DEPARTMENTAL INPUT
CONTRACT/PROJECT MEASURE ANALYSIS AND RECOMMENDATION

A New r OTR r Sole Source M [egacy F Emergency Previous Contract/Project No.,
Contract % BWOI130-5/19-5 -
" ReBid | Other LIVING WAGE APPLIES:T____VES M No

RQET1600021 YEAR(S} wrmg 3 vEAR OTRs

Requisition No./Project No. :§ TERM OF CONTRACT

Requisition /Project Titled - 1BM Hardware, Software, Maintenance, and Professional Services

Description:

This contract will allow the Information Technology Department to contract with Internationaf Business Machines Corporation {IBM)
for the purchase of hardware, software licenses, maintenance and support and professional services. This contract directly replaces
Contract No. BW9130-5/19-5 which expires on 06/30/2018.

Issuing Depal'tment:i ITD. : Contact Person:g Santiaga:A-Pastoriza Phone: 305-375-1084 .
Estimate Cost $8221,319.00. .
Funding Source: iInternal -Service_ Pu__rid_s_ o B
ANALYSIS
Commodity Codes: '20‘554?5. E AREEE poomEel j
Contract/Project History of previous purchases three (3) years
Check i’lercr“E if this is a new contract/purchase with no previous history.
EXISTING 2" YEAR 3" YEAR

Contractor: IBM DR 1 IBM e IBM o ' .

Small Business e T T

Enterprise:

Contract Value: 2$12.976500 §$9934000 -

Comments:

Continued on another page (s): [CYES M NO
RECOMMENDATIONS
Jetadie Sub-contractor goal Bid preference Selection factor

Basis of recommendation:
-IBM is the sole proprietor of the products/services.

.| 03/10/2016
Signed: Santiago A. Pastoriza Date sent to SBD:

Date returned to ISD Procurement:
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MASTER AGREEMENT No. TBD
for

IBM Hardware, Software, Maintenance, Support, and Services
between

IBM CORPORATION
and
Miami-Dade County, Florida

THIS HARDWARE, SOFTWARE, MAINTENANCE, SUPPORT, AND SERVICES AGREEMENT ("AGREEMENT") IS MADE AND
ENTERED INTO BY AND BETWEEN MIAMI-DADE COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF FLORIDA,
HAVING ITS PRINCIPAL OFFICE AT 111 N.W. 18T STREET, MIAMI, FLORIDA 33128 (HEREINAFTER REFERRED TO AS THE
"COUNTY" or “MDC"), AND IBM CORPORATION, A NEW YORK CORPORATION, HAVING ITS PRINCIPLE PLACE OF
BUSINESS AT 1 ALHAMBRA PLAZA, SUITE 1415, CORAL GABLES, FL 33134 (HEREINAFTER REFERRED TO AS "IBM" or
“SELLER).

WITNESSETH:

WHEREAS, IBM has offered to provide Hardware, Software, Maintenance, Suppori, and Services, that shall conform fo
the terms and conditions of this Agreement including all associated addenda and attachments, incorporated herein by referenced;

and,

WHEREAS, the County desires to procure from |BM such Hardware, Software, Maintenance, Support, and Servicas for
the County, in accordance with the terms and conditions of this Agreement;

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

agree as foliows:

ARTICLE 1. DEFINITIONS

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

a) The term “Change Order’ or “Extra Work” or "Additional Work™ to mean work resulting in additions or deletions or
modifications to the amount, type or value of the Work and Services as required in a mutually approved Statement of
Work (SoW).

b) The terms "Contract” or "Contract Documents” or "Agreement to mean collectively these terms and conditions, and all

associated addenda and attachments,
c) The term "Contract Date" to mean the date on which this Agreement is effective.

d) The terms “Contractor” or “Consultani” or "Vendor" or “Seller” to mean International Business Machines Corporation
{“1BM™), {"IBM Corparation”) and its permitted successors and assigns.
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The term “County” to mean Miami-Dade Couniy, a political subdivision of the State of Florida, including any
subcontractors, agents, authorized by the County to use the Licensed Software in accordance with this Agreement.

The term “Days” to mean calendar days.

The term "Deliverables” to mean all documentation and any items of any nature submitted by IBM to the County’s Project
Manager for review and approval pursuant to a mutually agreed to Statement of Work (SoW),

The term “Existing Hardware” to mean the hardware currently installed at a Miami-Dade County site as identified in any
attachments to this Agreement.

The term *Hardware” to mean the new hardware components sold by the IBM under this Agreement.

The term “Licensed Software” fo mean the computer programs ilcense" 'by IBM under this Agreement.

The term “Maintenance” to mean IBM Maintenance Sennces as :set forthii m the IBM product documentation as provided
under this Agreement. :

The terms “Scope of Services” or "Scope of Work” to-mean"Scope of Services” that“detalis the wark to be performed by
IBM or Subcontractor under a mutually agreed upon Statement of Work (SoW,

The terms “Subcontractor” or “Subconsultant’ to mean any person firm ity or organlzatlon: other than the employees
of [BM, who contracts with IBM to furnish.labor, or tabor and matenat connection with the Work or Services to the
County, whether directly or indirectly, on behalf of [BM as provide der this Agreement. '

The term “Third-Party” to mean any conipany of subcontractor other than iBM who will pravide software, hardware,
and/or sarvices in order to fulf I the reqmrements under thls Agreement.”

The term "Date of Instalfation” to mean the following:
i. Foran |BM Machine that IBM is responsible for installing, the business day after the day IBM installs

it or, if the County defers installation, makes it availabla to the County for subsequent installation by
IBM:
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i. For a County-set-up Machine and a non-IBM Machine, the second business day after the Machine's
standard transit allowance period; and For a Program:

1. Basic license, the second husiness day after the Program's standard fransit allowance
period,

2. Cony, the date (specified in a Transaction Document) on which IBM authorizes the County
to make a copy of the Program, and

3. Chargeable component (also called a feature), the date the County uses the chargeable
component or copy. The County agrees to notify IBM of the chargeable component's Date
of Instaltation.

ARTICLE 2. ATTACHMENTS AND TRANSACTION DOCUMENTS

Additional terms for Products and Services are included in documents called “Attachments” and Transaction Documents” provided
by the Seller. In general, Attachments contain terms that may apply to more:than one Product or Services transaction, while
Transaction Documents (such as a statement of work, supplement, schedule; invaice; exhibit, change authorization, ar addendum)
contain specific details and terms related to each individual transaction. :The County. may receive one or more Transaction
Documents for a single transaction. Attachments and Transaction:Documents are part of this Agreement only for those
transactions to which they apply. Each transaction is separate and independent from other transactions.

This Contract shall include the following attachments:

Aftachment 1; IBM Client Relaticnship Agreemer;t
IBM Client Relationship Agreement (CRA) S
IBM Delegation of Authority

IBM Discount & Pricing Structure

IBM Conferences & Training .

Attachment 2: Hardware, Hardware & So are Mamtenance (SWMA):..
Hardware Product Lines #2007 v S s
Master Services Attachment: for Serwce EI|te
Master Service Optional Sennces i
Attachment for IBM Power Systems Temporary Capamty on Demand

& &'-Passport Advantage Software tnventory & Agreements
IBM Pass "'rtAdvantage (PA) Attachment to the Cient Re[atronsmp Agreement (CRA)
IBM Agreem" t for Software Mamtenance
Amendment for:IBM System z Programs Sub-C. ity Pricing
Agreement for 1BM-System z Advanced Workload License Charges & Exhibit

Attachment 4: Passport_
Listing of IBM Passport Advantage Software Pei
Link to IBM Passport Advantage Sofiwaro’ iz

Aftachment b: Professional Semces
(S-35F-110DA GSA Labor Rates, IT- Services Technical & Cansulting

GSA Chapter 8, Special ltem 132-62: Authenfication Services

GSA Appendix B: Customer Engineering Maintenance Services/Per Call Charges

Attachment 6: [BM Sustainability & Energy Solutions {Green [nitiatives)

Attachment 7; [BM Internet Delivered Offerings (Cloud)
Cleud Solutions & Capabilities

Should there be any inconsistency between the terms and conditions of this Agreement and any terms referenced in any
Attachments fo this Agreement, the terms and conditions of this Agreement shall take precedence unless modified by a mutually
agreed to Amendment to this Agreement.
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ARTICLE 3. AGREEMENT TERM

3.1 This Agreement shalf succeed Contract No. BWS8130-5119 expiring on June 30, 2016, between Miami-Dade County, Flarida
{"Miami-Dade County” and IBM Corporation ("IBM"), which became effective December 9, 2609, including 1BM Customer
Agreement BW9130, December 9, 2009, Products and Maintenance Services purchased under Confract No, BW9130-5/19 shall
continue to be governed by the terms and conditions of Confract No. BwW9130-5/19, notwithstanding the expiration of that contract,
for the remainder of the term identified in such purchase of Products or Maintenance Services or until the County elects to acquire
those Products and Maintenance Services under the terms and conditions of this Agreement.

3.2 This Agreement shall become effective upon approval of the County's Board of County Commissioners and the expiration of
any Mayoral veto period and shall be for the duration of one (1) year, with five (5) ane (1) year options to renew, by mutual
agreement of Miami-Dade County and the Seller.

3 3 Extension. By mutual agreement of Miami-Dade County and the Seller th;s Agreement may be extended for up to one hundred-

ARTICLE 4, NOTICE REQUIREMENTS

Al notices reqmred or permitted under this Agreement shall be in writing-and shall be deemed suff men%ly served if delivered by
ovemight courier or certified mail, with return receipt fequested; or defivered personally, or delivered via fax and followed with
delivery of hard copy, and in any case addressed &s fe_lj_ews with parallel g-mail no_t_l_f_ cation:

(1) To the County Project Manager.fer_each area:

) Miarmi- Dede County
. [Inform at;on __Techno[ogy Dep_adment

Attenhon Julian Manduley
- Phone: 305:596-8610
*Fax: 305-275-7696
E-m il |mandul@m|am|dade gov

and to the Contract Mﬂa_l_n_ager:

Miami:Dade County
Department of Procurement Management
TN, 1st Street, Suite 1300

Miarni, FL. 33128-1974

Attention: Santiago A. Pastoriza
Phone: {305) 375- 1084

Fax:  (305) 375- 5688

E-Mail: spastor@miamidads.qov.

{2) Tothe Seller

IBM Carporation
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Attention; Emily B, Loos
1 Alhambra Plaza, Suite 1415
Coral Gables, FL 33134

Phone:  305-208-5022
Fax: 305-441-5155
E-mail: eloos@us.ibm.com

Either party may at any time designate a different address and/or contact person by giving notice as provided above fo the other
party. Such notices shall be deemed given upon receipt by the addressee.

ARTICLE 5. PRICING

'ént fo Miami-Dade County at any time during
d under this Agreement shall not exceed the
3 Attachment 5: IBM GSA Schedule GS-35F-

The Seller may offer addifional incentive discounts to those referenced in this Ag
the contractual term and any exiensions thereof. The Seller agrees all pricing.
then current [BM GSA Schedule price list to include the GSA Labor Hou R
4383H, Information Technology Services Charges). R

Offered prices under this contract are guaranteed for the life of the contract to the extent s cified in published IBM GSA price
tables or as otherwise as price table attachments to this Agreement and, are under the then-current IBM GSA Schedule Contract,
provided that: (1) Successor IBM GSA Schedule contract(s) are: awarded to IBM in subsequent Government fiscal years, (2)
Products and services for which prlces are offered are avaltable under the (B GSA Schedule Contractin subsequent government

ARTICLE 6. CHARGES AND PAYMENT FOR SERV!CESIAMOUNT OBLIGATED

8.1 The Seller warrants that it has reviewed the Countys reqmrements and has askeci 5such questlons and conducted such other
inquiries as the Seller deemed necessary in order to detertnine the price, the Seller will charge to provide the Work and Services
to be performed under this Agreement The compensatron for all Work and: Serwces perfarmed under this Agreement, including
all costs associated with siich Work and Serwces shall be In. accordance with Artrcle 5, “Prlcmg The County shall have no
obligation to pay the Seller any additional sum-in excess of what is stated in Article 5, “Pricing”, except for a change and/or
modification to the Agreement, wh:ch is approved and executed rn‘wntlng by the County and the Seller. -

8.2 Charges: }'rtm_rount payable for:‘F_.tqd_ucts or Services are based on one or more of the following types of charges: one-time,
recurring, time and materials, or fixed price; =__Recurrirr"g''et_t.erges for a Product begin on its Date of Installation. Charges for Services
are billed as specifiedin a Transaction Ddeur_nent, which-may be in advance, periodically during the performance of the Service,
or after the Service is completed. Unless otherwise provided in this Agreement (including any appiicable Attachment or Transaction
Document): i) Services for which the County prepays must be used within the applicable contract period; and ii) the Seller does
not give credits or refunds for:: any prepard orother charges already due or paid.

If a Transaction Document prowdes an-estimated tofal charge for time and materials or for usage charges, the estimate is for
planning purposes only. The Seller invoices charges based on actual time and materials expended or the County's actual use,
subject to any specified minimum commitment.

6.3 Usage Charges. One time and recurring charges may be based on measurements of actual or authorized use {for example,
authorized capacity for Machines, number of users or processor size for Programs, or meter readings for maintenance services).
The County agrees to provide actual usage data as described in an Attachment or Transaction Document.

If the County makes changes fo its environment that impacts usage charges (for example, change authorized capacity for
Machines or change processor size or configuration for Programs), the County agrees to promptly notify the Seller and pay any
applicable charges. Recurring charges will be adjusted accordingly. In the event that the Seller changes the basis of
measurement, its terms for changing charges will apply.
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§.4 Changes to Charges. From time to time, the Seller may change its charges. The County receives the benefit of a decrease
in charges for amounts that become due on or after the effective date of the decrease.

Unless provided otherwise in an Attachment or Transaction Document, the Seller may increase recurring charges for Products
and Services, as well as labor rates and minimums for Services pravided under this Agreement in accordance with Article 5,
“Pricing”, by giving the County three (3) months' written notice. An increase applies on the first day of the invoice or charging
period on or after the effective date the Seller specifies in the notice.

Upen reasonable notice, the Seller may verify the usage data and other information affecting the calculation of charges under this
Agreement, Such verification will be conducted in a manner that minimizes disruption to the County's business and may be
conducted on the County’s premises, during the County's normal business hours,: The:‘County agrees tof) provide records, system
tools outputs, and other electronic or hard copy system informaion reasonably, neceséary for such verification, and ii} promptly pay
any additionat, valid charges and other liabilities determined as a result of. such Verif" cation. Not sure why only the first paragraph
of the ICA term is included here...suggest we delete and rely on CRA te .

6.5 Travel, With respect to travel costs and travel related expenses_ the Seller agrees fo adhere to Section 112.061 of the Florida
Statutes as they pertain to out-of-pocket expenses including employes lodging, transportatlon per diem, and all miscellaneous
cost-and fees. The County shall not be fiable for any such expenses that have not been approve{i in advance in writing, by the
County. - .

6.6 Invoices. All invoices issued by the Selier, shall be taken from the books of account kept by the Seller, shall be supported by
any reasonable documentation required by the County, shall show the County's Agreement number, and shall have & unique
invoice number assigned by the Seller. It is the policy of Miami-Dade County that payment for alf purchases by County agencies
and the Public Health Trust shall be made in a timely manner and that interast payments be made on late payments. In accordance
with Florida Statutes, Section 218,74 and Section 2-8.1.4 of the Miami-Dade County Code, the time at which payment shalf be due
from the County or the Public Health Trust shall be forty-five (45) days from receipt of a proper invoice. Billings from prime vendars
under either services or goods contracts pursuant to Sections 2-8.1,1.1.1 or 2-8.1.1.1.2, respectively, that are a SBE contract set-
aside, bid preference or contain a subcontractor goal, shall be prompily reviewed and payment made to the certified small
businesses an those amounts not in dispute, within fourteen (14) calendar days of receipt of such billing or invoice, All payments
for undisputed amounts due from the County or the Public Health Trust, and not made within the time specified by this section,
shall bear interest from thirty {30) days after the due date at the rate of one percent {1%) per month on the unpaid balance, Further,
praceedings to resolve disputes for payment of obligations shall be concluded by final written decision of the County Mayor, or his
or her designee(s), not later than sixty (60) days after the date on which the proper invoice was received by the County or the
Public Health Trust.

In accordance with Miami-Dade County Implementing Crder 3-8, Accounts Receivable Adjustments, if money is owed by the Seller
to the County, whether under this Agreement or for any ather purpase, the County reserves the right fo retain such amount from
payment due by County to the Seller under this Agreement, Such retained amount shall be applied fo the amcunt owed by the
Seller to the County. The Seller shall have no further claim to such retained amounts which shall be deemed full accord and
satisfaction of the amount dus by the County to the Sefler for the applicable payment due herain,

Invoices and associated back-up documentatlon shall be submitted by the Seller to the County as follows:

{1) Ta the County Project Manager for each area:

Enterprise Technology Services Department
5680 S.W. §7t Avenue

Miami, FL 33173

Attention: Julian Mandulay

Phane: 305-596-8610

E-mail: jmandul@miamidade.qov
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The County may at any fime designate a different address andfor contact person by giving written notice to the other party.

ARTICLE 7. CONFIDENTIALITY

7.1 As a political subdivision of the State of Florida, Miami-Dade County is subject to Florida's Public Records Law, Section 19 if
the Florida Statutes. Notwithstanding anything else in this Atticle to the confrary, the County's compliance with, or good faith
attempt to comply with the requirements of Chapter 119 of Florida Statute shall not be considered breach of this Agreement.

a) Al Developed Works and other materials, data, transactions of all forms, financial information, documentation, inventions,
designs and methads obtained from the County in connection with the Services performed under this Agreement, made
or developed by the Seller in the course of the performance of the Agreement, or which the County holds the proprietary
rights, constitute Confidential Information and may nat, without the prior written consent of the County, be used by the
Seller or its employees, agents, subconsultants or suppliers for any purpoae other than for the benefit of the County,
unless required by law.

b) In addition to the foregoing, all County employee information and County.financial information shall be considered
confidential information and shall be subject to all the requirements stated herein. Neither the Seller nor its employees,
agents, subconsultants or suppliers may sell, transfer, publish, disclose, display, license or otherwise make available to
others any part of such Confidential Information withaut the prior written cansent of the County. Additionally, the Seller
expressly agrees to be bound by and to defend, indemnify and hold harmless the County, and their officers and
employees from the breach of any federal, state or [ocal law in regard to the privacy of mdmduals

7.2 Maintenance of Confidential Information. The :Seller shall advise each of: lis employees agents, subconsultants and suppliers
who may be exposed to such Confidential Information of. their obligation to keep such information confi dential and shalt promptly
advise the County in writing if it lears of any unauihonzed yseor disclosure of the Corfidential Information by any of its employees
or agents, or subconstliants or supplier's employees present orformer. In addition, the Seller agrees to cooperate fully and
provide any assistance necessary to ensure the confi dential ity of the Confidential Informahon

7.3 Injunctive Refief, It is undarstoocf and agreed that m the event of a breach of th|s An;cle damages may not be an adequate

ARTICLE 8. IN_SU_RANCE

The Seller shallfurmsh to the Intemal Services Department / Procurement Management Services, 111 NW 1st Street, Suite 1300,
Miami, Florida 33128, Cemfscate( ) of Insurance which indicate that insurance coverage has been obtained which meets the
requirements as outlined below; :

A. Worker's Compensation Insuranc for all employees of the vendor as required by Florida Statute 440, Failure to maintain such
insurance throughout the term of the confract shall be a cause for debarment under Section 10-38 of the County Code.

B. Commercial General Liability Insurance on a comprehensive basis in an amount not less than $300,000 combined single limit
per occurrence for bodily injury and property damage. Miami-Dade County must be shown as an additional insured with
respect to this coverage.

C. Automobile Lizhility Insurance covering all owned, non-owned and hired vehicles uzsed in connection with the work, in an amount
nof less than $300,00C combined single limit per occurrence for badily injury and property damage.

D. Professionat Liability Insurance in an amount not fess than $1,000,000.00
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Allinsurance policies required abave shall be issued by companies autherized to do business under the laws of the State of Florida,
with the following qualifications:

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

or

The company must hold a valid Florida Certificate of Authority as shown in the latest "List of All Insurance Companies
Autharized or Approved to Do Business in Florida" issued by the State of Flarida Department of Financial Services,

NOTE: CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY:

111 NW 1st STREET

sure 2

MIAMLFL 33128

ARTICLE 9. DEFAULT AND TERMINATION

9.1 Termination. The County may terminate this Agreement |f the Setler attempts to meet its obligations under this Agreement
with the County through fraud, mrsrepresentat on or matenal mrsstatement i

a} The County may; as a further sanctron termlnate or cancet any other Seiier Agreement(s) has with the County

by The foregoing notwrthstandrng, if t efler attempts to meet its obligafions with the County under this Agreement
through fraud, mrsrepresentatron or matefial misstatement, the Seller may be debarred from County contracting for up
to five (5) years in.accordance with the’ County debarment: procedures. The Seller may be subject to debarment for
falldre to perform and*all other reasons set forth in- Sect;on 10 -38 of the County Code.

addition to-canqellatlon ar termmatron as otherwise provided in this Agreement, the County
ith or without cause, terminate this Agreement or any Transaction Document by written

may at any time; in. its sole discretion,
notice to the Seller and fn such event:

a) The Seller shall ‘upon receipt of slich notice, unless otherwise directed by the County: (ijstop-work efthere i ha
‘work’ under this agreement on!y TDs] date specified in the notice ("the Effective Termination Date"); (i) take such
action as may be necessary forthe protection and preservation of the County's materials and property; (iii) take no action
which will increase the ami -n{s payable by the County under this Agreement; and

b) In the avent that the County exercises its right to terminate this Agreement pursuant to this Article the Seller will be
compensated as stated in the payment Articles, herein, for the portion of the Services completed in accordance with the
Agreement up to the Effective Termination Date; and

) All compensation pursuant to this Article are subject to audit.

9.3 Events of Default. This Agreement may be terminated by the non-defaufting party if any of the following events of default occur:
(1) if & party materially fails to perform or comply with this Agreement or any provision hereaf; {2) if either party fails to strictly
comply with the provisions of Article 7 (Confidentiality) or makes an assignment in violation of Arficle 14 (Nonassignability); (3) if
the Seller hecomes insolvent or bankrupt, or makes an assignment for the benefit of creditors.
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9.4 Effective Date of Termination. Termination due to a material breach of Articles 7 (Confidentiality), shall be effective on notice.
It all ather cases, termination shall be effective thirty {30) days after notice of termination to the defaulting party if the defaults have
not been cured within such thirty (30) day period.

9.8 Termination and Withdrawat of a Service. Either party may terminate a Setvice transaction if the other materially fails to meet
its obligations concerning the service. The County may terminate a Service, on nefice to the Seller provided that the County has
met 21 minimum requirements and paid any adjustment charges specified in the applicable Attachments and Transaction
Documents. For a maintenance Service, the County may terminate without adjustment charge, provided any of the following
circumstancas oceur:

@) The County permanently removes the eligible Product, for which the Services | is provided, from preductive use within the
County's Enterprise; =

b) the eligible location, for which the Service is provided, is no longer controlled by the County (for example, because of
sale or closing of the faciity); or . :

c) the Machine has been under maintenance Service for at least one year and the County gives the Seller one month’s
written notice prior to terminating the maintenance Serwc -

The Seller may withdraw a Sexvice or suppast for an eligible Producton three (3) months wiitten notlbe fo the County. [f the Sefler
withdraws a Service for which the County has prepaid and the Se!ler has not yet fully_provrded itto the County, the Seller will give
the County a prorated refund i ) =

ARTICLE 10. SHIPPING TERMS

Shipping will be dene on an FOB Destination basis. Inv ing and Shlppmg Address er be provided in the individual Purchase
Crders issued against this contract “The. County may change thrs mformatlon i}y grwng writtén notice to Seller.

ARTICLE 11. MANNER OF ERFORMANCE

11.1 The Seller shall provide the Serwces desonbed hereinin a competent and professional manner satisfactory to the County in
accordance _w1th He: terms and condrtlons of this Agreement The County shall be entitled to a satrsfactory performance of all

the County explarnrng cause, the Seller shall promptly remove from the Project any of the Seller's employee{ ), Subcontractor, or
any other person performing Services hereunder for cause. The Seller agrees that such remaval of any of its employees does not
raquire the termmatron or demotion of’ any employee by the Seller.

11.2 The Seller shell comply with all provrslons of all federal state and local laws, statutes, ordinances, and regulations that are
applicable to the performance of this Agregment.

ARTICLE 12. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

Allemployess of the Seller shall be considered fo be, at all times, employees of the Seller under its sole direction and not employees
or agents of the County. The Seller shall supply competent employees. The County may require the Seller to remaove an employee
it deems careless, incompatent, insubordinate or otherwise objectionable and whose continued employment on County property
is riot in the best interest of the County. Each employee shall have and wear proper identification.

ARTICLE 13, INDEPENDENT CONTRACTOR RELATIONSHIP

The Seller is, and shall be, in the performance of all work senvices and activities under this Agreement, an independent contractor,
and not an employse, agent or servant of the County. All persons engaged in any of the work or services performed pursuant to
this Agraement shall at all imes, and in all places, be subject to the Seller's sole direstion, supervision and conirol. The Seller shall
exarcise control over the means and manner in which it and its employees perform the work, and in all respects the Seller's
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relationship and the relationship of its employees to the County shall be that of an independent confractor and not as employees
and agents of the County.

The Seller does not have the power or authority to bind the County in any promise, agreement or representation other than
specifically pravided for in this Agreement.

ARTICLE 14. NONASSIGNABILITY

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

ARTICLE 15. INSPECTOR GENERAL REVIEWS

Pursuant to Miami-Dade Cotnty Administrative Order 3-20, the County has the right to retain the services of an Independent
Private Sector Inspector General (herginafter "IPSIG"), whenever the Colinty deems’ it-appropriate o do so. Upon written nofice
from the County, the Seller shall make available to the IPSIG refainéd. i}y the County, all requested records and documentation
pertammg to this Agreement for inspection and reproduction. The County shall be responsible for the payment of these IPSIG
services, and under no circumstance shall the Seller’s prices; and'.any changes thereto approved by the County, be inclusive of
any charges relating to these IPSIG services. The terms of this/ prows on herein, apply to the Sel!er, its officers, agents, employees,
subcontractors and assignees, Nothing contained in this pravision shall impair any. independent right'of the County to conduct an
audit or investigate the operations, activities and performance of the Contractor.in connection with this ;A eement The terms of
this Article shall not impase any liability on the Ccunty by the Seller or- any thzrd party T

Miami-Dade County Inspector General Rewew : s

According to Section 2-1076 of the Code of Mlaml-Dade Couniy, as amended by Ordlnance No. 99-63, Miami-Dade County has
established the Office of the Inspector General which t may, on a random basis, perform audits on all County contracts, throughout
the duration of said contracts, except as. otherwise provided below. The"_cost of the ‘auditfor this Contract shall be one quarter
(1/4) of one {1} percent of the tofal contract amount which cost shall be included:in the total contract amount, The audit cost will
be deducted by the County: from progress payments to the Selter he audit cost shail also be included in all change orders and
all confract renewals and extensrons .

Exception: The aheve applrcatlon of one quarter (1!4) of one peréeht fee assessment shall not apply to the following contracts:
(a) IPSIG contracts; {b) cor

rentals and: lease agreements (f) concessrons and other rental agreements {q) insurance conrracts (h} revenue-generatmg
contracts; (I} contracts where an IPSIG is assrgned at the time the contract is approved by the Commission; (j) professional service
agreements under $1,000; (k) managementagreements {l small purchase orders as defined in Miami-Dade County Administrative
Order 3-2; {m )federal state and local government-funded grants; and (n) interlocal agreements. Notwithstanding the foregoing,
the Miami-Dade County Board of County. Commissioners may authorize the inclusion of the fee assessment of one quarter

(1/4) of one percent in: any exempted contract at the time of award,

Nothing contained above shalE,_i_n;_eny way limit the powers of the Inspector General to perform audits on all County contracts
including, but not limited to, those cdntracts specificaily exempted above. The Miami-Dade County Inspector General is authorized
and empowered to review past, present and proposed County and Public Health Trust contracts, transactions, accounts, records
and pregrams. In addition, the [nspector General has the power to subpoena withesses, administer oaths, require the production
of records and monitor existing projects and programs.  Monitoring of an existing project or program may include a report
concerning whether the project is on time, within budget and in conformance with plans, specifications and applicable taw. The
Inspector Ganeral is empowered to analyze the necessity of and reasonableness of proposed change orders to the Contract. The
Inspector General is empowered to retain the services of independent private sector inspectors general (IPSIG) to audit,
investigate, monitor, oversee, inspect and review operations, activities, performance and procurement process, including but not
limited to project design, specifications, propesal submittals, activifies of the Confractor, its officers, agents and employees,
lobbyists, County staff and elected officials to ensure compliance with contract specifications and to detest fraud and corruption,

Upon written notice ta the Selier from the Inspector General or IPSIG retained by the Inspector General, the Seller shall make all
applicable requested records and documents avaitable to the Inspector General or IPSIG forinspection and copying. The Inspector
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General and IPSIG shall have the right to inspect and copy all applicable documents and records in the Seller's possession,
custody or control which, in the Inspector General's or IPSIG's sole judgment, pertain to perfarmance of the Agreement, including,
but not limited to original estimate fites, change order estimate files, worksheets, proposals and agreements form and which
successful and unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda, instructions, financial
documents, construction documents, proposal and contract documents, back-charge documents, all documents and records which
involve cash, trade or volume discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records, and
supporting documentation for the aforesaid documents and records.

ARTICLE 16, GOVERNING LAW

This Agreement, including Attachments, and all matters relating to this Agreement [whether in Agreement, stafute, tort (such as
negligence, or otherwise)] shall be governed and construed in accordance with the |laws of the State of Florida, without application
of the conflicts of law principles. The venue of any action on the Agreement shall be laid in Miami-Dade County, Florida, and any
action to determine the rights of obligations of the parties hereto shalt be brought in the courts of the State of Florida.

ARTICLE 17. COUNTY USER ACCESS PROGRAM (UAF)

fee under the County User Access Program (UAP} in the amount of two percent (2%) All sales resultrng from this Contract, or any
contract resulting from this solicitation and the utilization of the County Contract price and the terms and conditions identified herein,
are subject to the two percent (2%) UAP. This fee applies to all Contract usage whether by County Departments or by any other
govemnmental, quasi-governmental or not—for—proﬂt entity. -

The Seller providing goods or Services under thrs Contract shall invoice the: ohtract price and shall aooept as payment thereof
the Contract price less the 2% UAP as full and complete payment for the goods andfor Services specified on the invoice. The
County shall retain the 2% UAP for use by the County:to help defray the cost of the procurement program. Vendor participation in
this invoice reduction portion of the UAF‘ is mandatory. . .. S

17.2 Joint Purchase: Only those entrtres that have been approved by the County for partrcrpatron in the County's Joint Purchase
and Entity Revenue Sharing’ Agreement are eligible to utilize or.receive County: Contract pricing and terms and conditions. The
County will provrde to approved entities a UAP. Participant Validation Number. The Seller must obtain the participation number
from the entity prior to filing any order. placed pursuant to this sectron Seller participation in this joint purchase portion of the UAP,
however, is voluntary. The Seller shalt fify. the ordermg entrty, in wrrtrng, within 3 workdays of receipt of an order, of a decision
to declrnethe order. - : ' G L

For all orderrrag entities Iocated outsrde the geographroal boundarres of Miami-Dade County, the Seller shall be entitled to ship
goods on aniFOB Destination, Prepald and Charged Back” basis. This allowance shall only be made when expressly authorized
bya representatwe of the ordering entrty p_r_;g_ rto shrppmg the goods.

The County shall have no liability to the Seller for the oost of any purchase made by an ordering entity under the UAP and shall
not be deemed to be a party thereto. All orders shall be placed directly by the ordering entity with the Seller and shall be paid by
the ordering enfity less the 2“_/9_ tJAP

17.3 Seller Compliance: If a Sellerifai_lef.?t:o _o'omply with this Article, that Seller may be considered in default by the County.

ARTICLE 18. ANNUAL APPROPRIA%'ION

The County's performance and obligation to pay under this Agreement is contingent upon an annuat appropriation by the Board of
County Commissionars, Canceltation will not cause any penalty or expense to the County, except as to the portians of payments
agreed tpon and for which funds have been appropriated and budgeted. Service can be cancelied at any time that the Seller is
notified in writing, at least thirty (30) days prior to canceltation. There will be no early termination charges from the Seller for
canceling services during the year except for charges incurred for services performed under this Agreement prior to the Countys
cancellation notice, and Seller will deliver to County alt Deliverables performed up to the cancellation notice.

ARTICLE 19. SEVERABILITY
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If this Agreement contains any provision found to be uniawful, the same shalt be deemed to be of no effect and shall be deemed
stricken from this Agresment without affecting the binding force of this Agreement as it shall remain after omitting such provision,

ARTICLE 20. VENDOR REGISTRATION AND FORMS/CONFLICT OF INTEREST

a) Vendor Registration

The Conractor shall be a registered vendor with the County - Department of Procurement Management, for the duration of this
Agreement. In becoming a Registered Vendor with Miami-Dade County, the Contractor confirms its knowledge of and commitment
to comply with the following:

1. Miami-Dade County Ownership Disclosure Affidavit 13.  Environmentally Accepiable Packaging
{Section 2-8.1 of the County Code} (Resolution R-738-92)

2, Miami-Dade County Employment Disclosure Affidavit 14, ____::W-"Q"éﬁﬁ':8109 Forms
(Section 2.8-1{d)(2} of the County Code) ' {as requir by'the Internal Revenue Service)

3. Miami-Dade Emplayment Drug-free Workplace Certification L FEIN' Number or Social Security Number
(Section 2-8.1.2(b) of the County Code) n order to establish & file, the Contractor's Federal Employer Identification
. ‘Number (FEIN) must be proviced. If no FEIN exists, the Social Security
“Number of the owner or individual must be provided. This number becomes
Contractor's "County Vendor: Number". To comply with Section 119.071(5)
of the Florida Statutes relating {0 the collection of an individual's Social
- Security Number, be aware that the"County requests the Social Security

.;followmg plrposes: i

4. Miami-Dade Disability and Nondiscrimination Afffdawt
{Section 2-8.1.5 of the County Ccde) :

5. Miami-Dade County Debarment Disclosure Affidavit
{Saction 10.38 of the County Code)

6.  Miami-Dade County Vendor Obligation t6 County Affidavit » “fdentification of individual account records
Sl »  Tomake payments to individual/Contractor for goods and services
Sos provided to Miami-Dade County
S ouiina o Taxreportifig purposes
7. Miami-Dade County Code of Business Ethies Affidavif . To provide & unigue identifier in the vendor database that may be

(Section 2-8.1 of the County Cods)

(Saction 2-8.1() and 2-11{bi( )affha Lounty Code through {6), and [/ ';_used for searchmg and sorling departmental records
of the Counfy Code and Sechon 211 {e) of Ihe Counry Codg) > Pty

i 16 Ofﬁce of the Inspector General
8. Miami-Dade County Fam;ﬂz Leave Affi dawt. (Section 2-1075 of the County Code)

(Article V of Chapter 11 of the 'Counry Code) o

» 17 Small Business Enferprises

' ._._The County endeavors tc obtain the participation of all small business

“enterprises pursuant to Sections 2-8.2, 2-8.2.3 and 2-8.2.4 of the County
Code and Title 49 of the Code of Federal Regulations.

9, Miami-Dade County Living Wage Affi d '
-'8 Bofthe Coum‘y Code)

10, Mtamr—Dade County Domestﬁc Leave and Repomng AFi daw{ :
(Amc!e_B' Section 11460 11A—6750f~1‘he County Code} 18. Antitrust Laws

' By acceptance of any contract, the Confractor agrees to comply with all

1. Subcontractmg Practices aptitrust laws of the United States and the State of Florida,

{Ordinance 97-35)

12, Subcontractor/Suppher Listing '
{Section 2-8:8 of the Cotinty Code) .-

b) Conflict of Interest i
Section 2-11.1(d) of Miami-Dade County Code as amended by Ordinance 00-1, requires any county employee or any member of
the employee's immediate family who has a controliing financial inferest, direct or indirect, with Miami-Dade County or any person
or agency acting for Miami-Dade County from competing or applying for any such confraci as it pertains to this salicitation, must
first request a conflict of interest opinion from the County's Ethic Commission prior to their or their immediate family member's
entering into any contract or fransacting any business through a firm, corporation, parfnership or business entity in which the
employee or any member of the employee’s immediate family has a controlling financial interest, direct or indirect, with Miami-
Dade County or any person or agency acting for Miami-Dade County and that any such contract, agreement or business
engagement entered in violation of this subsection, as amended, shall render this Agreement voidable. For additional information,
please contact the Ethics Commission hofline at {305) 579-2593.

ARTICLE 21. FORCE MAJEURE

12




MIAMI-DADE COUNTY, FLORIDA RQET1600021

21.1 Performance by each party shall be pursued with commercially reasonable efforts in all requirements under this Agreement;
however, except as otherwise expressly provided herein, neither party shall be liable to the other for any loss or damage for delay
due to causes that (i} were bayond the reasonable control and (if) were not caused by the negligence or lack of commercially
reasonable efforts of the affected party or its subcontractors or suppliers. The parties agree that, provided the conditions stated in
(i} and (i) ahove apply, the following are causes or events of force majeure: acts of civil or military authority (including courts and
regulatory agencies), acts of God (excluding normal or seasonal weather conditions), riot or insurraction, inability to obtain required
permits or licenses, blockades, embargoes, sabotage, epidemics and unusually severe floods. The party affected shall provide
written notice ta the other party indicating the nature, cause, date of commencement thereof, the anticipated extent of such delay
and whether it is anticipated that any completion or delivery dates will be affected thereby, and shall exercise due diligence to mitigate
the effect of the delay.

21.2 In the event of any delay resulting from such causes, and provided the affected party has promptly notified the other and

exercised commercially reasonable efforts as provided in subsection a) above the time for performance under this Agreement
{including the payment of monies) shall be extended for a period of time reasonably necessary to overcome the effect of such delay.

ARTICLE 22, EXTENSION OF TIME NOT CUMULATIVE

In the event the Seller shall be delayed concurrently by fwo or: more of the causes identified in :A_r_ta_c_:ie 21, "Force Majeure” above,
the Selfer shall be entitled to a separate extension of time for each one of the causes but only onetime period of extension shall
be granted for the delay. [n addition, the Seller shall not be antitied; by reason of 2  delay, to an extension of time for the completion
of the overall Work unless the overall Work is necessarily affected by the delay.” Accordingly, in the event of a delay, the Seller

shall proceed continuously and diligently with the_performance of the unaﬁecied pomons of the Work.

ARTICLE 23. SURVIVAL

The parties acknowledge that any of the obhgatlons in th:s Agreemerat wni_i survive the ’term terminatior: and cancellation hereof.
Accordingly, the respective obligations of the Seller and the County under this Agreement, which by nature would continue beyond
the termination, cancellatlon or explrailon thereof shall survwet rmmatlon cancellatlon or expiration hereof,

being pen‘or ned hereunder, unless the Seller first: obialns the written approval of the County. Such approval may be withheld if
for any reason the County believes that the pubhcatlon of such information would be harmful to the public interest or is in any way
undesirable; and =

24,2 Communicate in any way with any contractor, department, board, agency, commission or other organization or any person
whether governmental or private-in connectlon with the Services to be performed hereunder except upon prior written approval
and instruction of the County; and %

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

ARTICLE 25. FIRST SOURCE HIRING REFERRAL PROGRAM

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

ARTICLE 26. PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON BEHALF OF A PUBLIC AGENCY

The Contractor shall comply with the state of FL Public Records Law, s. 119.0701, F.S., specifically to: (1) keep and mainain
public records that ordinarily and necessarily would be required by the public agengy.in order to perform the service; (Z) provide
the public with access to public records on the same terms and conditions that the pu_bllc agency would provide the recerds and at
a cost that does not exceed the cost provided in Chapter 119, F.S., or as otherwise provided by law; (3) ensure that public records
that are exempt or corfidential and exempt from public records disclosure _reqm_re(p_er_;_ts are not disclosed except as authorized by
faw; and (4) meet all requirements for retaining public records and transfer; at no cost, to the public agency all public recards in
possession of the Contractor upon termination of the contract and ‘gestroy any dupizcate public records that are exempt or
confidential and exempt from public records disclosure requirements.All records stored slectronically must be provided to the
public agency in a format that is compatible with the information: chhology systems of the pubhc agency. If the Contractor does
not comply with a public records request, the public agency shal nforce contract provisions in accordance with the contract.

ARTICLE 27. PREPARATION OF CONTRACT -

This Agreement is the result of negotiation between _he p& '|es hereto and has ean typed by one party for the convenience of
both parties, and the parties covenant that this Agreement shall not be construed in favor of any of the parties hereto.
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IN WITNESS WHEREOF, the parties have executed this Contract effective as of the Date herein set forth below

[BM Corparation Miami-Dade County, Florida
By: By

Name: Emily B. Loos Name:

Title: Client Executive Title:

Date: Date:

Attest: Aftest:

pproved as to form -

Corporate Seal/Notary Seal
- and legal sufficiency - -

. Assistant Colinty Attomey S
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