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Subject: Recommendation for Approval to Awa
Aviation Segment-

/}Wissioners
From: Carlos A, Gimenez _‘,r—*-—-z/)z
Mayor .ﬂ._w_f‘“;/t./?":j(f’

External Independent Auditing Services for the

Regolution No. R-555-16

Recommendation

ft is recommended that the Board of County Commissloners (Board) approve award of Contract No.
RFP-00294B, External Independent Auditing Services for the Aviation Segment, to Cherry Bekaert
LLP to provide external independent auditing services (Services) for the annual examination of the
County's financlal statements in accordance with the requirements of Section 5.03(G) of the Miami-
Dade County Home Rule Amendment and Charter, Florida State Statutes Section 11.45, and Chapter
10.550 of the State of Florida Rules of the Auditor General. Services under the Aviation Segment
include an annual audit of the Aviation Enterprise Fund, Additionally, the firm will produce reports as
required by the Federal Aviation Administration. The contract includes the ability to obtain additional
services, if required by the County, such as the preparation of special reports for financing purposes,
special internal control reviews, efficlency reviews, benchmarking studies, and speclalized research or
training,

Scope
The scope of this item Is countywide in nature.

Fiscal Impact/Funding Source

The fiscal impact for the Initial three-year term is $1,182,000, Should the County choose to exerclse,
at its sole discretion, the two (2) one-year optiohs to renew, the estimated cumulative value will be
$2,009,000. The current contract, RFP-798a, is valued at $2,175,000 for five (5) years, The allocation
amount under this replacement contract includes the annual cost of the Services and an annual
allocation in the amount of $100,000 for additional services. :

Department Allocation Funding Source Contract Manager
Aviation $1,182,000 | Proprietary Funds Blanca Padron
Total $1,182,000

Track Record/Monitor
Beth Goldsmith of the Internal Services Department is the Procurement Contracting Manager.

Delepated Authority

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

Vendor Recommended for Award

‘A Request for Proposals (RFP) was issued under full and open competition on March 2, 2018. Six (6)
proposzls were received In response fo the solicitation for the Aviation Segment. The RFP method was
used to obtain the best value to the County by conducting a qualitative review of propesals, including
qualifications, experience, technical capability, approach, and pricing offered.




Honorable Chairman Jean Monestime
and Members, Board of County Commissioners

Page 2
Number of
Address of Branch Offices or E?Sqéi?;:
Awardee Principal Address | Headquarters in Miami-Dade : Principal
7 1)Miami-Dade
or Broward
2)Broward
3)Percentage*
Cherr 200 South 10 Street | 2525 Porce de Leon Boulevard 115
Bekag LLp | Suite 800 Suite 1040 a7 John Gilberto
Richmond, VA Coral Gables, FL 14.2%

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

Vendor Not Recommended for Award

Vendor Reason for Not Recommending
BDO USA LLP
Crowe Horwath LLP
Marcum LLP Evaluation Scores/Ranking
Moore, Stephens, Lovelace, P.A
RSM US LLP

Due Diligence

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

Applicable Ordinances and Contract Weasures

« The two (2) percent User Access Program provision does not apply.

« A Small Business Enterprise Sub-Contractor Goal of 30 percent has been assigned.
¢ Local Preference was applied.in accordance with the Ordinance.

¢ The Living Wage Ordinance does not apply.

Edward Marguez /
Deputy Mayor



MEMORANDUM

(Revised)

TO: Honorable Chairman Jean Monestime DATE: June 21, 2016
and Members, Board of County Commissioners

SUBJECT: AgendaTtemNo. 8(F)(4)

Please note any items checked.

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

4 weeks notification to municipal officials required prior to public
hearing

Decreﬁses revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal impact required

Statement of social equity required

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

. No commitiee review

Applicable legislation requjres'more than a majority vote (i.e., 2/3’s ;
3/5’s » nanimons ) to approve

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



Approved fM Mayor Agenda Ttem No. 8(F)(4)

L
Veto 6-21-16

Override

RESOLUTIONNO. R-555-16

RESOLUTION APPROVING AWARD OF CONTRACT NO.
RFP-002948 TO CHERRY BEKAERT LLP FOR THE
PROVISION OF EXTERNAL INDEPENDENT AUDITING
SERVICES FOR THE AVIATION SEGMENT FOR THE
AVIATION DEPARTMENT IN A TOTAL AMOUNT NOT TO
EXCEED §$2,009,000.00 OVER THE INITIAL THREE-YEAR
TERM AND TWO, ONE-YEAR OPTION TO RENEW TERMS;
AND AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO EXECUTE SAME AND EXERCISE
ALL PROVISIONS CONTAINED THEREIN, INCLUDING ANY
CANCELLATION, RENEWAI, AND  EXTENSION
PROVISIONS, PURSUANT TO SECTION 2-8.1 OF THE
COUNTY CODE AND IMPLEMENTING ORDER 3-38

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves the
award of Contract No. RFP-00294B to Cherry Bekaert LLP for the provision of External
Independent Auditing Services for the Aviation Segment for the Aviation Department, in
substantially the form attached hereto and made a part hereof, as set forth in the incorporated
memorandum in a total amount not to exceed $2,009,000.00 over the initial three-year term and
two, one-year option to renew ierms; and authorizes the County Mayor or County Mayor’s
designee to execute same for and on behalf of Miami-Dade County and exercise all provisions

contained therein, including any cancellation, renewal and extension provisions, pursuant to

Section 2-8.1 of the County Code and Implementing Order 3-38.
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The foregoing resolution was offered by Commissioner Esteban L. Bovo, Jr.
who moved its adoption. The motion was seconded by Commissioner Rebeca Sosa

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

Jean Monestime, Chairman aye
Esteban L. Bovo, Jr., Vice Chairman aye
Bruno A. Barreiro aye Daniella Levine Cava aye
Jose "Pepe" Diaz absent  Audrey M. Edmonson aye
Sally A. Heyman aye Barbara J. Jordan aye
Dennis C. Moss aye Rebeca Sosa aye
Sen. Javier D. Souto aye Xavier L. Suarez aye
Juan C. Zapata aye

The Chairperson thereupon declared the resolution duly passed and adopted this 21% day
of June, 2016. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and

the filing of this approval with the Clerk of the Board.

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

HARVEY RUVIN, CLERK

By: Christopher Agrippa
Deputy Clerk
Approved by County Attorney as
to form and legal sufficiency. 'u Hg
Miguel A. Gonzalez
—~



Miaim}-Datis County, Fl ] Contrawt No. RFP-002948

Extarral Independent Auditing Sarvices
fat the
Aviatioh Segnierit
Contract No, RFF-Q0204B

THIS AGREEMENT made and enleted inth as of this . day of
, ' by and belween Cherry Belaert LLP, a limited lispility
parinership, having ils principal office at 200 South 10" Street, Buite 800, Rlchmond, Virglnia,
23219 (hereinaller referred to as the "Contractor”), and Miami-Dads County, a polltical

subdivision of the State of Fldrida, having its princlpal office at 111 NW. 15t Street, Miami, -

Florida 33128 (hersinafter referred to as thie "County"),
WITNESSETH:

WHEREAS, the Contractor has offered to provide External Independent Audiling
Sefvices for the Aviatjon Segment, on a hon-excluslve basls, that shall conform to the Scope of
Services (Appendix A); Miarmi-Dade County's Request for Proposals (RFP) No. 00284 and all
associated addenda and aftachmenis, incorporaled herein by reference; and the reguirernents
Of this Agreaiment; and,

WHEREAS, the Contractor has sulwnitted a written pr;a‘pbsg:-{l dated March 21, 20186,
harelnafter referred to as the "Contractar's Propasal” which is (Incomotated herein by reference;
and, '

WHEREAS, the County desires to procure from the Conlractor such External
Independent Auditing Services for the County, In aceordancs with the tatms and condliions of
this Agreemesnt

NOW, THEREFORE, in consideration of the mulual covenants and agreements hérein
contained, the partles hereto agres as follows:

ARTICLE 1. DEFINITIONS

The following words arid expressions Used ip this Agreement shall be construed as follows,
except when it s clear from the context that anoiher meaning 15 Intendad:

&) The words "Caontrast” or "Agreement’ to mean collectively these terms and conditions,

the Scope of Services (Appendix A), all other appendices and altachments hereto, all
amendments issued hereto, RFF No, 00294 and all associaled addenda, and tha
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Miami-Dadé County, FL

| contract e, R 102048

b)

¢)

©)

o)

h)

B

Contractor's Proposal.
The wards "Contract Date” lo mean the date on Whish this Agreement is effective,

The words "Contract Manager' to mean Miami-Dade County's Director, Internal
Services Department, or the duly autharized represeniative designated to manage the
Caonfract,

The word "Contraclor l¢ mean Gherry Bekaert LLF and its permitted successors and
asslgns,

The word "Days” lo mean Calendar Days.

The word "Dellverables” to mean all documentation and any items of aty nature
supmitted by the Contraclor to the County's Project Manager far review and approval
pursuant to the tertns of this Agregmant,

The words "directed”, “required", "penmitted’, "ordered", “designated”, “selscled”,
"praseribed” or words of llke Import to mean respectively, the direction, reguirement,
petrnission, ordef, designation, seiection or preseription of the County's Project
Mariager, and simftarly the words "approved®, acceptable”, “safisfastory”, “equal’,

“necessary”, or words of like imporl to mean respectively, approved by, or adeeptable or

satisfaclory 1o, egual or necessary In the opinion of the County's Project Manager.

The words "Exira Work" or "Additional Work" o mean additiohg or deletlons or
madifications to the armount, type or value of the Work and Services as required iy this
Contract, as dirscted and/cr agproved hy the County.

The words "Project Manager" to mean the County Mayor or the duly gutherized
rapresentative desighated to manage the Project.

The words "Scope of Serviees" to mean the dacument appended hereto as Appendix A,
which details the work to be performied by the Cortractor.

The werd “subcontractor” or “subconsultant™ lo mean arny person, entity, firm -or
corporalion, other than the employees of the Contractor, who furnishas labor and/or
malerials, in conhection with the Work, whetler directly or indlrectly, on behali and/or

under the direction of the Confracior and whether or net In privity of Contract with the

Contradgtor,

The words "Wark”, "Services" "Program", or "Project" to mean all maiters and things
required to ba done by the Contractor in accordance with the provisions of this Contract.

ARTICLE 2. ORDER OF PRECEDENGE

Iif there Is a canflict hetween ar among the provigiors of this Agresment, tha order of
precedence [$ as follows, 12 these terms and conditions, 2) the Scope of Services (Appendix A),
3) the Payment Scheduls (Appendix B), 4) the Miami-Dade Gounty's RFP No. 00294 and any
assaviated addenda and allachments thereof, ahd 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

References 1o & specified Alicle, section or sghedyle shall be construed as refafshece to
that spacified Article, or section of, or scheduls to this Agreement unless otherwize
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Mlami-Dade Caunly, FL

Contracf No. HFPaouzséa_

d)

Indlcated,

Reference to any agresment or other ingfrutnent shall be deemed to Inglude such

agreement or other instrument as such agreement or other instrument may, from time to

lime, be modified, amended, supplemented, or restated it dscordance with [ts terms.

The terms “hereof’, “herein®, "hereinafter”, "herehy", "herewith”, “herete", ahd
"wereurider" stiall be deemed to refer Lo this Agresment,

The titles, headings, caplions and arrangements dsed In these Tetms and Conditions

are for convenience only and shall not be deemed ta limil, amplify ar madify the lerms of

this Cantract, nor affect the meaning thereof.

ARTIGLE 4. NATURE OF THE AGREEMENT

a)

b)

d}

This Agreetment incorporates and Includes all prier negotlalions, correspondence,
conhversations, agreements, and understandings applica:ie to the mailters contained i

this Agreement. The perties agree (hat there sre no commitments, agreements, of

understandings concerning the subjecl matter of this Agreement that dte not contained
ih this Agreement, and that this Agreement contains the entire agresment between the
parlles as to all matters cantained hersin. Acocordingly, it is agreed that no deviation
fram the tarms hersaf shall bs pradicated upen any prior representations or agreements,

whether oral or writtzn. It is furlher agreed that ahy &hal representations or modifications

corcarning this Agreement shall be of no force or effest, and that this Agresmant may be
modifled, altered or amended only by a written amandiment duly éxecuted by hath
partles hereta ortheir authorized represéntatives.

The Contractor sivall provide the setviees st forth in the Scope of Senvices, and render
full arnd prompt copperation with the County in all aspects of the Services perforrmed
hereunder,

The Contractor acknowiedges that this Agresment réquires the parformanoa of all things
nacessary for or Incldental to the effective and complste performance of all Work and
Satvices under this Goptract. Al things not expressly mentioned In this Agresmsnt-but
necessary to tarrying out its infent are required by this Agresmént, and the Contractor
s‘h'?ll pargm'fn the same as though they were specifically mentioned, desctibed and
delinealed, '

The Confractor shall furnish all tabor, matefials, tools, supplies, and other llems required
ta perform the Work and Services that are nscessary for the coripletion of this Contract,
All Wark and Servlcas shall be accomplished at the dirsction of and to the satisfaction of
the County's Projeat Manager.

The Contrastor acknowledges that the Gounty shall be responsible for making alt palley
declsions regarding the Scope of Services, The Contractor agrees to provide Input on
polley [sskes in the form of recommendations, The Conlfractor agrees to Implement any
and all changes in providing Services hereundsr es a result of a policy change
implemented by the County. The Contractor agrees to act in an expeditious and fiscally
gound manner [n providing the County with inpul regarding the lime and cosi to
implement sald- changes and in executing the activities required o implement sald
changes. '

ARTICLE b, CONTRACT TERM

Puge 3 of 31

4




a x : Sas

Mai-Dade County, FL 7 G’énﬁ-*ag_ Ne. REP-0I2048

The Cantract shall bacome effective on the date of the parties' signature, whichaver is later, and
shall continue through the last day of the thlrty—slxlh (36) month, The County, at its sole
discretion, reserves the right to exercise the oplion to renew this Cantrast for a perlad for two (2)
addilimna[ years on & year-lo-year basls., The Gountly rassives tha right Lo exercise its option 1o
extend this Contrad for up fo ohe hundred~ebghty (180) valendar days beyortd the current
Conlract period and will netify the Contractar in wi lﬂﬁg of the exlensioh. This Confract may he
extended beyond lhe initial one hundred-eighty (180) calendar day extension period by muiual
agieemsni belween the County and the Contractor, upon approval hy the Board. of Gounty
Commissloners.

ARTICLE 6. NOTICE REQUIREMENTS

All nofices required or permilted. under this Agresmant shall be in writing anhd shall be deemad
sufficlently served if dellvered by Registered or Certified Mail, with return receipt reguested:, or
delivered personally; or defivered via fax or e-mail {If provided be]oW} ahel followed with dell»fery
of hard copy; and in ahy cage addressed as follows:

(1) tothe Caunty
"a) fo'the Project Manager:

Miaml-Dade Avlation Department
4200 N.W. 38 Strest

Bullding 5A, 3" Floor

Miami, FL 33122

Attention:  Sergio San Miguel
Phenhe: 305-876-07863
E-mal: ssanmiguel @inlaml-airport.com

and, _ ‘
b) tothe Contract Manager.

Miarni-Dade County

Internat Servlces Departmant, Procurément Managemant Divislon
111 N, T Strest, Suite 1375

Miami, Fi. 33128-1974

Attertton: Bsth Goldsmith
Phane: (306) 375-5683
E-mail; bgaldsm@miamidade.gov

(2] To the Contractor

Cherry Bekaerd LLP

2526 Ponce de |_aon Blud
Sdite 1040

Coral Gables, FL 33134

Attentlon:  JohhJ. Giblerlo
Phone: 813-261-1010

Page 4 of 31
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Mizml-Dade County, FL I Condract No. RFP-00294B

E-mail:  jgilberte@cbh.com
Either parly may at any time designate a tifferent address and/or contact pefson by giving
notice as provided above to the offer patly. Such nolices shall be deemsd givan upon receipt
by the addrezase,

ARTIGLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor wartants that it has reviewed the County's requirements and has asked such
questions and condusted such other inquities as the Contractor deemed necessary 1 order Lo
delermine the price the Contrzictor will chatge to provide the Work and Services to be
performed under {his Contrae!. The compansation for all Work and Services perfermed under
this Confract, intluding all costs dssoclaled with such Weork and Services, shall he in
acoordance with Appendix B, Payment Schedule, The GCounly shall have no obligation to pay
the Cantractor any additignal sum in excess of this amount, except far & change andjor
modification to the Confract, which is approved and executed in writing by the Caunty and the
Contraclor, o

All Services undertaken by the Contractor before County's approval of thls Contract shall be at
the Contractor's risk and expense,

With respect to fravel costs and travel-related expenses, the Contractor egrees fo adhers to
Seglion 112.061 pt the Florida Sfatutes as they perlain {o gut-of-pocket expenses, including
employes lodging, transportation, per digm, and all miscellaneous cost and fees, The Couhty
shall not be liable for any such expenses thaf have nol been approved in advance, in writing, by
the County.

ARTICLE 8, PRICING

Prices shall remain firm and fixed for the term of the Contract, including any aption or extensfon
periods; however, the Contractor may offer incentive discourits to the County at any time during
the Contract ter, including any renewal or extension thereof,

ARTICLE 8. ME

The Contracior agrees that under the provisions of this Adreement, as relmbursement for those
actual, reasonaple and necessaty cosis Incurrsd Wy the Contractor, which are diractly
attibutable or properly allocable to the Services, the Contractor may bill the County pursuant to
Appendix B —~ Payment Schedule. All involeas shall be taken from the hooks of acaount kept by
the Contractor, shall he supported by cepies of payroll distribution, recelpt billz or other
documents reasonably required by the Gounty, shall show the County's contract number, and
shall have a unigue thvelee nuinber assigned by the Contractor, [tis the polley of Miaml-Dade
County that payment for all purchasés by County agencies and the Public Heallh Trust shall be
made In a limely manner and that interast payrmenis be made on late payments. All firms,
including Small Businass Enterprises, praviding goods and setvices to the County, shall recelve:
payment to malntaln sufficient cash flow. Ih eccordance with Florlda Statutes, Section 218,74
and Section 2-8.1.4 of the Miaml-Dade County Code, the fime at which payment shall be dué
from the County or the Publit Health Trust shall be ferty-five (46) days from recalpt of a prapsr
invoica, Billings front prime Contractors undsr services and goads contracts with the County or
Public Health Trust, that are Smali Business Enterprise contract set-aside, bid preference or
vontain a subcantractor geal, shall be promptly reviewed and payment mada by the County or
Trust on those amounts mol under dispule within fourteen (14) calendar days of receipt of such
billing by the County or the Trust pursuant to Sections 2-8.1.1.1.1 and 2-8.1.1.1.2 of the Miami-
Dade County Code, All payments due from the County or the Public Health Trust, and nof
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Wiaml-Dads County, FL - | contraet o, RFPa02948

made within the tine speoifisd by this seation shall bear interest from thirty (30) days after the
due date al the rate of one peleenl (1%) per month on the unpaid balance. Furlher,
proceedings to resolve disputes for payment of dhligallans shall be concluded by final written
decision of the County Mayar, or his or her desighes(s), nat later than sixty (60) days after the
dale on which the proper invdice was received by the Counly or the Public Health Trust,

In accordance with Mlami-Datle County. Implemeantlhg Order 3-9, Accounts Racejvable
Adlustments, If maney s owed by the Contractor lo the County, whether under this Contract or
for any other purpose, the County resefves the right to retain such amount from payment due by
County o the Cantractor under this Contract, Such retalned ameunt shall be applied to the
amolrt owed by the Conlractor to the County, The Contracior shall [fave no furlher claim to
sueh retained amounts wivich shall be deamed full dccord and satlsfadtion of the amount dus by
the County to the Contractor Tor the applicable payment due herein,

Invoices and associated back-up documentalion shall be submitled In duplieate by the
Centractor to the County as follows: '

Miami-Dads Avialion Depariment
4200 NW. 36 Straat

Building 5A, 3™ Floor

Miammi, FL 33122

Altention:.  Serglo San Miguel

The Gounly may af any lime designate a different address andfer contast persan by giving
written notice to the other parly. '

ARTIGLE 10. INDEMNIFIGATION AND INSURANGE

The Contractor agrees lo indemnify, defetd, and hold harmless the County (including, without
lImitation, its officers, directors, shareholdsrs, employees, agents, successors, and assignsag)
from and agalnst any and sll claims, debts, lisbilities, damages, demands, obligations, dosts,
expanses (withaut limltation, reasenable attorney's faes and court costs), actlons, and causes of
aotion arising from {aj the breach of any terms of this Contract by the Contraster or any party
acting by or through the Centractor (including, withowt limitation, any of its represantatives); (b)
the violation of arly applicable law or regulation; or (6) the negligence of the Contraetor in
performance of the Contract. This paragraph shall survive the termination of theé Contrast,
inclutling any extehslons or renswals therecot.

Upan County's tiotifisation, the Cantractor shall furhish to the Internal Services Dspartment,
Procurement Managetment Division, Certificates of (nsurance lhat indicate thal insurance
coverage has been obtained, which meets the reguirerents as outlined below:

1 Worker's Compensation [nsurance far all employees of the Contractor as required. by
Florida Stafute 440.

2, Public Liability Insurance oh a comprehénsive basls in an amaount not less than
$300,000 cembined single limit per ogeurrence for bodily Injury and property damage.
WMiami-Dade County must be shown as an additians| insured with respect to this
coverage.

3 Automobile Llability Insurance coveting all swnad, non-owned, and hired vehicles used
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Wati-Dade County, FL . i Contraci No. REP-002848 -

fit cornection with the Servises, 1n an amount not less than $300,000 sambined single
firmiit per oceurranice for bodily injury and property damage.

4. Professional Liabllily Insuranca in an amount hot [gss thah $1,000,000 par ¢laim.

The company must be rated no less than "A-" as t6 managenient, and ho less than "Class Vi["
a3 to fnancial sirength by AM, Best Campany, Oldwick, New Jersey, or its eguivalent, subject
{o the approval of the County Risk Manageément Qlvision.

OR

Tha company must hold a valid Florlda Certificate of Authority as shown in the latest "List of Al
Insurance Companles Authorized o Appraved lo Do Businéss int Florlda®, issued by the Slate of
Florida Depaitment of Finanhcial Services and are nenibers of the Flotida Guaranty Fund,

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

Miami-Dade County

141 N.W. 1st Street

Suite 1300

Miami, Florida 33128-1874

Compliance with {he foregaing requirefnents shall not rslieve the Contractor of this liabilty and
ohllgation under this seclion or uUnder any athet section In thls Agreement,

Award of this Coniract is contingent upen the receirit of the insurance docliments, as requlred,
within ten {10) busingss days, if the insurance certificale is recalved within the specified
timaframie but hot in the manner prescribed In this Agreément, the Cortractor shall have an
additional five (5) busingss days to subinit a corrected certificate to the County. I the
Contracter fails to submit the requlred Instirance: decuments in the manner presoribad in this
Agreemant within fifteen (15) busiliess days, the Confractor shail be i default of the contractual
terms and conditions and award of the Contract may be rescinded, unless such timefraine for
submission has been exiended by the Counity,

The Contractor shall be responsible far ensuring that the Insurance certifitates required In
sonjunction with this Seotion remaln In foree for the duration of the contractua! perlod of ths
Contract, ineluding any and all option: years or extenslon parlnds that may be. granted by the
Cointy. If insurance certificales are scheduled to expire during the contractua) period, ths
Contracior shall be responsible for submilting new or renewed insurance certificates to the
County at a minimum of thitty (30} calendar days In advance of such expiration. In the event
that expired certificates are not replaced with new or renewsd certificates which cover the
contractual perlod, the County shall suspend the Contract until such tirme as the new or repewed
certificates are recelved by the Gounty {n the manner preseribed hereln; provided, however, that
thls suspended period doss not excedd thirty (30) calendar days. Thereafter; the County may,
at ils sole discretion. terminate this contract,

ARTICLE 11. MANNER OF PERFORMANCE

a} The Contractor shall provide the Services described herein in a competent arid
professional mannher satlsfactary fe the County In accordance with the terms and
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condilions of this Agreement. The Colinty shall be entitled 1o a satisfactory performance
of ali Services deseribed hersli and to full and prompt cooperalioh ky the Gontractor In
all agpects of the Services. At the raguest of the County, the Centractor shall promptly
ramave fram e project any Contractor's emplayae, subcontractor, er any other person
pérfarming Services hereunder. The Contractor agrees that such removal of any of its
employees doss nhot requlre the termination or demolion of any employes by lhe
Contradtot,

b) The Contractor agrees to defend, hold hermless and indemuify the County and shall be
liable and responsible for any and all claims, suits, acllons, damages and cosls
(including altorney's fees and court costs) made against the County, ocouriing oh
gecount of, ariging fram ar in connection with the remeval #nd repiadement of any
Centractor's personnel perfarming servicss hisreundar gt the behest of the County.
Retnoval and replacement of any Contractor's tisrsonnel as used In this. Arficle shall not
raguire the termitation and ar demotion of such Contractor's personnel,

c) The Contractor agress that at all mes it will employ, maintain and asslon to the
performange of the Services a sufflsient number of compelent and qualified
professionals and other persornel to meet the requirements to which refetence is
hergivafter made, The Contractor dgrees to adiust fis personnel staffing |evels of to
replace any Jte personnael If so directed upon- reasonable request from the County,
shauld the County make a detefminalion, in ils sole discretion, thal sald pefacnnel
slaffing Is Inappropriate or that any individual is not performiing In & manaer consistent
with the reguirements for such a position.

o) The Contractor wartants and represents that its personnel have the proper sidll, tralring,
background, knowledge, experience, Hghts, authorizations, Integiity, character and
llcerses as necessary to parforin the Seivices deserbed herein, in a competent and
profassienal mannher.

€) The Conlractor shiall al all times cooperate with he County and coordinate lts respettive
work efforts 1o most effectively and efficlently maintain the progress in performing the
Sanvlces,

f) The Conlraclor shall comply with all provisions af all federal, stafe and local laws,
statutes, ordinances, and regulations that are applicable {o the petformance of this
Agreemant,

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of ihe
Coritraclor under ils sole direction and not employees or agents of the Counfy. The Contractor
shall supply compatent employees, Miami-Dada County may requlre the Contractor to remove
an employes It desms carelass, incompetent, insubordinata of otherwise abjectionable and
whose continued employment on Gounty propedy is not In the best interest of the County, Each
employee shall have and Wear proper identification, '

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor s, and shall be, in the perfotmance of all work senvlces and ectivities urider this
Agreement, an independent contractet, and nat an emplayee, agent or setvant of the County.
All persons engaged In any of ihe work or services performed pursuant ta this Agreerment shall
at all times, and In all places, be subject to the Contractor's sple direction, supervision and
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control. The Contractor shall exercise control over the means and manner i which it and its
employess petfarm the work, and jr alf respects the Contractor's relatloniship and the
relatiohship of its.employees tothe County shall be that of an indepenident contractor and not as
erfployees and agents of the Calnty,

The Contractor does nol have the power or authority 1o bind the County In any promise,
agreement or representation other than specifivally provided for in this Agreament,

ARTICLE 14. AUTHORITY OF THE COUNTY'S PROJECT MANAGER

a) The Contractor hereby acknowledges that the Couhly's Projecl Manager will determine
in the first instance all questions of any natura whatspever arising out of, under, er in
cohnactioh with, or In any way related 1o ar an account of, this Agresment including
without limitations: questions as to the value, agceptakility and fitness of the Servicss;
guestlens as to either party's Tulfilliment of its obligations undst the Contracy; negligence,
fraucl or mistepresentation before or subsequent to acceptance of the Confractor's
Proposal; quastions as to the interprefation of the Scope of Services; and claims. for
damages, cempensation and logses.

b) The Contractor shall be bound by all determinations or orders and shall promplly comply
with every order of the Project Manager, ihcluding the withdrawal or modification of any
previcus order and regardless of whether the Contractor agrees with the Project
Manager's determination or order, Where orders are given orally, they will be Issued in
writing by the Project Manager as saon thereafter as is practicabls.

c) The Contractor must, in the final instahee, seek to resolve avery differshos cancaming
the Agreeméft with the Project Manager. In the event that the Contracier and the
Project Manager are unakle to resolve thelr difference, the Confractor may Inftlate a
dispute in accordance with the procedures set forth in this Artidde, Exhaustion of these
procedures shall be a conditlon preocedent to any lawsuit permittad hereunder:

d) Ih the event of such dispute, the parties to this Agreament autharize the County Mayor
ar desighee, who may not be the Project Mansger of anyone assodiated with this
Project, acting personally, to decide all qusstions alising out of, under, of in connectian
with, or In any way related to or on aceount of the Agreement (including but not limited to
claims in the nafure of breach of confracl, fraud or misrepresentation arising elthar
before or subsequent fo exscytion 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 partles, Any such dispute shall be brought, if at all, before tha County
Mayer within 10 days of the occtirrence, event or act out of which the dispute arises.

e) The County Meyor may base this dacision on such assistance as may be desivabile,
including advice of experts, but in any avent shall bage the decigion on an indspandent
and objective determination of whether Cohtractor’s performands or any Déllvarable
maets the requirements of this Agreement and any speclfications with respeot thereto
sel forth herein, The effect of any declslon shall not he impaired o walved by any
riegotialions or seftlements or offers made in connection with the dispiite, whether ot not
the County Mayor participatad thersin, or by any prior decision of others, which prior
decision shall be deemed subject to review, or by any termingtioh or cancellation of the
Agreament. All such disputes shall be submitted in wrlting by the Contractor to the
County Mayor for a dacislon, tegather with all evidenoe and other perdinant information in
regard to such questions, in order thal s fair and impartial decision fray be tmade.
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Whenaver the County Mayor is entltled to exetclse diseretion or judgement orto make a
determination or farm an opinion pursuant fo the provislpns of this Arflole, such action
shall be lalr and impartial when exetoleed or taken. The Gounty Mayot, as appropriate,
shall rander a decision In writing and deflver a copy of the same to the Cortrastor.
Excepl as such remedies may be fmited or waived elsewhere in the Agreement,
Confractor reseives the right to pursie any remadies available under law after
exhausting the provisions of this Article.

ARTICLE 18, MUTUAL OBLIGATIONS

a) This Agresment, including aftachmenis and appendices to the Agreement, shall
constitute the entire Agresment belwean the parties with respect herete and supsrsedes
all previous communications and representations or agreements, whether writlet or oral,
with tespect to lhe subject matter bereto unless ackhowledged In writing by e duly
sulhorized representatives of both parties. ' '

bj Nofhing in this Agreement shall be conslrugd for the benefit, intendad or othélwlse, of
any third party that is niot a parenl or subsidiary of & party ar otherwise relafed (by virtue
of swnership control or statutory confral) fo @ party.

c) In those situatians where this Agreament imposes an indemnity abligation on the
Contracter, the County may, at its expenss, elect to particlpale In the deferise if the
County should sb chooss. Furthermare, the County may al lts own expense defend or
setlle any such claime If the Contractor fails to dlligenlly defend such claims, and
thereafter seek indemnity for cosls from the Cohtracior.

ARTIGLE 16, QUALITY ASSURANGE/QUALITY ASSURANCE RECORD KEEPING

The Contraclor shall maintaln, and shall require that its subcontractars and suppliers maintzin,
completa ahd accurate records to substantiate comipliance with the requirements et forlh it the
Seope of Services. The Contractor and fts subcontractors and supplisrs, shall retain such
records, and all other dooumstis relevant ta the Setvices furnished under thls Agreement for a
pefiod of three (3) years from the expirafian date of this Agreemert and any gxtension thereof.

ARTICLE 17. AUDITS

The County, or its duly sulhorized representatives or governmental agencies, shall until the
expiratioh of three (3) years aftar the explration of this Agresment and any sxtension thereaf,
have access lo and the right to examine and reproduce any of the Contractor's books,
documents, papers and records and of its subcontracters and suppliers which apply 1o zll
matters of the Gourty. Such records shall subsequently conform ta Generally Ascepted
Aacounting Prinoiples requirements, as applicable, and shall only addrass thosa iransactians
related tothis Agfeement.

Pursuant to Section 2-481 of the Mlami-Dade County Code, the Contractor will grant ageess to
the Cammission Auditor o all financial and perfermance related records, property, and
equipment purchased In whole or In part with government funds. The Contracter agress to
malntaln an socouniing system that provides aceounting records that are supported: with
adequate docuimentation, and adequate procedurse for delermining the allowabillty and
allocability of costs.

ARTIGLE 18, SUBSTITUTION OF PERSONNEL
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In {he evenl the Contractor wishes lo substitule personnel far the key persohnel identified by
the Contractor's Proposal, ihe Conlractor must nofify the County in writing and request writen
approval for the substitution 4t least ten (10) business days prior to effesting such substitution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNIENT

The Contractor shall not asslgh, transfer, canvey or otherwise ,dispose of this Agreement,
including its rights, title or interest In or fo the same or any part thereof without the prior wriiten
consent of the County.

ARTICLE 20. SUBCONTRACTU

b

d}

i the Contractor will cause any part of this Agresmenl [© be pérformed hy a

Subgontractor, the provisions of (his Contract will apply to such Subcontractor and ite
offlcers, agents and employees in all réspects as if it and they were smployess of the
Contractor; antl tha Contractor vl net be in any mahner thereby discharged from its
obligations and liabiliies hereunder, buf will be liable hereunder for all acts and
neglloence of the Subcontracior, its officers, agents, and arfiployess, as if they were
amployees of the Contractar. The sérvices perfarmed hy the Subcontractor will be
stubject to the provislons hereof as If performed directly By the Gontraclor.

The Contractor, before making ahy subcontract fof any pattion of the services, will

state In writing 1o the County the name of the proposed Subcontractér, the porlion of

the Sarvices which the Subcontrastor is to do, the place of business of such
Subcontractor, and such ather Information as the Counly may require. The County will
have the right to require the Gontractor nat to sward eny suboontract to a person, firn
or porporation disapproved by the County.

Befare enlering Into any subcontract hereunder,” the Contractor will mferm the
Suboontrastor fUlly apd completsly of all provisions and requiremants of this
Agreement relating etther directly or dirsctly 1o the Services ta be perfarmed, Such
Services performed by such Scbeontractor will strictly carriply with the reguitements of
this Contract. '

In order to qualify as a-Subcontractar satisfactory to the County, [t agdltioh to the other
ratjuirements herein provided, the Subicontractor must be prepared to prove t¢ the
sallsfaction of the County that i has the necassary facllities, skill and experierice, and
ample financlal resaurces to perfor the Services In a saflsfactory manner, To be
considered skillad and experdenced, the Subsontractor must show to the satisfaction of
the County that it has satisfacterily performed services of the same general type which
is raquired to be performed under this Agreement.

The County shall have the right to withdraw its consent to a subcantract if it appears 1o
e County that the subcontract wil dslay, prevent, or olherwise impair the
performance of the Contractor's obligations tnder this Agreement. All Suteohtractors
are reduired to protect the confidentiality of the County's and County's proprietary and
zanfideptial infornation,  Contractor shall furnish te the County coples of all
subcontracts between Contracter and Subcontragtors and suppliars heretnder. Within
each suah subecontract, there shall be a clause for the benefit of the County in the
avent the County tinds the Contractor in breach of this Contrast, permilting the County
to request completion by the Subcontractor of its perfarmarice obligations under the
subcontract.  The clause shell include an option for the County to pay the
Subcoentractor directly for the pertormance by such Subconiractor. Notwithstanding,
the foregoing shall neilher canvey nor fmply any abligation or iability on the pait of the
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County ta any subcantractor hereunder as mare fully described herein.

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

The Confractor understands and agrees thet any dssumptions, parameters, projsclions,
estimates and explanations presented by the County were provided to the Contraclor for
svaluation purposes only. Howavsr, sifice fhese assumptions, parameters, projectiohs,
sstimates ahd explanations represant pradictions of fulure .events the County makes no
representations or guarantees; and the Colinty shali nol be responsible-far the adouracy of the

assumptions presenfed: wnd the County shall not be responsibile for conclusions to be drawn.

therefrar, and any assumptions, parameters, projectiohs, éstimates and explanations shall not
farm the b'asls of any claim by the Contractor. The Contractor accepls all Hsk associated with
using this infarmation,

ARTICLE 22, SEVERABILITY

If this Agreement containg any provision found to be unlawful, the same shall be deemed to be
of no effect and shall be deemed stricken from lhis Agreement without affesting the binding
force of this Agreemen &s [t shall remain after amitfing such provision,

ARTICLE 23, TERMINATION AND SUSPENSION OF WORK

a) The Gounty may terminate this Agreertient If an individual or sorporation or othet entity
at‘lempts o mast e conlractual obligation with the County “:hraugh fraud,
misrepresentation or matetial misstatement.

b) The Gounly may, as a further sanation, fermindte of cancel ahy other coniract(s} that
guch individual or corgoration or ather ehtlty has with the Counly and thal such
individual, corporation ar other entity shall be responsible for ali direct and Indirzct costs
assgclated with such tenmination or cancellation, Incliding attorney’s fees.

T) The foregoing notwithstanding, ary individual, corporation or other entity which attermnpts
to meet its contractual obligations with the County through fraud, misrepresentation dr
material misstalement may be debamed frofm County contracting for up to five (5) years
in accordance with the County debarment procedures, The Contractor may he subject
ta debarment for failure to perform and all other reasons set forth In Seetion 10-38 of the
County Code.

d)  In addition to canceliation or termination as olherwise provided in this Agreement, the
County may at any time, in its sole discretion, with or withaut cause, terminate thig
Agresment by written nolics te the Contractor.

) In the event that the County exercizes ils right to lerminate this Agreement, the
Contractor shall, upot recslpt of sush notice, uniess otherwise dirested by the County:

i. stop work en the date speaified in the hotice ("the Effective Termination Date");

i. lake such gction as may be necsssary for the protecticn and preservation of the
County's materfals and property;

iil. cancel orders;
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iv,

assign to the Counly and deliver to any location designated by the County ary hon-
cancelable orders for Deliverables thal are nof cepable of use except In the
perfarmatice of this Agreemetit and has beer specificafly developed for the sdle
purpose of this Agreeinent and rot Incerporated In the Services;

talke no gction which will increase the amounts. payable by the County under this
Agreement; and

j] In the svent that the Cof.m‘i,y exercises ifs right to- terminale this Agreement, the
Cantractor will be compensated as stated In tha payment Ariicles herein for the!

i

portlon of the Services complated in accordahce with the Agreement up: Lo the
Effective Terminatlon Date; and

non-cancelable Déllverables that are nol capable of use excepl in the
performiance of this Agreement and has been specifically developed for the sole
purpose of this Agresment, but not Incarporated i the Services.

a) All compensatioh. pursuant 1o this Article are sublect to audlt,

ARTICLE 24, EVENT OF DEFAULT

o)  An Event of Default shall mean a breach of this Agreemant by the Coniractor. Without
limiting the geherality of the foregeing, and in addition to those instarices referted lo
herein.gs a breash, an Event of Defaull shall Include the following:

I.

fi
fi.

.

vl

il

tHe Cantrastar bas not delivered Deliverables on a limely basis;

the Contractor has refused or failed to supply enough propéerly skilled slaff
persaniigl;

fhe Conhtractor has fallad tn make prompt payment to subcontfactors or suppliers for
any Bervices,

the Contrastor has become Insolvent (ather than as interdicted by the bankruptoy
laws), ar has assigned the proceeds raceived for the benefil of the Cantracler's
oreditors, ar the Contractor has taken advantage of any insolvency statute or
deblorfcredltor law or if ihe Conltractor's affairs have bean put in the hands of a
recelver, '

the Contractor has failed to ohtaln the approval of the County where required by this
Agreement;

the Cohtracler has falled to provide “adequate assurances" as required under
sUbsection b below;

the Gontracdter has failed In {he representation of any warranties stated herein.

b) When, in the opinfon of the County, reasonable greunds for uncerainty exist with
respect to the Caontractor's abllity to perform the Services or any paortion thereof, the
County may reguest thal the Contractor, within the timeframe set forth in the Counly's
request, provide adaquate assurances to the County, In writing, of the Contractor's ability
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to perform in accordance with the terms of this Agreement. Uil the Gounty receives
subh gsslrances, the County may réquest an adjusiment to the compensation received
by the Contractor for porlions of the Seivices which the Centractor has not parformed.

- In the event that the Contréacter fails to provide to the County the requested assurances
within the presoribed limeframe, the County may:

i treat such fzilure as a repudiation of this Agreement; and

il.  resort ta any remedy for breach provided herein or at-law, Incliding bt not limited
to, taking over thie pefformance of tha Serviges or any part thereof either by itsslf or
throtgh others, '

o) It the evenl the Gounty shal terminale this Agreerment for default, the County or its
designated represenfatives may Imiedlately fake possession of all applicable
equipment, materials, procucts, documentatioh, repofts and data.

ARTIGLE 25. NOTICE OF DEFAULT - OFPORTUNITY TO CURE

If &h Event of Defaull occurs in the determination of the County, the County may so ndtify the
Caontractor ("Default Notice!), specifying the basis for such default, and sdvising the Contractor
{hal such default must be cured Immediately or this Agraement with the Gourty may be
terminated, Nelwithslanding, the County may, in ils sole dlsotetion, allow the Contractor to

rechify the default t¢ the C,DUﬁtY’s' reasonable satisfactior within a thirty (30) day perlod. The-

Coutty may grant an additional perlod of such duration as the Ceunty shall deem appropriate
without waiver of sny of the County's tights hereunder, sp lohg as the Cantractor has
commenced curlng such defeult and-is effectualing a cure with diligence ahd cantiruity during
such thirty [30) day period or any other petlod which the Counly prescriies, The default noflce
shall spacify fhe date the Contractor shall discontinue the Services upon the Termination Date.

ARTICLE 28, REMEDIES IN THE EYENT OF DEFAULT

If an Event of Dafault ocours, the Contracter shall be lfable far all damages resulting from the
default, including but not fimited to:

a) lost revenues;

) {he: differance between the cost associatéd with procuring Services hereundsr and the
amount actually expendsd by the County for re-procurement of Services, including
pracurement and adminisirative costs; and

) such other direci damages.

The Centractor shall also rentain {lable for any llabilities and claims refated to the. Gontractor's

default. The Counly may alse-bring any sull or proceeding for specific petfarmanes or for an

injunction. ‘

ARTICLE 27. PATENT-AND COPYRIGHT INDEMNIFICATION

a) The Centractor shall not infringe on any copyrights, trademarks, setvice marks, ltade
secrels, patent righis, other intellectual property rights or any other third party proprietary
rights in the perfarmance of the Wotk,

b)  The Confraclar warrants thal all Dellverables. furnished hereunder, fiicluding but not
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limited to: equipment, programs, decumentation, software, analyses, applicalions,
methods, ways, processes, and the [ke, de ol inflinge upon or viclate any copyrights,
Irademarks, sefvice marks, trade secrets, patsnt rights, other intellectual property rights
or any othear third party proprietary fighls. '

T The Contractor shall be fiable ahd responsible far any and all alaims mads against the
County for Infringemant of patents, copyrights, service marks, frade secrets or any other
third pary proprietary r]%fhis, by the use or supplying of any programs, doclmentation,
software, ahalyses, applications, methods, ways, processes, and the llke, in the course
of petfarmance or compleifon of, of in any way connected with, the Wark, or the
County's contiiued use of the Deliverables furnished hereunder.  Accordingly, the
Contraclor at Its own expense, including the payment of attormey's fees, shall indsmnify,
and hald harinless the Gounty and defend any acilon brought against the County with
respect ta any claim, demand, causé of action, debt, or ligblity,

d) In the event any Defjverable or anything [stavided to the County hereunder, of portion
theredf is held to constitute an infringertient and its use is or may be enjoingd, the
Contractor shall have the obligation tg, at the Counly's opticn to (Iy modify, or require that
thie appllcable subcontractor or supefisr modify, the alleged Infringing ltem(s) al its own
expanse, without impairing in any respect the functionalily or parformance of the item(s),
ar (il) procure for the Couhty, al the Contractor's mxpense, ths rights provided under this
Agreement (o use the ltem(s). ,

e) The Gaontractor shall be sulely responsible for determining and informing the Gounty
whether a prospective supplier or subtonhfractor is a party lo any litigation involving
palent or copyright Infringement, service mark, irademarls, vielation, or proprietary Rghts
claims or is subject to arty injunchion which may prohibif it from providing any Deliverable

hereunder, The Contractor shall enter into agreements with afl suppliers arid

subcontractors at the Contractor's own rislk. The County may reject any Dellverable that
it believes to be the subject of an?/ such lltigstion or injunction, or if, In the County's
judgment, use thereof would delay the Work or be urlawful.

ART|CLE 28, CONFIRENTIALITY

a) All Developed Works as defined in Artisle 30 and other materials, data, transactions of
all forms, financlal information, documentalion, inventions, deslgns. éh¢ methods
oblained from the County in connsction with the Services performed under this
Agreement, made or davelopad by the Confractor or [ts subcontractors in the course of
the: performance of silch Services, or the resiits of such Services, or which the County
halds the proptietary rights, constitute Confidenfial infarmation and may not, witheut the
ptlor wrilten consent of the Counly, be used by the Contractor or its employees, agents,
subcontractors or suppllers for any purpose olher than for the banefll of the County,
unless ragdred by law. In addition. to lhe forsgeing, all Counly emplayse ihformation
and County finandial information shall be considersd Canfidential Information and shall
be subject to all the requirements staled herein. Neither the Cohfractor nor |ts
employeés, agents, subsontracters of suppliers may sell, transfer, publish, disclose,
disgplay, llcensa or otherwise make avallable to others any part of such Confidential
Infarmation without the prior writters consent af the County. Additionally, the Contractar
expressly agrees to be bound by and to defend, Indeminify and hold haimiess the
County, and thelr officers ahd employess from the breash of any federal, state or local
lavy in regard to the privacy of individuals.

b) | The Contractor shall advise each of its employeas, agents, subcontractors and suppliers
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whe may be exposed to such Confidential Information of their abligation to keeg suah
inferrnation confidential and shiall promptly advise the County in writing if It learns ef any
unauthorized use or disclosure af the Confidential Information by any of its employees of
agenls, or subcontractor's or supplier's employees, present or former, In addifion, the
Contractor agrees to cooperate fully and provide any assistance necessary to-ensure ihe
canfidentiality of the Confidential infarmiatian,

) It is understood ahd agreed that th the event of a breach of this Article damages may not
be an adequate remedy and the County shall be enfitied ta injunctive relief to resirain
any such breach or threatened breach. Unless othetwise requested by the County,
upon the completion of the Bervices performed hereunder, the Contraclor shall
Immediately iumn over to the County all such Confidential Inforiation existing in tangible
forr, and ho coplas thereof shall be retained by the Contracier or s employess, agents,
subcontractors or suppliers without the pricr written eaheent of the County. A terificate
avidenting corpliance with this provisiar and sighed by an offieer of the Contractor shall
aceonpany such materials.

ARTICLE 29. PROPRIETARY INFORMATION

As a politisal subdivisian of the State of Florlda, Miami-Dade Counly |s subject 1o the
stipulatlors of Florida's Public Records Law.

The Contractor acknowledges that all computer software In lhe County's possesslon may
constilute or contain information or materals which the County has agreed to prolect as
proprietary Information frony disclosure or uhauthiorized use and may also cohstilute or cantain
information or materials which he County has devéloped & its owh expense, the disclosyre of
which could harm the Couinty's proprietary interest therein.

During the term of the contract, the Contractor will nat use direcily or Ihdirectly far itself or for
others, or publish or disclose to any third parly, or remove from the County's property, any
computer programe, data campilations, or other software which the County has develgped, has
used or Is using, is holding for use, or which are otherwise In'the possession of the Caunty
{(hetéinafter "Computel Saftwara®). Al third-parly license agreemehts must also be honored by
the contractors and thelr emptoyaes, except as authorized by the Counly and, if the Computer
Software has been leased or purchased by the County, all hired party lieense agreements must
also be honored by the contractors’ employesas With the appraval of the lessor of Confractors
theraof. This includes mainframe, minls, telecommunhications, personal semputars and any and
all information technology software.

The Contractor will report ta the County any infonmation discovered or which s disclosed to the
Gontracter which may relate to the Improper use, publieation, disclosure or removal from the
Caunty's property of any Information technology software and hardware énd will lake such steps
as are within the Contractor's authorlty to prevent improper use, disclosure or remaoval.

ARTICLE 30. PROPRIETARY RIGHTS

a) The Contracior hereby acknowledges and agrees that the County relaing all vights, title
and interests In and to all raterialg, date, documentation and copies thereof furnished by
the County to the Contractor hereunder or furnished by the Conttactor to the County
andfor created by the Contrastor for delivery to the County, even If upfinished ar In
process, as a result of the Sefvices the Gentractor performs |n connection with this
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Agresment, including all copyright and other propristary rights therelm, which the
Contractor as welt as {ts employees, agents, subocntractors and suppliers may use only
In connaction with the performance of Services under this Agreement, The Contractar
shall not, without the prior wrillen censert of the Gounly, use such docuimentation an any
other project in which the Contractor or lts empleyees, agenis, subconiractors of
suppllers are or may basome engaged. Submissien or distribullon by the Contrastor to
meeal official requiatory redulrerments or for other purposes in sonnection with the
perfermance of Services under this Agreement shall riot be construed as publication in
derogation of the County's copyrights or other propristary rights,

b) Al rights, title and Interest in and to certain inventions, ideas, designs ahd metheds,
specifications-and other documentation refated thereto developed by the Conlractor and
ila subcontractors specifically for the County, hereinafter referrsd fo as "Developed
Waorks" shall become the proparty of tha County.

o) Acgardingly, neither the Contractor nor Its employees, - agents, subeontractors of
suppliers shall have any proprietary interest In sush Developed Works, The Developed
Works friay nol he utllized. reproduced or disiributed by or on behalf of the Contractor, or
Any emploves, agent, subcontractor or supplier therscf, without the prior wiitten consent
of tha Caunty, exdept gsrequlredfor thie Contractor's perfarmance liereunder,

) Exoepl as otherwise providad in subssctions a, b, and o ghove, or elsewhsrs herein, the
Contractor and tts subcontractors and suppliers hersundér shall retdin all propristary
Hghts In and to ali Llcensed Softwaré provided heteunder, that have nol been
customized o satisfy the perforiarics criterla set forth in the Scope of Services.
Notwithstanding the forenoing, the Contractar herehy grants, and shall require that Its
sUbcantraclors and suppliets grant, if the County so desires, a perpetual, irevocable
and unrestrictad right and license to use, duplicate, disclose and/or permit any gther
persch(s) cf entity(ies) to use all such Licensed Software and the assoclated
specifications, technlcal data and other Documentation for the operations of the Gounty.
of entilies contralling, controlied by, under commen éantrol with, or affiliated with the
County, or orgatilzations which may hereafter be fortned by or become affiilated with the
Courty, Such licehse epacifically icludes, but i not limited to, the right of the Counly to
uss andfer discluse, ih whele or In parl; the technical documentation and Licensed
Softwate, Including sourss cods provided hereundsr, to any person or entity cutside the
County for such person's or entity's use in furnishing any ehd/or all of the Deliverables
provided hereunder exclusively for the County or éntities controfling, cotitrolled by, under
comiman eanirel with, ot affillated with the Coutily; or organlzatiohs which hay hereatter
be formed by or becoime affiliated with the Caunty, WNo such Licenss Soflware,
spacifications, date, documentation o related inforfation shall be deemed lo have beeh
given In confidense and any stateiment er legend la the ¢ontrary shall be void and of na

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The Contractor shall be a registered vendor with the Caunty — Inteimal Services Depardment,
Procuremant Management Division, for the duration of this Agresment: In becoming a
Registered Vender with Miarl-Dads County, fre Gontrastor canfirms lis knowledge of and
comimitment to comply with the following:

7. ffiarmi-Dade Covaly Owiarshlp Disclasura AfTdavit (Section 2-8.1 of (he Grunky Gode)
Page 17 ofi1
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‘ {Resafullon, R-738-92)
Z.  Miami-Dada County Bmploymetit Disclosure Affidevit
- [Seclian 2.8-1{d)3} of lhe Counly Cisde) 14. W49 and G709 Forins
|a% required by e Inlernal Revenue Sanvios)
4. MisinlDade Bmployment Orug-frea Workplace :
Contifigation o : 15, FEIN Numbey or Social Security Numbgr .
{Sechian 2-8 7.2(h) of the County Code) In order to estahlish # Jig, le Conlraclors Paderat
: o o Employar Iderlfication  Wumber (FEIH) must be
4. MiaptDade Bisahilfty and Nandiserlminafat Affidadt pravided, IF e FEIN: axists, the Soslal Sesurty Mumbar
{Sectfon £-8.7.6 o the Counly Codd} of tha ovmer of itdiidijal musl be provided. This
number  besomes  Cenlmcfar's  “Colrty  Vandar
5. Mlami-Dade County Debdriment Dleclosure AHidavil Numbar. To comiply wilh Saollon 119.074(5). of ihe
[Suction 10,38 of e Counly Code) Floreda Slawles ralating to the aolleclion  of an
nelbaduats Soalal Saourlty Numbér, be gesre bt the
8. MiamhDade Counly Vandor Obligalioi fo Cauhty Counly tequests Ihe Saclal Secudly Mumber far The
Affldavit ) following purpeses:
(Bection 2-8.1 of e Cously Cack) = |denlifiowlion of inc’li\-‘lch’sag aecoun’ renards
) . v {5 make paymenls fo individua¥Centragtos for
7. Wianfsbade Cowily Gode of Business Eififes Af¥idavil q‘,ﬂ:ﬁnﬁ amcnég prj]r.{.;;,gd(in M;m:i_ﬁ}adé
{Sectlon 2-8.1{)) and 2-41(b)(1) of il Cowmly Code firaygh Galinty
{8) anca (3) af the Coualy Codls el Seaffon 217, () of the « Tay (gpariiig pUIpOSoR
County Cacls) = To previde a unigue dentitior in the vendor
sbase Ihel may be used far sesiching and
8.  Waml-Dade County Famlly Lesve Affidav)! ggr[ﬁgs s:'sr?ﬂllmelirtal fer:cr(clis e
{Arifele V of Chaer 11 of the County Sods) t
, 18. Difiae of e nspacior General
9. MWamfDade Counly Living Wage AfiTdayil (Sechion 21076 of the County Code)
'Sgclioh 2-8.9 of the Colmiy Cove) ’
) ) . ) 17. Smail Businoss Erteririses
10, Mfami-Dadn County Domestic Leave and Reporting " The Catmly sileavads 4o ablaln e perieipatian of all
Afftaavit _ , singl buslnass enrerprises purauapl te Secllars 2-8.2,
tAtige. 8, Sectlan 11460 T1A-67 of ifin Counly Gads) 2-8.2.3 and 2:8.2.4 of Ihe County Cods and Titlg 49 of
the Gode of Federal Regulatlpns,
4. Subeconiracting Pracilces
fOitinarics $7-351 18. Antifrus? Laws
: % By accaplanta of any corilrast, e Confraclor sprees
12, Subcabiraclor/Suppiller LIstng Io comply with all antilrist laws of the Waited Slaloy and
[Seulion 2-8.8 of ihe Counly Cods) the State of Flerida.
13, Envlronmentslly Avceptabla Packaging

by Conflict of Interest ;
Section 2-11.1(d) of Miami-Dade County Code reduires that any County employae or any

member of the employee's [mmediate famlly who has a coptroliing financial interest, direct ar
indlrect, with Miami-Dade County or any person or sgency acting for Miarmi-Oade County,
competing or applying for a conlract, must flrst réquest a conflict of interest opinion from the
Counly’s Ethiss. Commisslon prior to tHalr or their immediate family member's entering into any
cantracl of transacting any business through & fiom; corparatian, parthership or business entity
in which 1he ermployes or any memper of the smployee's immediate family has a controling
financlal interést, direct or indirect, with. Miami-Dade County ot any person or agency acting for
Miami-Dade County. Any such contract o business engagemertt entered in viclatior of this
subsection, as amended, shall be réndered voidable, All autoriomous personnel, quasi{udicial
persannel, advisary personnel, and employees wishing to do business with the County are
hereby advised they must camply with the applicable provislons of Section 2-11.1 of the Miami-
Dade County Code refating lo Canfiict of Interest ahd Code of Elhles. In accordance with 2-11.1
(y), the Miam| Cade County Commission en Ethics and Public Trust (Ethlcs Caommission) shall
be empowered to review, interpret, render advisory opinions and letters of instrustion and
anforoe the Canflict of Intarest and Codle of Ethics Ordinance. For additional mformation, please
conlact the Ethics Commission hotlihe at (305) §79-2683,

ARTICLE 32,  |NSPECTOR GENERAL REVIEWS
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Miamh-Hada Couwmy, FL

Independent Private Sector Inspector Geperal Reviews

Purstant to Mlami-Dade County Administralive Order 3-20, the Sounty has the sight to reain
the seryvices of an Independent Private Seclor Insbector General (hereinafter "IP8IG",
whignaver the County deems ft appropriate 1o do so, Upon written notlce from the County, the
Cortractor shafl make available to the |PSIG retalped by the County, all requesied records pnd
decumentation pertaining to this Agreement for inspection and reproduction. The Counly shall
be respansible for the payment of thess (PSIG services, and Upder mo circUmstahce shiall the
Centractor's prices and sny changes thereto approved by the County, be Inclusive of any
gharges relating to these IPSIG services. The leis of this provision apply to the Contracter, its
officers, agents, erifilnyees, subcantractors and assighees. Nothing contained indtis provision
shall impair any indepsndent right of the County to donduct anh audit or lhvestigate the
operations, activities and performance of the Gantragtor in' connection with this Agreertient,
The terms df this Article shall not impose any fiability on the Caunty by the Centractar or any
third party.

Miami-Dade County Inspector General Review _
According o Section 2-107€ of the Code of Miami-Dade Colniy, Miamt-Dade County has

established the Ofiice of the Inspectar General which may, on a randem basts, perferm audils
an all County contracls, throughout the duyration of said confracts. The cost of the audil for this
Gontract shall be one quarter {1/4) of one (1) percent of the total cantract amount whilch cost
shall be included in the tofal contract amount. The audit cost will be deducted by the County
from progress paynients to the Confractor. The audit cost shall alst be included in all change
orders and all sontract renewsls and extensions,

Exceotioh: The above application of one quarier (1/4).of ane percent fee assessment shall not
apply to the following contracts: (&) [PSIG contracts; (b) contracts for legal setvices, (c)
contracts for financial advisory services; (d) auditing conlracls; (e) facility rentals and lease
agresments: {f) concessiens and other remtal agreements; (g} insurance contracts; (R) revenue-
genérating contracts; (1) contrasts where an IPSIG Is assigned at the time the coniract s
approved by the Commission; () professlonal service agreéemenls under $1,000; (K
managemenl agreements; () small purchase orders as defined in migml-Dade County
Administrative Order 3-38; (m) federal, stale and local governmentfunded grants; and )
interlocal agreements, Notwithstending the foregoing, the Wiami-Dade County Board of
County Commissloners may authorize the incluslon of the feq assessiment of one quarter
(1/4) of ope percent in any exempted coniract at the time af award,

Nothing contained above shall i any way fimit the powers of the Inspestor General ta petform
auclits o &l County contracts including, but rot limited ta, those contracts specifically exempted
abdve. The Miami-Dade County Inspector General is authorized and empowered lo raview
past, present and proposed County and Public Health Trust contracts, transactions, agsounts,
records and programs, In addltion, the Inspector General has the pewer io glbpoena
withesses, administer oaths, requlre the produstien of records and menitor existing projacts and
programs.  Manitoring of an existing project or program may include a repoit coneerning
whather the project is on time, wihin budget and in cunformanca. with plans, specifications and
applicable law. The Inspector General is empowered fo analyzé the necessity of and
reasonahlaness of proposed change orders lo the Gontracl. The Inspector General shall have
the power to audit, Investigate, monitor, oversee, Inspect and review operations, sotivities,
performance and procurement procsss, Including but not limited to project design,
specifications, proposal submittals, aclivitles of the Coniraclor, fts officers, agents and
stnployees, lobbylsts, County staff and elecled officlals to ensurs compliance with contract
specifications and to detect fraud and carruplion,
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Upon weilten notice to the Contractor from the Inspector Genaral er IP8IG retained by the
Inspector General, the Contractor shall make all regquested records and documsents available to
the Ingpecior General or IPSIG for inspeclion and copying, The Inspector General and IPSIG
shall have the right (o inspect and copy all documents and records in the Corntractor's
possession, custedy or control whichi, in the Inspectar Geheral's or IPSIGs scle judgment,
pertain ta perfarmance of the cantrac, Including, but net limited to original estimate files, change
order estimate files, workshests, proposals and agreemants form and which stccessful and
unsticesssful subcontractors and suppliers, all praject-related comespondence, memerahda,
Ihstructions, finarclal doctiments, cdristruction documents, proposal dnd contract documents,
hack-chargs doeuments, all documernts and records which involve cash, lrade or wolume
discounts, insurance proceeds, febates, or dividends recsived, payroll and persennel re¢onds,
and stpporting docunientation for the aforesaid documents and records.

ARTIGLE 33, _AND FEDERAL COMPLIANGE REQUIREMENTS

LOCAL. STATE

Contractor agrees to tomply, subject to appllcable proféssional sfandards, with the provisions
of any and all appllcable Federal, State and the County orders, statutes, ordinances, rulés and
ragulations which may pettaln to the Services required under this Agreement, Including, but nol
[limiad to: ‘

) If appiicable, Equal Emplayment Opportunity (EED), imsompliance with ‘Executl've Order
11246 as amended by Executive Order 11375, and supplemented in U.§, department of
Labar regulations { 41 GFR chapter 60) and applicable to this Gontract.

By Miami-Dade County Florida, Department of Small Business Development Partigipation
Pravisions, as applicable to this Contract,

©) Environmental Protection Agency (EPA), as applicable to this Contract.

dy Mismi-Dade Gounly Code, Chapter 11A, Article Il All contractors and suibconiractors
performing work In cohhection with this Contract shall provide equal opparturity for
employment without regard e tacs, color, religion, anoestry, national arlgin, sex
preghancy, age, disability, marital status, familial stetws, sexyal orisntation, gender
identity or gander expression, status as vietim of domestic vielence, dating violence ar
alalking or veteran status. The aforssaid provision shall inglude, but not be limited to,
the following: employment, upgrading, demolion or transfer, recrultment advertising;
layotf or terminatlon; rates of pay or ather forms of compsnsation; and salaction for
training, including apprenticeship. The Centraclor agrees fo post In a cengpicusus place
avaliable for employees. and applicants for emplevment, such notices as may e
required by the Miami-Dade County Commission o Human Rights; ar other auttarity
having jurisdiction over the wark setting forth the provislons of the rigridisorimination Taw.

g) "Gonflicts of Interest" Sactian 2-11 of the County Cnds, and Ordinance 01-190.
f) Miamri-Dade Courity Code Section 10-38 "Debarment”.

a) Miaml-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Cede
pertaining to complying with the County's Domestic Leave Ordinance.

h) Miami-Dade County Ordinance $9-152, prohibiting tHe presentation, maintenance, or
prosecution of false or fraudulent claimg against Mial-Dacde County,

f) Compliance with al| applicable standards, orders, or requirements Issued Under segtion
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306 of the Clean Air Act (42 U.8.C. 1867 (h)), sectioh 508 of the Clean Waler Act (33
LL5.C. 1368), Executive Order 11738, and Environmental.Proteclion Agency regulations
{40 CFR part 18).

) Compliance with the Copeland Anti-Kickback Act (16 U.S.C. 874), as supplerighted in
L).8. deparitment of Labor regulations (29 CFR part 3}, _

k) Mandafory standards and policles relating to energy efficiency wiich are contained
the slale enargy conservation plan issued in compliance with the Energy Policy and
Conservalion Act {(Puls, L, 944 163, 89 Stat, 871).

The Contractor shall hold all senses anc/or cerlifications, obtain and pay for all permits ancllor
Inspections, and comply with all laws, ordingnces, regulations and puilding code requiremants
applicable to the work required herein, Damages, penaliies, ang/or firnes imposed on the
County or Contractar for failure 1o oblain and mairtaii reguired lisenses, certifications, parmils
andfor inspections shall be borne by the Contractor, The Project Manager shall verify the
centificationi(s), llcense(s), parmit(s), etc. for the Conltatior prict fo authorizing worle and as
neaded,

Notwithetanding any other provislon of this Agreement, Contractor shall hot be required
pursuant to this Agreeiment to take any action or abstaln from taking any action If such action or
abstention would, in {hie good faith determination of the Gontractar, constitute a vielation of any
law or regulation to which Contractor ts subject, including but not limited to laws and regulations
requiring thal Contractor conduct its operations In a safe and sound manner.

ARTICLE 34, NONDISCRIMINATION
Duritiy. the performance of this Contract, Contractor agrees to hol discriminate agalnst any

siriployss or applicant for employmenit because of race, colar, refigior, ancestry, nationat origin,
sex, pregnancy, age, disabllity, marital status, familial status, sexual afigntation, gender Identity

or gender sxpresslon, statits as viclim of domestic violence, dating viclance or stalking, or.

vetgran status, and on housing related contracis the source of income, and will take affirmative
action to ensure that employees and applicants are afforded egual emplaytient opporunities
without discrimination, Such action shall be taken wiih reference to, but not limited to:
racrultiment, employmeht, termination, rates of pay or bther forms of compensation, and
selection for tralhing of retrgining, ihcluding apprenticeship and on the Job training.

By entering into this Contract, the Contraciot attests that It is not in violation-of the Ameticans
with. Disabiliies Act of 1890 {and related Acts) of Miaml-Dade Gounty Resolution No. R-385-
95, If the Contractar or any owner, subsidiary or other firm affilaled with or related (o the
Contraator is found by he responsible enfarcement agency or the County to be In violatien of
the Act of the Resolution, such viclation ghall render this Contract vord. This Contrast shall be
vold if the Conttactor submite a false affidavit pursuant to this Resplutioh or the Contractor
viclates the Act or the Resolution during the terma of this Conlract, even if the Contractor was
nof in vislation at the time it submitted its affidavit:

ARTICLE 35. CONFLICT OF INTEREST

The Contraclor represents that:

a) No officer, director, employee, agent, or other consultant of the County or a meniber of

the immediate family or household of the: aforesaid has directly of indlrectly received or
been promleed any form of benefit, payment or compensation, whether tangible or
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b)

d)

ARTICLE 36, PRESS RELEASE OR OTHER PUBLIC COMMUMICATION

Intanglble, ih conreciion with the award of this Agreement.

There are nio undisciésed persans or entities tsrested with the Conttactor in his
Agreemsnt, This Agreemeni is entered inlo by the Contraclor. without any cennection
with any other entity ot person making a proposal for the same purpose, and withoul
collusion, fraud or confiict of interest: No elected or appolnted officer or sificial, diractor,
amployes, agent or other consultant of the Caunty, or of the State of Florida (including
glected and appointetd members of lhe legislative and executlve branches of
government), or a member of the immadiate family or househeld of any of the aforesaid;

) I8 interesied on behalf of or through the Cenfrasior directly of indirectly in aty
mannel whatsoever in the axecution or the performance of this Agreement, of in the
services, supplies or wark, to which (his Agresrment relates or in any portion of the
revenles; or

i) is ah employee, agent, adviser, or consuitant to the Contractor of to the best of the
Contractor's knowledge any subcanirastor or supplier 1o the Contrastor.,

Welther the Contracler nor any afficer, director, employee, agency, parent, subsidiary, or
afflliale of the Contractar shall have an interest which is in gonflict with the 'Ccntracjar‘s
faithful performance of its obligation under this Agreement; provided that the Cotnty, in
its sole disaration, may cersent in writing to such a relationship, provided the Canlractor
provides the County with & written notice, in advance, which identifies all the individuals
and entlties invelved and sets forth in datall the nature of the relationship and why {f ig in
{he County's best intarest to consant to such relatignship,

The provisions of this Article are stpplemental to, not in fieu of, all appficable 1aws with
respect to conflict of interest. In the event there is a difference betweel the standards
applicable under this Agresment and those provided by statute, the stricler stahdard
shalt apply.

In the event Conlractor fias no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there miay be an actual or apparent
vislation of any of the above, Confrastor shall pramptly bring such information {6 the
attention of the County's Project Manager, Contractor shall thereafter tooperate with thie
County's review and thvestigation of such information, and cofmply with the instructions
Contractar racelves from the Projeot Manager in tegard to rgmesdylhg the sltuation,

Uncer no circumstances shall the Contractor without the express written cansent of the Coufity:

a)

Issué af permit to be issued any press release, advertisement or literature of any kind
whigh refers to the County, of the Work being performed hereunder, unless the
Contractor flrst abteing the written approval of ths County. Such approval may be
wilhheld if for any reasail the Counly helleves thal tha publication of such Infomiation
would be harmful to the publis irterest gris in any way undesirable; and

LCommunloate ih any way with any contraglor, deépartment, board, agency, c:o'fnmissrqn
or other orgariization or any person whether govarnmental pf private in aonnection with
the Services to pe petformed hereunder except upan prior written approval and
instruction of the County; and

Except as may be requirsd by law, the Confractor and its employeas, agents
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subcontractors and suppliers will Het represent, directly or Indirestly, that any product or
sewécce provided by the Contractal bt such parfles has been approved or endorsed by
tha: County.

ARTICLE 37, BANKRUPTCY

The Gounty reseives the right fo terminate thls contraict, If during fhe term of any contracl the
Contractar has with the County, the Coniractor becomes involved as a deblor Ih a bankruptey
proceeding, of becames involved fh a reorganization, dissolution, or liquidation proceeding, or if
a frustee of recsiver s appointed aver all or & subatantial portion of the property of the
Contragtor undet faderal barikruptay law ar any state insalvency law.

ARTIGLE 38, GOVERNING LAW

This Gonlract, Including appendices, and all matlers relating to this Contract (whether In
contract, statlte, tort (such as negligence), or olherwise) shall be governed by, and construed in
accortiance with, the laws of the State of Florida. Venue shall be Miami-Dade County.

ARTICLE 38. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Secfion 2-2113 of the Cade of Miaml-Dade County, for all contracts for gocds and
sefvicas, the Contrastsr, prior ta hiring to fill each vacancy arsing under a Gouhty contract shail
(1) first notlfy the Seuth Flarlda Werkforce nvestment Board ("SFWIB"), the deslghated Referral
Agency, of the vacancy and llst the vacanoy with SFWIB dcoerding to the Cods, and (2) make
good falth efforts as dstermined by the County lo fill a Minimum of fifty pereent (50%) of jis
aimployment needs under the County contract through the SFWIE, 1 no suitable candidates can
be employed after a Referral Pariod of three to five days, the Contractor s free fo flli its
vacancies from other sources, Contractor will be required to provide quartetly reports to the
SFWIB indicating the name and number of employses hired Iy the previous quarter, or why
refetred candidates were rejected, Sanctions for non-compliance shall include, but not be
fimited to: (i) suspension of contract until Contractor parforms obligations, If appropriate; (if)
defaull and/or termination; and {il) payment of §1,500/employes, of the valug of the wages that
would havi been earmed given the noncompliancs, whichever is less. Regisitalion propedures
and  addlfional  information  regarding  the  FSHRF  are  available  at
https/iapps.southfloridewarkforoe, comffirsisourcey.

ARTICLE 40. PUBLIC REGORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF A PUBLIC AGENCY

The Gontractor shall gomgly with the state of Fl. Public Records Law, s, 119.07C1, F.8,
specificaly to; (1) keep and maintain public recerds (hat ordinarlly and necessatily weuld be
required by the public agency In order fo perfonn the servics; (2) provide the public with access
to public records on the same terms and conditions thal the public agency would provide the
records and at & cost that does not exceed the cost provided in Chapter 118, F.5, or as
otherwisa provided by law; (3) ensure that public records thal are exempt or confidential and
exarmpt from public records disclosure raquitements are nol disclosed except as authorized by
law; and (4) meset all requirements far retaining publie records #ind transfer, at no cost, 1o the
public agency all publie records in possessian of the Gonfractorupon termihation of the canfract
and desiroy any duplicate public retords that are exempt or confidential and exempt from puiblle
records disclosUre regulrainents. All records storad elaciranically must be provlded to the public
agenoy in a format that is compatible with the Information techniplogy systems of the pblic
agency. If the Gontraclor does. not comply with a public recerds request, the public agency shal
enforce confract provisions [n accordance with the coptract,
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ARTIGLE 41, SURVIVAL

Canfraat Bo. RFP-002945

The parties acknowledge that any of the ebligations in this Agresment will survive the 1aim,

termihation and eancellation herecf. Accerdingly, the respeclive obligations of the Contractor
and the Counly under this Agreement, which by nature would cantinue béyond the teriiination,
canicellation or expiration thereof, shall survive termination, cancellation ar expiration hereof.

IN VWITNESS WHEREQF, the parties have axacuted this Agreamant effective as of the conlracl

dale herein above set forth:

Contractor

oy (/AL DAL
Namgf‘/ jél;@ T G¢heddo
Title: ___ Partner

Date: 5 -5/

Attest: Lm'%%b [otvr

Corporale Séméa?ﬂﬁotary Publle

Corporate Seal/Nolary Seal

Miami-Dade County

By

Name: Carlos A. Gimenez

Title: Mayor
Pate:
Attost:

Clerk of (he Board

Approved as to farm
and legal sufficienscy

Asslstant County Altorney
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APPENDIX A— SCOPE OF SERVICES
1.4 Background

Miami-Dade Counly (Caunty) has engaged the Contractor to previde External Ihdependent Auditing Services for the
annual examination of the County's inancial statemants. In ascordancs willh Section 5.03(G) of he Miaml-Dade
County Home Rule Ametidienl and Charter, the Cintractor shal plwlde Services In the Aviation Segment as
follows:
o Avlatlon Segrhent- T Indlude audit of Aviation Enterprse Fund, Oetailed Information regarding audit and
repoit réguiretments for this Sagment can be found in Section 2.4.5

24 Qualifications

244 Minfmum Qualification Requirements:
The following- requirements. shall be maintained for the duration of the Agreement, including any exlensions or
renewals (ereaf:

A, The Qonlractar's Parlnars and Managers prmarlly resporsible fof the complation of the seivices ouflingd
herein must heve an active lleense in good standing to practice Puhhv Acnounting a5 a Cerlfied Public
Accouilan! (CPA) in the Stete of Florida,
B. Tae Contractor shall have & cuirent, valld lleense to pracilce public accounting in the Slale of Florida
pursuant {o Florida Slate Blalules, Chapler 473.3101.

2.2 Annusl Audlt Reguilrements
The Caniractar shall:

a  Provide dedicated key personng! {l.e., Andlil Pariners, Audit Managers, Senior Staft; Support Staft,
ele} for the performanca of the requlhn t Contrach(g), whn will be primatlly responsible far the timely
complefich of sect Segient audl.

b, Suhmil &n arinual-audil work plan whish shall idanlify the audit schedule; the key pérsonnel assigned
o #he engagsment Inchiding the responsibifilles and number of houls allecated To lhe County's audit
engagement; Information on certification, lizensure and CPE lealning; key lasks, audit quality cantral
meastres, and speaifi policles, procadures and techniques (e-hie used for the timeiy éoripletion of the
audlt 30 days pilor 46 the commehicemant of each County sudit. The: werk plan shall spacifically
address any substitution of the key petsonnel which were provicualy approved by (he Colnly fo
nerform services for lhe County's audit engagement. The recommended substiute shall have e
same or higher qualificaliohs, vears of yoverriment experlenca, ete, as the parsonnel they are
subslitutlng fer. The County seserves the right to reject of approve substitulion of key persannel, Fof
the audit conductad In the Tist ysar of the Contracl, he CGoutfy will work with the Conlraster to
gstablish the timefine for that year's audlt plan,

o Submit to the Aviation Segment Finance Cfffce @ Management Lelier which shall [dentify coritrel and
matiagement weaknesses obiservad, assess thelr effact on financlal management and propose steps
lo eliminate e, for which the Gounly shall provide respohses, In accordence with Ordinance 96-
180, the Coritrastor shalf then submi tha Managemant Letler to the County Mayer, Cletk of Gircult arid
Cmmly Courts, and members of the Boatd of County Commisslohess which shall include the County's
responses o such findings Identified by the Confraclor. Please refer fo the individuel Segment
requirements for the deaclines for Management Letters,

d. Pivide the Counly with analysis of cunent developments of Governmantal Adcountifig Slardards
Roatd (GASB) and Finahtial Ascounting Standartls Board (FASE) pronouncemienls.

e. Make available the Contraslors work pepers to any Federal of Slais Agensy upen réquest and. in
accordance wilh Federa| and Stafe Law and Regulalions (without acmtmn:al charge (o fhie County).
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T, Supply all necessary equipment, office supplies, compulers, printers and software fo corduc! the
onsite audlt Services requested hereln including any broadbiand ancess equlpment (g.g:, “air card"”)
izt vl allow connection o infernat for access lo Contracter's work e-triall and Virtual Private Nelwork

wihaul raliance on, or fnterferanca wiih, County's ewn network,

g. VWilnin five (5) days of completion of Ifie final audit, deliver the linal audil reports in bound, hardeapy
format 1o the County Mayor, Clerk of Chrouft ahd Counly Courls, and membsrs of the Soard of Couhly
Comm|ssianers in aecardanca with Cralnance 96-180.

2.3 Performance Reguirements
The Conlractat, in performing the Services requested hereln, shall adhete to the applisable professional standards
and relevar Federal State and County stalules ineffest al Ehe firg of the audt, Including but gt fimiled ko:

1) U8 Generally Accepted Goverhment Auditing Standards (GAGAS) applicable fo governmental units,

as pramulgaled by the Government Aiditing Standands fssued by the Comptiollar of the United States.

2) Governmental Accourling and Financial Standards promuigaied by ifie Governmental Accounting

Slendards Board,

3) Federal and Slate slatiles, reporling requirements under the Single Audit Aol of 1984 and lhe Single
Audlt Ast Amendments of 1996 {the Single Audlt Act) as wel; as the Oflca of Meanagement and Budge!
(OWMB) Clroular A-133, Audils of Staes, Local Governments, and Non-Profit Organizations and (ke
Unifarm Adminisirative Rules, Cost Principles and Audit Requirements for Federgl Awalds (2 Cote of
Federal Regulations Part 200)

4)  Aegounting Standards promulgated by the Financial Accounting Standards: Board,

5) Generally Actepled Auditing Standards (GAAS) promulgated by e American Inslitute -of Cerfied

Public Accountants Auditing Standards Boatd.

6) ALC section 600, Spesial Gonslderations—Audits of Group Financial Statements, as per GAAS,

7) Rules of the Audit:ur Genérat for Local Gevernmental Entily Audits {Chapter 10,550, Florida Stalutés)

which preecribe fequiféments Tor Flianclal Audits and Florida Sfiagle Audit Acl Audits

24 Services To Be Provided

2.41  Financial Statements.

The examinationa conduoted by the Contrastor wil be financlal and compllance audits in sceordance with Florida
Stalules 218.39 and 11.45, Chapter 10.550 Rules of the Auditor General, and U.8. Office of Management and
Budget {OMB} In crder to express opinlons on the firiancial stafements of 1 Counly Segments jdentified (n Section
2.1, The examinalions should be (o the exlent fiecessary for-the Cantractor to express opiniens on fhe felirigss wilh
which the financial statements present the financlal position, resulls of operations, and changés in fnanslal position
incenformily with U.S, Generally Accepled Acsounting Frinciples {GAAP) the requitements of the Federal Singls
Audit Act of 1998, as amended, and the Flofida Single Audit A,

The Cantractor shall be familtar with (he complian_ce_mquirements of any and all Federal, Slate, and Counly rules
and regulafions ihat may peftain (o the Wairl required including, but net limited to, the following:

1) Florida Statulas Section 218,38 and 11.45 and Chapier 10.550 Rules of the Audilor Genetal

2) AICPA Audit Guide for Government Auditing Slandards and Circular A-133 Audits and the Audit and
Atcoliting Guide for Slala and Lecal Governments.

% Complrofler Gerigra: of he United States Governman Aud|tihg Standards

1) 2 Code of Federal Ragulations Parl 200 — Uniform Administralive Requirements; Cost Priniples, and Audit
Requlrements for Federsl Awards

5) OMB Campliance Supplerment

g) Florida Single Audlt Ast

7} Federsl Grant Contract Requirements
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Miemi-Dade Courty, FL E Contract No. REP002948

8) State Orant Conlract Raguirements

The statements 1o be audiad will bs prapared by the County's Finance Bapariment andior the Segment’s Finance
Unlt. The Conlractot shall submit any proposed adjusling jottal entiies to the Caunty's Finance Department and/or
Avlation Segment finance personnel for approval in & Gmely nianner,

The County understands and agrees that the underlying books and renords of acsount must ba properly closed as
refuired by Flarlda Slalules and the Conkactat must be allowad reasonable lime o meat compietion deadlines.
Pleage refar to the Individual audit Segments for the County's sel deadfiies,

24.2  Revlew of Intérnal Control

Thie Gontractor shall canduct an evalualion of (he system of intemal conlrol fo assess Ihe extent it can ba relieg upor
io ensure aceurate Infarmation, compliance with lavs and regulations, and lo provide for efflelent and eileclive
operaligns, The study of internal contral should ihclude:

1) Review of processes, which consist of oblainthg an tnderstanding of the organization and lls prasctived
proceduies lo serve as the basls for lesls of sampliance and evalualich of internal conlrals,

2} Tesls of controls, which ate made to provida reasonable assurance that accounfing control procedures are
belng applied as presoribed.

243  Data Progessing Review

The Contractor shall sondust & review to compare the calculaling operations of (he computerized systems w’rfh fhe-
desled resulls by tesls of lransaciions, fncluding a veview of controls desfgned o ssure proteciion of files and
prevention of processing errors and a reviewel (he datia processing repors

244  Addltional Services o
If Services ars required which are relaled to, hut not included In the Soopa-of 'Ss_r\flces for independent exlzrel
atidlting services; Uie County may requast the Contractst to provide addiional Serviegs which may includs, bt are
riof limited (o)

1) The preparation of specldl reparts for financing purposes as detenminad by the Countly's Finance Director,
Iiffgalian support as determined by the County Attorney, and any olher special audits as deemed hecessary
by the Counly's Finance Directar,

2) Any other addifional Work, such as special internal contrel reviews, efficiency raviews, benchmarking
sludles, rate matters ot speelalized research, or tialning.

All addifiorval Services must be pre-approved by 1ne Coun'ly's Finance Direclor v viriting,

245  Aviation Segmient Audit 7
The Cantrastorshall perform ah ahnual audit of the Avialion Department's financial poesilion and resulls of operalons
for{he praparation end issuance of the Avlation Segment CAFR,

A, Annual Audit Requirenients
The Cantractor shall

a. Complete 8l sudil fiekd work by December 31 each year and subimil ani indepehdent Auditor's
Repoit and the Financial Statements snd Reéquired Supplementary Iiiformation to the Aviation
Finglice Office o leler than January 31 each vear, This Is a critieal Delivarabls that is required for
complation of the County's CAFR,

b Provide the Aviation Segment CAFR ho later than February 10 each year. Tlie Avialioh Segment
CAFR includes, but Is not limited: the leller of transmittel, Ingdependent auditors repor,
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management discussion and aralyss, financial statements, noles ta financlal slatements, reduited
supplemenial information, statistical sestlon, ahd vertain ather supplenientary financlal dala if
accurdanse wilh the covenants of the Trust Agreemient (an agreefrent betwesr lhe County and
coitain banks), as amended, and applicable laws and regilafions.

Provide an annual inanclal and compliance audit {Sihgle Audit) f 2l Federal and State financlal
assistance programs and loans due 20 days subsequent W the Indapendent Audilor's Repot{ but
no laier than June 300 in accordanice with OMB Uniform Guidance {2 CFR 200} or any other
applicable alclit requirements,

Submil an annual Aviation Segment Management Leller within 50 days after defivery of auditer's
findings In accordance wilh the Audilor General Rules 10.550, pursuant to Florida Staiutes Chiapter
218,38 to make knovin cetlain recommendalians of the Contraotar which if implementad wolld, i
the Contractal’s apinion, increase efficienay, improve: Intemal cotilrals, improva management, slc.
Review and apprave the releass of the CAFR fot the Aviation Sagrent.

Parform subsequent svents procedurss as required by AU-C 600.40 and respand In a timely
mannar {6 the Conteactor soimpleting (he General Segiien audit in accordarios with AU-C 800-41-
A2, The Avlatlon Sagment finenclal statzments will be consol(dated info the County's CAFR.

B. Othér Avlalon Segmenl Reports
The Contractor for the Aviation Segment shall pravide annual reperts 1o Ineluds!

g. FAAFom 5100127, Operaling and Finaneial Summary Report whicl peitains fo the tolal revenus

B.

ant expenditures alan sipor, Including surpius ravenug, .
FAA Form 5§100-128, Financial Govettimen{ Payment Repor wiich pertalns to amounts peid lo
abyar unlts of governinent or services received.
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Migml-Dade Caunty, FL ] Gontract No. REFD02048

APPENDIX B— PAYMENT SCHEDULE.
A. ANNUAL AUDITING PRICING:

The annual pricing autlined bejovy is a flat, fixed price, which shall Include all costs assovizted o
provide the Services.

1. Total of Price for External Independent Auditing Servlees: Aviation Segment
for Fiscal Yeat Ending September 30, 2018:  § 291,000

2. Total of PHca for External Independent Auditing Services; Avlatlon Segment
far Flscal Year Ending September 30, 2017:  § 291,000

3. Total of Price for External Independent Auditing Servlces: Aviation Segment
for Fiscal Year Ending Seplember 30, 2018:  $295,700
B. ADDITIONAL SERVICES:
1, Hourly Rates for Additional Services for Flgoal Year Ending Septenber 30, '201:3:_

Classlificatlon Rato Per Hour
Partner 8340
Senior Manager 9275
Manager | $230
Senfor L | 8178
Slaff : $138
Glerical I T

3. Hourly Rates for Additional Services for Fiscal Yeur Ending éep.tg:ﬂher 30, 201?&

Class|fication ___ Ralg PerHour
Parinet | §340
Senler Managet e il
Manager _ §$230
Senior L #Ts -
Staft $133
(:lerical $140

3, Mourly Rates for Additional Services for Fiscal Year Ending September 30, 2018:

_ (fassification Rate Per Hour
Parfier $340
Senior Managsr | $275
Manager $230
Senior _ $178
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Staff B $135
Clorleal | §110
C. OPTION TO.RENEW YEARS

The annual pricing outined balow s a Niat, fixed price, which shall include all costs msscolated to provide the
Services.

{. Total of Price for External Independent Auditing Services far Opfional F!s;_:al
Year Ending September 30, 2048 $308,700

2. Hourly Rates for Additional Services for Optional Flscal Year Ending September

30, 2019:
Classiflsation Rate Per Hour
Partner [ §3d8
Senlor Manager | $28p
Manager 5235 _
Senlor . $180
Staff §140
Clerfeal | §110

3. Total of Price for External [ndeperident Auditing Services for Optional Fiscal
Year Ending September 30,2020;  $318,000

4, Hourly Rates for Additional Services for Optional Fiscal Year Ending September

30, 2020
Classlificalion ~ Rate ParHour

Parner §345

Senior Manager -1 %280

Manager B §240 ,
Senlor $180

Btaff §140 . )
Clerical $110

Notes:

1. Notwithstanding the proposed haurly rates for Additiorial Services (Sectlon B), lhe County reserves the tight
10 neotiate the final pricing on a project by project basis, at the County's sole discretion,

2. MiamiDade County Is exempt from all laxes {Federal, Stale, and Looal). Tax Exemplion Cerfiflcale
furnished upon request,
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3. Canfractor's prices and rates in Sections A, B and G shall Tneluda 2l olii-af-pockel expenses, Insuding but
not limited o materials, employse travel, per dism, and miscellansous cesls and feies, a3 such expenses

sliall nol be raimbursed separately by Ihe Couriy.
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