDFR

Grace Blakey, ITD

Pedro Alcocer, MDCR (Alternate)

Technical Advisors

Magally Montenegro, MDPD
irene Bradshaw, MDPD
Anthony Toombs, MDPD

You are directed to assist me in the selection process considering the factors delineated in the
solicitation. If you are unabile 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 cannct participate. Only in cases of dire urgency may you be
excused from participation.

Each Selection Commitiee 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. If required, the Selection Committee will
select firms to make oral presentations to the Selection Committes at a properly noticed public
hearing. If proposers are invited to make oral presentations, the Selection Commitiee 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 department to the County Attorney’s
Office.

The alternate committee member will serve only in the event of an approved substitution. No
substitution of commiitee members shall be allowed after the first official meefing of the
committee. The Intemal Services Department (ISD) may substitute the chairperson to ensure
the appropriate level of staffing expertise as deemed necessary fo accommodate the needs of
this solicitation,
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Selection Committee
RFP No. 887
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 following
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 administrative policy and to maintain a fair and impartial process, all individuals
appointed to 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-
1086, 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 iead to termination of County service.

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

¢: Lester Sola, Director, 1SD
J.D. Patterson, Director, MDPD
David Downey, Fire Chief, MDFR
Angel Petisco, Director, ITD
Timothy Ryan, Director, MDCR
Jack Osterholt, Deputy Mayor/Director, RER
Veronica Clark, Assistant to the Director, SBD/RER

Selection Committee

Dakota Thompson, ISD (Non-Voting Chairperson)
Gregg Glasel, MDPD

Teresa Harris, MDPD

Jose Benrey, MDPD

Jose Alvarez, MDFR

Grace Blakey, ITD

Pedro Alcocer, MDCR {Alternate)

Technical Advisors

Magally Montenegro, MDPD
Irene Bradshaw, MDPD
Anthony Toombs, MDPD
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Dakota 'hompson

SELECTION COMMITTEE
MIAMI-DADE POLICE DEPARTMENT
REQUEST FOR PROPOSALS
CIViL. PROCESS SOLUTION

RFP NO. 887

Comput

el

{Non-Voting Chairperson) IsD — —- — -— 305-375-2356
Master of Science

Gregg Giase! White Bachelor of Business
Police Captain MDPD 1993 Male Administrafion — 786-402-9143
Teresa Harris Black High School Diploma
Court Support Specialist 2 MDPD 1996 Female College Credits - 786-469-36870

MDPD CAD

Project
Manager, FCIC
Departmental
Liaiscn
Master of Science in CJIs
Jose Benrey Hispanic Management Deparimental
Computer Service Manager MDPD 1988 Male Information Systems Liaison 305-471-3454
Jose Alvarez Hispanic Bachelor's in
MIT Division Manager MDFR 1985 Male Mathematics -— 786-331-4302
Grace Blakey
Sr. Systems Asian Master's in Management
iAnalyst/Programmer ITD 1979 Female . Technology — 305-596-8400
Pedro Alcocer
Sr. Systems
Analyst/Programmer Hispanic | Bachelor of Science in
Male Engi i

T

786~ 263-5858

Magally Montenegro “Hispanic ‘

Police Records Technician 2 Female Some College -— 786-469-3607

Irene Bradshaw Black

Police Retords Technician 1 MDPD 1880 Female High School — 786-469-3618
Bachelor of Business

Anthony Toombs Administration ;

Accounts Receivable Black Associate’s in

Supervisor MDPD 1999 Male Accounting — 305-471-3053
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