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iami-Dade County, FL % Conlract No. D9883-0/18

Gang Prevention Conhsulting Setvices
Contract Nc. D9983-0/18

THIS AGREEMENT is made and entered info as of this day of . byand
between UMMAH Futures Intemational, LLC, a corporation organized and existing under the laws of the
State of Florida, having its principal address al 11490 S\W 21 Street, Miramar, Florida 33025 (hereinafter
referred to as the "Contractor”), and Miami-Dade County, a political subdivision of the State of Florida, having
its principal office at 141 N.W, 1st Street, Miami, Florida 33128 (hereinafter referred to as the "County").

WITNESSETH:

WHEREAS, the Contracter has offered to provide the services outlined in the Miami-Bade County
Anti-Gang Strategy, 2008 South Florida Anti-Gang Summit: Frem Plen to Action, adopted by Resolution No.
1000-09, whereby the Board of County Commissioners directed the Mayor to implement the strategies and
recommendation resulting from the 2008 Tri-County and Community Summit on Gang Prevention, on a non-
exclusive basis that shall conform to the Scope of Services (Appendix A) and the requirements of this

Agraement; and,

WHEREAS, the County desires to procure from the Contractor such gang prevention consulting
services 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 hereto agree as follows:

ARTICLE 1. DEFINITIONS

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

a) The words "Contract’ or "Agreemeni" to mean colectively these terms and conditions, the Scope of
Services (Appendix A), the Payment Schedule (Appendix B), 2008 South Florida Anti-Gang Summit,
From Plan to Action (Appendix C), and al} other appendices and attachments hereto, including all
amendments issued. '

b} The words "Contract Date" to mean the date on which this Agreement is effective.

¢ The words 'Contract Manager' to mean Miami-Dade County's Director, Infernal Services
Department, or the duly authorized representative designated to manage the Contract,

d) The word "Contracfor’ o mean UMMAH Fufures Intemational, LLC and its permitted successors
and assigns.

e) The word "Days" fo mean Calendar Days.

f} The word "Deliverables” to mean all documentation and any items of any nature submitted by the
Confractor to the County’s Project Manager for review and approval pursuant to the terms of this
Agreement.

a) The words "directed”, “required”, "permitted”, "ordered”, "designated”, "selected”, "prescribed” or

wotds of like import to mean respectively, the direction, requirement, permission, order, designation,
selection or prescription of the Counfy's Project Manager; and similarly the words "approved”,
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acceptable”, "satisfactory”, "equal’, *necessary”, or words of like import to mean respectively,
approved by, or acceptable or satisfactory to, equal or necessary in the opinicn of the County's
Project Manager.

h) The words "Exira Work" or “Additional Work" to mean additions or deletions or modifications to the
amount, type or value of the Wark and Services as required in this Contract, as directed andior
approved by the County. .

i) The words "Project Manager" to mean the County Mayor or the duly authorized representative

designated fo manage the Project.

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

k) The words "Wark", "Services" "Program’, or"Project” to mean all matters and things recuired to be
done by the Contractor in accordance with the provisions of this Confract.’

) ) The word "subcontractor” or “subconsultant’ to mean any person, entity, firm, or corporation,
other ihan the employees of the Contractor, who fumishes labor and/or materials, in connection with
the Work, whether directly or indirectly, on behalf and/or under the direction of the Confractor and
whether or not in privity of Coniract with the Contractor.

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or atmong the provisions of this Agreement, the order of precedence is as follows:
1) these terms and conditions, 2) the Scope of Services (Appendix A}, 3) the Payment Schedule (Appendix
B) and 4) the 2008 South Florida Anti-Gang Summit: From Plan fo Action {Appendix C}.

ARTICLE 3. RULES OF INTERPRETATION

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

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

c) The ferms *herecf”, "herein”, "hereinafier”, "hereby", "herewith", "hereto”, and "hereunder” shall be
deemed tc refer o this Agreement.

d) The tifles, headings, captions and arrangements used in these Terms and Conditions are for
convenience only and shall not be deemed to limit, amplify or modify the terms of this Contract, nor
affect the meaning therec.

ARTICLE 4. NATURE OF THE AGREEMENT

a} This Agreement incorporates and includes all prior negotiations, correspondence, conversations,
agreaments, and understandings applicable to the matters contained in this Agreement. The parties
agree that there are no commitments, agreements, or understandings concerning the subject matter
of this Agreement that are not contained in this Agreement, and that this Agreement contains the
entire agreement between the parties as to all matters contained herein. Accordingly, it is agreed
that no deviation from the terms hereof shall be predicated upon any prior representations or
agreements, whether oral or wiitten. It is further agreed that any oral representafions or
modifications concemning this Agreement shall be of no force or effect, and that this Agreement may
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be modified, altered or amended only by a written amendment duly executed by both parties hereto
or thelr authorized representatives.

b) The Contractor shall provide the services set forth in the Scope of Services, and render full and
prompt cooperation with the County in all aspects of the Services performed hereunder.

c) The Contractor acknowledges that this Agreement requires the performance of all things necessary
for or incidental to the effective and complete performance of all Work and Services under this
Contract. All things not expressly mentioned in this Agreement but necessary to carrying out its
intent are required by this Agreement, and the Contractor shall perform the same as {hough they
were specifically mentioned, described and delineated.

d) The Contractor shall furnish all labor, materials, tools, supplies, and other items reguired to perform
the Work and Services that are necessary for the completion of this Contract, All Work and Services
shall be accomplished at the direction of and to the satisfaction of the County's Pioject Manager.

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

ARTICLE 5. CONTRACT TERM

" The Contract shail become effective on date of the parties’ signature, whichever is later, and shall continue
through the fast day of the twenty-fourth (241} month.. The County reserves the right to exercise its opticn to
extend this Contract for up to one hundred-eighty (180) calendar days beyond the current Contract period
and will notify the Contracior in writing of the extension. This Contract may be extended beyond the initial
one hundred-eighty {180) calendar day extension period by mutual agreement between the County and the
Contractor, upon approval by the Board of County Commissioners.

ARTICLE 8. NOTICE REQUIREMENTS

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

(1) Tothe County

a) fo the Project Manager:

Miami-Dade County

Attention: Morris Copeland, Direcfor
275 NW 2 Street

Miami, FL 33128

E-mal:  JACD110@miamidade.gov

énd,
b) o the Contract Manager:

Page 3 of 29
Rev. 06/21/2018




Miami-Dade County, FL E Confract No. D9883-0/18

Miami-Dade County

Internal Services Department, Procurement Management Division
111 NJW. st Street, Suite 2100

Miami, FL33128-1974

Aitention:  Assistant Director

Phone: (305} 375-2363

Fax. . . (305)375-2316

E-mail: singer@miamidade.gov

(2} To the Contractor

UMMAH Futures International, LLC
11490 SW 21 Street

Miramar, FL 33025-6622

Attention: Wayne Rawlins

Phone: (954) 885-1381

E-mall: Wayne@waynerawlins.com

Either party may at any time designate a different address and/or contact persen by giving natice as providad
above to the other party. Such notices shall be deemed given upon receipt by the addressee,

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such guestions and
conduscted such other inquiries as the Contractor deemed necessary in order to determine the price the
Contractor will charge to provide the Wark and Senwices to be performed under this Contract, The
compensation for all Work and Services performed under this Contract, including all cosis associated with
such Work and Services, shall be in accordance with Appendix B. The County shall have no obligaticn to
pay the Contractor any additional sum in excess of this armount, except for a change andor modification to
the Confract, which is approved and executed in writing by the County and the Confracior.

All Services undertaken by the Contracior before County's approval of this Contract shall be at the
Contractor's fisk and expense,

The Contractor may be reimbursed for travel outside of Miami-Dade County, when requested by the County.
With respect to travel costs and travel-related expenses, the Contractor agrees to adhere to Section 112.061
of the Florida Statutes as they pertain to out-of-pocket expenses, including employee lodging, transportation,
per diem, and all miscellaneous cost and fees. The County shall not be Ilable for any such expenses that
have not been approved in advance, Inwriting, by the County . :

ARTICLE 8, PRICING

Prices shall remain firm and fixed for the term of the Confract; howsver, the Contractor may offer incentive
discounts to the County at any ime during the Contract term, including any renewal or extension thereof.
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ARTICLE 8. METHOD AND TIMES OF PAYMENT

The Confractor agrees that under the provisions of this Agreement, as reimbursement for those actual,
reasonahble and necessary costs incurred by the Confractor, which are directly attributable or properly
allocable fo the Services, the Contractor may bill the County periodically, but not more than once per month,
upen invoices certified by the Contractor pursuant fo Appendix B — Price Schedule. All invoices shall be
taken from tha books of account kept by the Contractor, shall be supported by copies of payroll distribution,
receipt bills or other documents reasonably required by the County, shall show the County’s contract number,
and shall have a unique invoice number assigned by the Contractor. 1t is the policy of Miami-Dade Colnty
that payment for afl purchases by County agencies and the Public Health Trust shall be made in a timely
manner and that interest payments be made on late payments. All firms, including Small Business
Enterprises, providing goods and services to the County, shall receive payment to maintain sufficient cash
flow. In accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-Dade County
Code, the time at which payment shall be due from the County or the Public Health Trust shall be forly-five
(45} days from receipt of a proper invoice. Billings from prime Contractors under services and doods
contracts with the County or Public Health Trust, that are Small Business Enterprise confract set-aside, bid
preference or contaln a subcontractor goal, shalt be promptly reviewed and payment made by the County or
Trust on those amounts not under dispute 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 Mlami-Dade County Code. All
payments due from the County ar the Public Health Trust, and not made within the time specified by this
section shalt bear inferest from thirly (30) days after the due date at the rate of one percent (1%} per month
on the unpaid balance. Further, proceedings 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 thar: 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 Order 3-9, Accounts Receivable Adjustments, if money
is owed hy the Contractor to the County, whether under this Contract or for any other purpose, the County
reserves the right fo retain such amount from payment due by County to the Confractor under fthis
Contract. Such retained amount shall be applied to the amount owed by the Confractor fo the County. The
Contractor shall have no further claim to such retained amounts which shall be deemed full accord and
satisfaction of the amount due by the County to the Contractor for the applicable payment due herein.

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

Miami-Dade County

Juvenite Services Depariment

276 NW 2 Street

Miami, FL 33128

Attention: Morris Copeland, Director

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

ARTICLE 10, INDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmiess the County and its officers, employees, agents and
instrumentalities from any and all liability, losses or damages, including attorneys' fees and costs of defense,
which the County or its officers, employees, agents or instrumentaliies may incur as a result of claims,
demands, suits, causes of actions or proceedings of any kind or nature arising out of, relating to or resulting
from the performance of this Agreement by the Contractor or its empioyees, agents, servants, partners
principals. The Contractor shall pay all claims and losses in connection therewith and shall investigate and
defend all claims, suits or actions of any kind or nature in the name of the County, where applicable, including
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appellate proceedings, and shall pay all costs, judgments, and attorney's fees which may issue thereon. The
Contractor expressly understands and agrees that any insurance protection required by this Agreement or
otherwise provided by the Contractor shall in no way limit the responsibility fo indemnify, keep and save
harmless and defend the County or its officers, employees, agents and instrumentalities as hetein provided.

_The Contractor shall furnish to the Internal Services Department / Procurement Management Services, 111
NW 1st Street, Suite 1300, Miami, Florida 33128, Certificate(s) of Insurance which indicate that insurance
coverage has been obtained which meets the requirements as oulined below:

A Worker's Compensation [nsurance for all employees of the Contractor as required by Florida
Statute 440.
B. . Cormmercial General Liability Insurance on a comprehensive basis in an amount not fess

than $300,000 combined single limit per occurrence for bodlly Injury and property damage.
Miami-Dade Caunty must be shown as an additional insured with respect to this
coverage,

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in connection
with the work, in an amount not less than $300,000 combined single limit per occurrence for bodily
injury and property damage.

All insurance policies required above shall be issued by companies authorized te do business under the faws
of the State of Florida, with the following quaiifications:

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

of

The company must hold a valid Florida Certificate of Authority as shown in the fatest "List of
All Tsurance Companies Authorized or Approved to Do Busmess in Fionda issled by the
State of Florida Departmeni of Financlal Services.

NOTE: CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
) 111 NW 1st STREET
SUITE 2340
MIAMI, FL 33128

Compliance with the foregaing requirements shall not refieve the Contractor of this liability and obligation
under this section or under any other section in this Agreement.

Award of this Contract is contingent upon the receipt of the insurance documents, as required, within ten {10
business days. If the insurance cartificate is received within the specifiad timeframa but not in the manner
prescribed in this Agreement, the Contractor shall have an additional five (5} business days to submit a
comected certificate to the County. If the Contractor falls to submit the required insurance documents in the
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manner prescribed in this Agreement within fifteen (15) business days, the Contracior shall be in default of
the contractual terms and conditions and award of the Contract may be rescinded, unless such timeframe for
submission has been extended by the County.

The Contractor shall assure that the Cerlificates of Insurance requlred in conjunction wih this Section remain in full
force for the term of the Coniract, including any renewal or extension periods that may be exercised by the County, If
the Certificata(s) of Insurance Is scheduled to expire during the term of the Contract, the successful Bidder shall submit
new or renawed Certificate(s) of Insurance to the County a minimum of fen (10) calendar days before such expiration,
[n the event that expired Cerfificates of Insurance are not replaced or renewed to cover the Contract period, the County
may suspend the Contract until the new or renewed certificates are received by the County in the manner prescribed
herein. If such suspension exceeds thirty (30) calendar days, the County may, at its sole discretion, terminate the
Contract for cause and the Contractor shall be responsibie for all direct and indirect costs associated with such
{erminafion.

ARTICLE 11. MANNER OF PERFORMANCE

a)  The Contractor shall provide the Services described herein in a competent and professional manner
satisfactory to the County in accordance with the terms and conditions of this Agreement. The
County shall be entifled fo a satisfactory performance of all Services described herein and to fuil and
prompt coaperation by the Contractor in all aspects of the Services. At the request of the County,
the Contractor shalt promplly remove from the project any Confracter's employee, or any other
person performing Services hereunder. The Confractor agrees thal such removal of any of its
employees does not require the terminaticn or demotion of any employee by the Contractor,

b) The Contractor agrees to defend, hold harmless and indemnify the County and shall be liable and
responsible for any and all claims, suits, actions, damages and costs (including attorney’s fees and
court costs) made against the County, occurring on account of, arising from or in connection with the
removal and replacement of any Contractor's personnel performing services hereunder at the behest
of the County. Reroval and replacement of any Confractor's personnel as used in this Article shall
not require the termination and or demation of such Contractor's parsonnel.

¢ The Contractor agrees that at all times it will employ, maintain and assign to the performance of the
Services a sufficient number of competent and qualified professionals and other personnel to meet
the requirements to which reference is hereinafter made. The Contractor agrees to adjust its
personnel staffing levels or fo replace any its personnel if so directed upon reasonable request from
the County, should the County make a determination, in its sole discretion,that said personnel staffing
is inappropriate or that any individuat is not performing in a manner consistent with the requirements
for such a position.

d) The Contractor warrants and represenés that its personnel have the proper skill, fraining, background,
knowledge, experignce, rights, authorizations, integrity, character and licenses as necessary fo
perform the Setvices described herein, in a competent and professional manner.

e) The Contractor shall at all times cooperate with the County and coordinate its respective work efforts
to most effectively and efficiently maintain the progress in parforming the Services.

f) The Contractor shall comply with all provisions of all federal, stale and local laws, statutes,
ordinances, and regulations that are applicable to the performance of this Agreement.

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

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

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Cantractor is, and shall be, in the petformance of all work setvices and activities under this Agreement,
an independent contractor, and not an employee, agent or servant of the County. All persons engaged in
any of the work or services performed pursuant o this Agreement shall at all times, and in all places, be
subject to the Contractor's sole direction, supervision and control. The Contractor shall exercise control over
the means and manner in which it and its employees perform the work, and in all respects the Contractor's
relationship and the refationship of its employees to the County shall be that of an independent contractor
and not as employees and agents cf the County.

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

ARTICLE 14, AUTHORITY OF THE COUNTY'S PROJECT MANAGER

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

b} The Contractor shall ke bound by ali determinations or orders and shall promptly comply with every
arder of the Project Manager, including the withdrawal or modification of any previous 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 soon thereafter
as is practicable.

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

d) Iin the event of such dispute, the parties to this Agreement authorize the County Mayor or designee,
who may not be the Project Manager or anyone associated with this Project, acting personally, to
decide alf questions arlsing out of, under, or in connection with, or in any way related to or on account
of the Agreement (including but not limited o claims in the nature of breach of contract, fraud or
mistepresentation arising either before or subsequent to execution hereof) and the decision of gach
with respect to matters within the County Mayor's purview as set forth above shall be conclusive,
final and binding on parties. Any such dispute shafl be brought, if at all, before the County Mayor
within 10 days of the occurrence, event or act out of which the dispute arises.

)] The County Mayor may base this decision on such assistance as may be desirable, Including advics
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of experts, but in any event shall base the dacision on an independent and objective determinafion
of whether Contractor's petfermance ‘or any Deliverable meets the requirements of this Agreement
and any specifications with respect thereto set forth herein. The effect of any decision shall not be
impairad or waived by any negotiations or settliements or offers made in connection with the dispute,
whether or nat the County Mayor participated therein, or by any prior decision of others, which prior
decision shall be deemed subject to review, or by any fermination or cancellation of the Agresment.
All such disputes shall be submitted in writing by the Contractor fo the County Mayor for a decision,
together with all evidence and other pertinent information in regard to such questions, in order that
a fair and impartial decision may be made, Whenever the County Mayor is entitled fo exercise
discretion or judgement ar fo make a determination or form an opinion pursuant to the provisions of
this Article, such action shall be fair and impartial when exercised or taken. The County Mayor, as
appropriate, shall render a decision in writing and deliver a copy of the same fo the Contractor.
Except as stch remedies may be limited or waived elsewhere in the Agreement, Contractor reserves
the right to pursue any remedies available under law after exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendices to the Agreement, shall consfitute the entire
Agreement between the partles with respect hereto and supersedes all previous communications
and representations or agreements, whether written or oral, with respect to the subject matter hereto
unless acknowledged in wiiting by the duly authorized representatives of both parfies.

b} Nothing In this Agreement shall be construed for the benefit, intended or otherwise, of any third party
that is not a parent or subsidiary of a party or otherwise related (by virtue of cwnership cortrot or

statutory confrol) 1o a party.

c) In those situations where this Agreement imposes an indemnity obligation on the Confractor, the
County may, at its expense, elect to participate in the defense if the County should so choose.
Furthermore, the County may af its own expense defend or settle any such claims if the Contracior
fails o diligently defend such claims, and thereafter seek indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its suppliers maintain, complete and accurate records
to substantiate compliance with the requirements set forth in the Scope of Services. The Contractor and its
suppliers, shall retain such records, and all other documents relevant to the Setvices furnished under this
Agresment for a period of three (3) years from the expiration date of this Agreement and any extension
thereof, '

ARTICLE 17. AUDITS

The County, or its duly authorized representatives or governmental agencies, shall until the expiration of
three (3) years after the expiration of this Agreement and any extension thereof, have access to and the right
to examine and reproduce any of the Contractor's books, documents, papers and records and its suppliers
which apply to ail matters of the Counfy. Such records shall subsequently conform to Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions related to fhis
Agreement,

Pursuant fo Section 2-481 of the Miami-Dade Counfy Code, the Contractor will grant access fo the
Commission Auditor to all financial and performance related records, property, and equipment purchased in
whole or in part with government funds, The Confractor agrees fo maintain an accounting system that
prevides accounting records that are supported with adequate documentation, and adequate procedures for
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determining the allowability and allocabiiity of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by the Confractor's
Proposal, the Contractor must notify the County in writing and request written approval for the subsfitution at
least ten (10) business days prior o effecting such substitution. . ‘ -

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

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

ARTICLE 20. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections, -estimates and
explanations presented by the County were provided to the Contractor for evaluation purposes only.
However, since these assumptfions, paramelers, projections, estimates and explanations represent
predictions of future events the County makes no representations or guarantees; and the County shall not
be responsible for the accuracy of the assumptions presented; and the County shall not be responsible for
conclusions to be drawn therefrom; and any assumptions, paramefers, projections, estimates and
explanations shzll not form the basis of any claim by the Contractor. The Contractor accepts all risk
associated with using this information, .

ARTICLE 21. SEVERABILITY

If this Agreement contains any provision found ta be unlawiul, the same shall be deemed to be of no effect
and shali be deemed stricken from this Agreement without affecting the binding force of this Agreement as
it shall remain after omitting such provision.

ARTICLE 22. TERMINATION AND SUSPENSION OF WORK

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

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

c) The foregoing notwithstanding, any individual, corporation or other entity which attempts to meet ifs
confractual obligations with the County through fraud, misrepresentation or material misstatement
may be debarred from County contracting for up fo five (5) years in accordance with the County
debarment procedures, The Contractor may be subject to debarment for failure to perform and alt
other reasons set forth in Section 10-38 cf the County Code.

d) In addition to cancellation or termination as otherwise provided in this Agreement, the County may
at any time, in its sole discretion, with or without cause, ferminate this Agreement by written notice
fo the Contractor.

e) In the event that the County exerciges its right fo terminate this Agreement, the Contractor shall,
upon receipt of such notice, unless otherwise directed by the County:

Page 10 of 28
Rev. 06/21/2018




Miansi-Dade County, FL { Contract No. D9883-0/18

4

9)

i.  stop work on the date spedified in the notice (*the Effective Termination Date");

i, take such action as may be necessary for the protection and preservation of the Caounty's
materials and property;

ii. cancelorders;

iv. assign to the County and deliver to any location designated by the County any non-cancelable
orders for Deliverables that are not capable of use except in the performance of this Agreement
and has been specifically developed for the sole purpose of this Agreement and not
incorporated in the Services;

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

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

i, portion of the Services completed In accordance with the Agreement up to the Effective
Termination Date; and

i non-cancelable Deliverables that are not capable of use excepl in the performance of this
Agreement and has been specifically developed for the sole purpose of this Agreement, but
not incarporated in the Setvices.

All compensation pursuant to this Arficle are subject to audit.

ARTICLE 23. EVENT OF DEFAULT

a)

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

i.  the Contractor has nof delivered Deliverablas on a timely basis;

il. the Contractor has refused or failed to supply enough property skifled staff personnel;

ii. the Contractor has failed to make prompt payment to suppliers for any Services;

iv. he Contractor has become insalvent {other than as interdicted by the bankruptcy laws), or has
assigned the proceeds received for the benefit of the Contractor's creditors, or the Confractor
has taken advantage of any insolvency statute or debtor/creditor law or if the Contractor's affairs
have been put in the hands of a receiver,

v. the Contractor has failed to obtaih the approval of the County whera required by this Agreement;

vi. the Contracior has failed to provide "adequate assurances" as required under subsection b
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below;
vil. the Contractor has failzd in the representation of any warranties stated herein,

b) When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to the
Contractor's ability to perform the Services or any portion thereof, the County may request that the
Contraclor,.within the timeframe set forth in the County's request, provide adequate assurances.to
the County, in writing, of the Contractor's ability

fo perform in accordance with the terms of this Agreement. Until the County receives such
assurances, the County may request an adjustment to the compensation received by the Contractor
for portions of the Services which the Cantractor has not performed. In the event that the Contractor
fails to provide to the County the requested assurances within the prescribed timeframe, the County

may:
I ftreat such failure as a repudiation of this Agreement; and

ii.  resorf to any remedy for breach provided herein or at law, inclizding but not limited to, taking
overthe performance of the Services or any part thereof either by itself or through others.

c} In the event the County shall terminate this Agreement for default, the County or its designated
representatives may immediately take possession of all applicable equipment, materials, products,
documentation, reports and data,

ARTICLE 24. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the County, the County may so notify the Contractor
("Default Nofice"), specifying the basis for such default, and advising the Contractor that such default must
be cured immediately or this Agreement with the County may be terminated. Notwithstanding, the County
may, in its sole discretion, allow the Contracior to rectify the default to the County's reascnable satisfaction
within a thirty (30) day perlod. The County may grant an additional period of such duration as the County
shall deem appropriate without waiver of any of the County's rights hereunder, so long as the Contracter has
commenced curng stich default and is effectuating a cure with diligence and continuity during such thirty
(30) day period or any other period which the County prescribes. The default notice shall specify the date
the Contractor shall discontiniue the Services upon the Termination Date,

ARTICLE 25. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default occurs, the Contractor shall be liable for al damages resuiting from the defaulf, including
but not imited to:

a) lost revenites;

b) the difference between the cost associated with procuring Services hereunder and the amount
actually expended by the County for re-procurement of Services, Including procurement and
administrative costs; and

c) such other direct damages,

The Contractor shall also remain liable for any liabilities and claims related to the Contractor's default. The
County may also bring any suit or proceeding for specific parformance or for an injunction.

ARTICLE 26. PATENT AND COPYRIGHT INDEMNIFICATION
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a)

The Contractor shall not infringe on any copyrights, trademarks, service marks, trade secrets, patent
Hghts, other intellectual property rights or any other third party proprietary rights in the performance
of the Work. ,

The Contractor warrants that all Deliverables furnished hereunder, including but not limited fc:
equipment, programs, documentation, software, analyses, applications, methods, ways, processes,
and the like, do not Infringe.upon or.violate any copyrights, trademarks, service marks, trade secrets, .
patent rights, other intellectual property rights or any other third party proprietary rights.

The Contractor shall be liable and responsible for any and all claims made against the County for
infringement of patents, copyrights, service marks, trade secrels or any other third parly propristary
rights, by the use or supplying of any programs, documentation, software, analyses, applications,
methods, ways, processes, and the like, in the course of performance or completion of, o in any way
connected with, the Work, or the County's continued use of the Deliverables fumnished hereunder,
Accordingly, the Contractor at its own expense, including the payment of altomey's fees, shall
indemnify, and hold harmiess the County and defend any action brought against the County with
respect to any claim, demand, cause of action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, or portion thereof is held
to constitute an infringement and its use is or may be enjoined, the Contractor shall have the
obligation fo, at the County's aption to () modify, or require that the appiicable subcontractor or
supplier modify, the alleged infringing item{s) at its own expense, without impairing in any respect
the funcionality or performance of the item(s), or (if} procure for the County, at the Contraclor’'s
expense, the rights provided under this Agreement tc use the item(s).

The Contractor shall be solely responsible for determining and informing the County whether a
nrospective supplier or subcontractor is a party to any ltigation involving patent or copyright
infringement, service mark, trademark, violation, or proprietary rights claims or s subject o any
injunction which may prohibit it fram providing any Deliverable hereunder. The Contractor shall enter
into agreements with all suppliers and subcontractors at the Conlractor's own risk. The County may
reject any Deliverable that it believes fo be the subject of any such litigation or injunction, or if, in the
County's judgment, use thereof would delfay the Wark or be unlawful.

ARTICLE 27. CONFIDENTIALITY

a)

All Developed Works and other materials, data, transactions of all forms, financial information,
documentation, inventions, designs and methods obtained from the County in connection with the
Services performed. under this Agreement, made or developed by the Confractor or its
subcontractors in the course of the performance of such Sesvices, or the results of such Services, or
which the County holds the proprietary rights, constitute Confidential Information and may not,
withaut the prior written consent of the County, be used by the Contractor or its employees, agents,
subcontractors or suppliers for any purpose other than for the benefit of the County, unless required
by law. 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 Confracter nor its employees, agents, subcontractors or suppliers may sell,
transfer, publish, disclose, display, license or otherwise make available to others any part of such
Confidential Information without the prior written consent of the County. Additionally, the Contractor
expressly agrees to be bound by and to defend, indemnify and hotd harmless the County, and their
officers and employees from the breach of any federal, state or focal law in regard to the privacy of
individuals.

The Contractor shall advise each of its employees, agenis, subconfractors and stuppliers who may
be exposed to such Confidential Information of their obligation to keep such information confidential
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and shalf promptly advise the County in writing if it learns of any unauthorized use or disclosure of
the Confldential Information by any of its employess or agents, ar subconiractor's or supplier's
employees, present or former. In addition, the Contractot agrees fo cooperate fully and provide any
assistance necessary fo ensure the confidentiality of the Confidentiat information.

....c)  ltis understood and agreed that in the event of a breach of this Article damages may not be an

adequate remedy and the County shall be entitled to injunctive relief to restrain any such bieach or
threatened breach. Unless otherwise requested by the County, upon the completion of the Services
performed hereunder, the Contractor shall immediately turn over to the County all such Confidential
Information existing in fangible form, and no copies thereof shall be retained by the Contractor cr its
employees, agents, subcontractors or suppliers without the prior written consent of the County. A
certificate evidencing compliance with this provision and signed by an officer of the Contractor shall
accompany such materials.

ARTICLE 28. PROPRIETARY INFORMATION

As a political subdivision of the State cf Florida, Miami-Dade County is subject fo the stipulations of Florida's
Public Records 1 aw.

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

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

alt Information technology software. oo

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

ARTICLE 29. PROPRIETARY RIGHTS

a) The Contracior hereby acknowledges and agrees that the County retains all rights, title and interests
in and to all materials, data, documentation and copigs thereof fumished by the County to the
Contractor hereunder or furnished by the Confractor fo the County and/or created by the Contractor
for delivery fo the County, even if unfinished or in process, as a result of the Services the Contractor
performs in connection with this Agreement, including all copyright and other proprietary rights
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b)

therein, which the Gontractor as well as its employees, agents, subcontractors and suppliers may
use only in cornection with the performance of Services under this Agreement. The Contractor shall
not, without the prior written consent of the County, use such documentation on any ather project in
which the Contractor or ifs employees, agents, subcontractors or suppliers are or may become
engaged. Submission or dislribution by the Contractor to meet official regulatory requirements or for
other purposes in connection with the performance of Servies under this Agreement shall not be
canstrued as publication in derogation of the County's copyrights or other proprietaty rights.

All rights, title and interest In and to cerain inventions, ideas, designs and methods, specifications
and other documentation related thereto developed by the Contractor and its subcontractors
specifically for the County, hereinafter referred to as "Developed Works" shafl become the property
of the County.

Accordingly, neither the Contractor nor its employees, agents, subcontractors or suppliers shall have
any proprietary interest in such Developed Works. The Developed Works may not be utifized,
reproduced or, distributed by or on behalf of the Contractor, or any employee, agent, subcontractor
or supplier thereof, without the prior written consent of the County, except as required for the
Contractor’s performance hereunder.

Except as otherwise provided in subsections a, b, and ¢ ahove, or alsewhere herein, fhe Contractor
and its subcontractors and suppliers hereunder shall retain all proprietary rights in and to all Licensed
Software provided hereunder, that have not been customized to satisfy the performance criteria set
forth in the Scope of Services. Notwithstanding the foregoing, the Contractor hereby grants, and
shall require that its subcontractors and suppliers grant, if the County so desires, a perpetual,
irrevocable and unrestricted right and ficense to use, duplicate, disclose and/or permit any other
person(s) or entity(ies) to use all such Licensed Software and the associated specifications, technical
data and other Documentation for the operations of the County or entities controliing, controlled by,
ander common control with, or affifiated with the County, or organizations which may hereafter be
formed by or become affiliated with the County. Such license specifically includes, but is hot limited
to, the right of the County to use and/or disclose, in whole or in par, the technical documentation
and Licensed Software, including source code provided hereunder, fo any person or entity outside
the County for such person's or entity's use in fumishing any and/or all of the Deliverables provided
hereunder exclusively for the County or entities contralling, controfled by, under common control
with, or affiiated with the County, or organizations which may hereafter be formed by or become
affiliated with the County. No such License Software, specifications, data, documentation or related
information shall be deemed 1o have been given in confidence and any statement or legend fo the
contrary shall be void and of no effect.

ARTICLE 30. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The Contractor shall be a registered vendor with the County ~ Internal Services Department, Procurement

Management Division, for the duration of this Agreement. In becoming a Registered Vendor with Miami-
Dade County, the Contractor canfirms its knowledge of and commitment to comply with the following:

1,

2,

Miami-Dade Cointy Ownership Disclosure Affidavit

(Section 2-8.1 of the Gounty Coda) 3. Miami-Dade Employment Drug-free Workplace
Ceriification
Miami-Datde County Employment Disclosure Affidavit {Section 2-8.1.2(b} of the County Codg)

{Section 2.8-1(d}(2) of the County Code}
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4. Miami-Dade Disakility and Nondiseriminaltior
Affidavit 14. Environmenially Acceplable Packaging
{Resolution R-738-82)

{Section 2-8.1.5 of the County Code} 15. W-2 and 8108 Farms
{as requirad by the Internal Revenue Service)

5. Miami-Dade County Debarment Disclosure Affidavit

{Section 10.38 of the County Cods) 18, FEIN Number or Scclal Securlty Number
T .In order to establish a fiie, the Coniractor's Federal
6. Miami-Dade County Vendor Obligation to Couniy Emglayar Identification Number (FEIN] must be
Affidavit providad. If no FEIN exists, the Social Security Number
) of the owner orindividual must be provided. This number
(Section 2-8.1 of the Couniy Code) becocmes Cordractor's "County Vender Number”. To
comply with Section 118,071{5) of the Florida Statutes
7. Miami-Dade County Code of Business Ethics relating to the collection of an individual's Social Sectrity
Affidavit Number, be aware that the Gounty reguests the Sccial

Security Number for the following purposes:

~ |dertification of individual account records
* To make payments to individual/Contractor for

{Section 2-8.1(i) and 2-11(L)(1) of tha Counly Ceda throlgh goods and sesvices provided fo Miami-Dads
{6) and () of the County Code and Section 2-11,1{c) of the Cotinty .
County Code) » Tax reporting purposes :
) . o » To provide a unicjue identifier in the vendor
8. Miami-Dade County Family Leave Affidavit database that may be used for searching and
{Article V of Ghapler 11 of the County Code) sorting deparimantal records
9. Miami-Dade County Living Wage Affidavit 17. Office of the inspector Ganeral
{Section 2-8.9 of the County Code) {Section 2-1076 of the County Gods)
10. Miami-Dade Counly Domaestic Leave and Reporling 18. Small Business Enlerprises
Affidavit The County endeavors to obtain the participation of alf
{Articla 8, Section 11A-60 11A-67 of the County Code) small business enterptises pursuant ic Seclions 2-8.2, 2-
8.2.3 and 2-8.2.4 of the Gounty Gode and Thle 45 of the
11. Subcontracting Praclices Code of Federal Regulations.
{Ordinance 87-35)
18, Antitrust Laws
12. Miami-Dade County E-Verify Affidavit By acceptance of any contract, the Contractor agrees to
{Executive Order 11-116) comply with alt antitrust laws of the United States and the

State of Florida.
13. Subcontractor /Supplier Listing
{Section 2-8.8 of the Counly Codes}

k) Conflict of Inferest/Code of Ethics

Section 2-11.4(d) of Miami-Dade County Code reguires that any County employee or any member of the amployes's
immediate family who has a confrolling financial interest, direct or indirect, with Miami-Cade Colnty orany person of agency
acting for Miami-Dade County, compating or applying for & confract, must first request a conflict of interest opinion from the
County's Ethics Commissian prior to their or their immediate family member's entering indo any contract of transacting any
business through a firm, corporation, partnership or business entity in which the employee of any member of the employee's
immediate family has a controlling financial Inferest, direct or indirect, with Miami-Dade Counfy or any person or agency
acting for Miami-Dade County. Any such contract or business engagement entered in violation of this subsection, as
amended, shall be rendered voidable. All autonomous personnel, quasi-udicial personnel, advisory personnel, and
employees wishing to do business with the County are hereby advised they must comply with the applicable provisions of
Section 2-11.1 of the Miami-Dade County Code relating to Conflict of Interest and Code of Ethics. In accordance with 2-
11.1 (y), the Miami Dade County Commission on Ethics and Public Trust (Ethics Commission) shall be empowered to
review, interpret, render advisory opinions and lefters of instruction and enforce the Conflict of Interest and Code of Ethics

Ordinance.
ARTICLE 31, INSPECTOR GENERAL REVIEWS

independent Private Secfor Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the ight to retain the services of an
Independent Private Sector Inspector General (hereinatter "IPSIG"), whenever the County deems it appropriate
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to do so. Upon written nofice from the County, the Confractor shalf make available to the IPSIG refained by the
County, all requested records and

documentation petiaining fo this Agreement for inspection and reproduction. The County shall be responsible
for the payment of these IPSIG services, and urder no circumstance shall the Contractors prices and any
changes thereto approved by the County, be inclusive of any charges relating fo these IPSIG services. The terms

- of this provision apply to the Contractot, its-officers, agents, employees, and assignees. -Nothing.contained.in ..

thig provision shall impair any independent right of the County fo conduct an audit or investigate the operations,
activities and performance of the Contractor in connection with this Agreement. The terms of this Article shall
not impose any liability on the County by the Contractor or any third party.

Miami-Dade County Inspector General Review

According fo Section 2-1078 of the Code of Miami-Cade County, Miami-Dade County has established the Office
of the Inspector General which may, on a random basis, perform audits on all County contracts, throughout the
duration of said contracts, except as otherwise provided below. The cost of the audit for this Contract shall be
one quarter (1/4) of one (1) percent of the total contract amount which cost shall be included in the total contract
amount. The audit cost will be deducted by the County from progress payments to the Contractor. The audit
cost shall also he included in all change orders and all contract renewals and extensions,

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not apply to the
following contracts: (a) IPSIG contracts; {b) contracts for legal services; (c) contracts for financlal advisory
services, {d) auditing contracts; (e) facility rentals and lease agreements; (f} concessions and other rental
agreements; {g) insurance contracts; {h) revenue-generating confracts; (I) contracts where an IPSIG is assigned
af the time the confract is approved by the Commission; (j) professional service agreements under $1,000; (k)
management agreements; (I) small purchase orders as defined in Miami-Dade County Administrative Crder 3-
38, (m) federal, state and local govemment-funded grants; and (n) inferlocal agreements. Nofwithsfanding the
foregoing, the Miami-Dade County Board of County Commissioners may authorize the inclusion of the
fee assessment of one quarter (1/4) of one percent in any exempted confract af the fime of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform audits cn all County
contracts including, but not limited to, those contracts specifically exempted above. The Miami-Dade County
Inspector General is authorized and empowered fo review past, present and proposed County and Public Health
Trust contracts, transactions, accounts, records and programs, In addition, the Inspector General has the power
fo subpoena witnesses, administer oaths, require the production of records and monitor existing projects and
programs. Manitoring of an existing project or program may include a report concerning whether the project is
on fime, within budget and in conformance with plans, specifications and applicable law. The Inspector General
is empowered to analyze the necessity of and reasonableness of proposed change orders to the Contract. The
Inspector General is empowered to retain the services of independent private sector inspectors general {(IPSIG)
fo audit, investigate, monitor, oversee, inspect and review operations, activities, performance and procurement
process, including but not fimited to project design, specifications, proposal submittals, activities of the Contractor,
its officers, agents and employees, lobbyists, County staff and elected officials to ensure compliance with coniract
specifications and to detect fraud and corruption.

Upon written notice to the Contractor from the Inspector General or 1PSIG retained by the Inspector General, the
Contractor shall make all requested records and documents available to the Inspector General or IPSIG for
inspection and copying. The Inspector General and IPSIG shall have the right to inspect and copy ali documents
and records in the Contractor's possession, custody or control which, in the Inspector General's or [PSIG’s sole
judgment, pertain to performance of the contract, including, but not limited o original estimate flles, change order
estimate files, worksheats, proposals and agreements form and which siiceessful and unsuccessful suppliers, all
project-related correspondence, memoranda, instructions, financlal documents, construction documents,
proposal and contract documents, back-charge documents, all documents and records which involve cash, trade
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or volume discounts, insurance proceeds, rebates, or dividends received, payrolf and persannel records, and
supporting documentation for the aforesaid documents and records.

ARTICLE 32, LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees ta comply, subject fo applicable professional standards, with the provisions of any and all

“applicable Federal, State and the County orders, statlifes, ordinances, rules and régliiations which may pertain’ ~ * ~

to the Setvices required under this Agreement, including, but not limited to:

a} Equal Employment Opportunity (EEQ), in compliance with Executive Order 11246 as amended and
applicabie to this Contract. -

b} Miami-Dade County Florida, Department of Small Business Development Participation Provisions, as
applicabis to this Confract.

c) Environmental Protection Agency (EPA), as applicable fo this Contract,

d) Miami-Dade Counly Code, Chapter 11A, Atticle 3. Al confractors performing work in connection with

this Contract shall provide egual opportunity for employment without regard to race, color, religion,
ancestry, national origin, sex, pregnancy, age, disability, maritat status, familial status, sexual orientation,
or veleran status. The aforesaid provision shall include, but not be limited 1o, the following: employment,
upgrading, dematicn or transfer, recruitment advertising; layoff or termination; rates of pay or other forms
of compensation; and selection for training, including apprenticeship. The Contractor agrees to post in
a conspicuous place available for employees and applicants for employment, such notices as may be
required by the Dade County Fair Housing and Employment Commission, or other authority having

jurisdiction over the work setting forth the provisions of the nondiscrimination law.
e) "Conflicts of Interest” Section 2-11 of the County Code, and Ordinance 01-198.
) Miami-Dade County Code Section 10-38 “Debarment”.

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

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or prosecttion of
false or fraudulent claims against Miami-Dade County.

The Confractor shall hold all licenses and/or certifications, obtain and pay for all permits and/or inspections, and
comply with all laws, ordinances, regulations and bullding code requirements applicable to the work required
herein. Damages, penalties, and/or fines imposed on the County or Contractor for failure to obtain and maintain
required licenses, certifications, permits andior inspections shall be borne by the Contractor. The Project
Manager shall verify the certification(s), license(s), permit(s), etc. for the Contractor prier to authorizing work and
as needed. .

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

ARTICLE 33. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not discriminate against any employee or applicant
for emplayment because of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital
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status, familial status, sexual orientation, gender identity or gender expression, stafus as victim of domestic
violence, dating violence or stalking, or veteran status, and on housing related contracts the source of income,
and will take affirmative action to ensure that employees and applicants are afforded equal employment
opporiunities without discrimination. Such action shall be taken with teference to, hut not limited to: recruitment,
employment, termination, rates of pay or other forms of compensation, and selection for training or retraining,
including apprenticeship and on the job training.

By entering into this Contract, the Contractor attests that it is not in violation of the Americans with Disabilities
Act of 1990 {and related Acts) or Miami-Dade County Resolution No, R-385-85. 1f the Contractor or any owner,
subsidiary or other firm afffiiated with or related to the Contractor is found by the responsible enforcement agency
or the Colnty ta be in violation of the Act or the Resolution, such violation shall render this Contract void. This
Contract shall be void if the Contracior submits a false affidavit pursuant fo this Resolution or the Contractor
violates the Act or the Resolution during the term of this Confract, even if the Contractor was not in violafion at
the time it submitted its affidavit.

ARTICLE 34. CONFLICT OF INTEREST

The Contractor represents that;

8) No officer, diractor, employee, agent, or other consultant of the County or a member of the immediate
family or household of the aforesaid has directly or indirectly received or been promised any form of
benefit, payment o compensation, whether tangible or intangible, in connection with the award of this
Agreement.

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

i) isinterested on hehalf of or through the Contractor directly or indirectly in any manner whatsoever in
the execution or the performance of this Agreement, or in the services, supplies or work, to which
this Agreement relates or in any portion of the revenues; or

i} s an employee, agent, advisor, or consultant to the Contractor or to the best of the Contractor's
knowledge or any supplier to the Contractor.

c) Neither the Confractor nor any officer, director, employee, agency, parent, subsidiary, or affiliate of the
Contractor shall have an interest which is in conflict with the Contractor's faithfll performance of its
obtigation under this Agreement; provided that the County, in its sole discretion, may consent if writing
to such a relationship, provided the Contractor provides the County with a written notice, in advance,
which identifies all the individuals and entities involved and sets forth in detail the nature of the
relationship and why it is in the County's best interest to consent to such relationship.

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

e) In the event Contractor has no prior knowledge of a conflict of interest as set forth above and acquires
Information which may indicate that there may be an actual or apparent violation of any of the above,
Contractor shall promptly bring such information to the attenfion of the County's Project Manager.
Contractor shall thereaftet cooperate with the County's review and investigation of such information, and
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comply with the instructions Contractor receives from the Project Manager in regard to remedying the
situation.

ARTICLE 35. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

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

a) Issue or permit fo be issued any press release, adverfisement or literature of any kind which refers o the
County, or the Work being performed hereunder, unless the Contractor first obtains the written approval
of the County, Such approval may be withheld if for any reason the County befieves that the publication
of such information would be harmful to the pubfic interest o is in any way undesirable; and

b} Communicate in any way with any contractor, department, board, agency, commission or other
organization or any person whether governmental or private in connection with the Services o be
performed hereunder except upon prior written approval and instruction of the County; and

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

ARTICLE 36. BANKRUPTCY
The County reserves the right to terminate {his conract, if, during the term of any confract the Contractor has
with the Counly, the Contractor becomes invalved as a debtor in a bankruptey proceeding, or bacames involved

in a rearganization, dissolution, or liquidation proceeding, or if a trustee or receiver is appointed over all or a
substantial portion of the property of the Contractor under federal bankruptcy law or any state insolvency law.

ARTICLE 37. GOVERNING LAW

This Contract, Including appendices, and all matters refating to this Confract (whether in contract, statute, tort
(such as negligence), or otherwise) shall be governed by, and construed in accordance with, the faws of the State
of Florida. Venue shail be Miami-Dade County.

ARTICLE 38. COUNTYUSER ACCESS PROGRAM (UAF)

a) User Access Fee

Pursuant fo Section 2-8,10 of the Miaml-Dade County Code, this Cantract is subject to a user access fee under
the County User Access Program (UAP) in the amount of two percent (2%). All sales resulting from this Contract,
or any contract resulting from the solicitation referenced on the first page of this Contract, and the utilization of
the County Contract price and the terms and conditions identified herein, are subject to the two percent {2%)
UAP. This fee applies to all Contract usage whether by County Departments or by any other gove mmental, guasi-
governmental or not-for-profit entity.

The Contracior providing goods or services under this Contract shall invoice the Confract price and shall accept
as payment thereof the Contract price less the 2% UAP as full and compiete payment for the goods andfor
sefvices 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. Centractor participation in this invoice reduction porfion of the UAP Is
mandatory.

b) Joint Purchase
Only those entifies that have been approved by the County for participation In the County's Joint Purchase and
Enfity Revenue Sharing Agreement are eligible to utilize or receive County Confract pricing and terms and
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conditions. The County will provide fo approved entiies a UAP Participant Validation Number. The Contractor
must obtain the parficipation number from the entity prior to filfing any arder placed pursuant to this Section.
Confractor participation in this joint purchase portion of the UAP, however, is voluntary. The Confractor shall
nefify the ordaring entity, in writing, within three (3)business days of receipt of an order, of a decision to decline
the order.

For all orderihg entities located outside the ged@raphicai boundaries of Miami-Dade County, the Contractor shall
be entifled to ship goods on an “FOB Destination, Prepaid and Charged Back" basis. This allowance shall only
be made when expressly authorized by a representative of the ordering enfity prior to shipping the goods.

The County shalf have no liability 1o the Contractor for the cost of any purchase made by an erdering 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 Confractor and shall be paid by the ardering entity less the 2% UAP.

¢) Contractor Compliance

If a Contractor fails to comply with this Article, that Contractor may be considered in default by the County in
accordance with Article 24 of this Contract.

ARTICLE 439. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant fo Section 2-2413 of the Code of Miami-Dade County, for all contracts for goods and seivices, the
Contractor, prior to hiring to fill each vacancy arising under a County contract shall (1) first nofify 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 fo filla minimurm
of fifty percent (50%) of its employment needs under the County confract through the SFWIB. If no sulfable
candidates can be employed after a Referral Period of three to five days, the Gontractor is free o fillits vacancies
from other scurces. Contractor will be required to provide quarterly reporis fo the SFWIB indicating the name
and number of employees hired in the previous quarter, or why referred candidales were rejected. Sanctions for
non-compliance shall include, but not be limited to: (i) suspension of contract until Contractor performs
obligations, if appropriate; (i) default and/or termination; and {iii) payment of $1,600/employee, or the value of
the wages that would have been eamed given the noncompliance, whichever is less. Registration procedures
and additional information regarding the FSHRP are available at-hitps:/fiapps.careersourcesfi. com/firstsource/.

ARTICLE 40. PUBLIC RECORDS AN.D CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF A PUBLIC AGENCY

The Contractor shall comply with the Public Records Laws of the State of Florida, including by not fimited to, {1)
keeping and maintaining all public records that ordinarly and necessarly would be required by the County in
order to perform the service; (2) providing the public with access fo public records on the same terms and
conditions that the County would provide the records and at a cost that does not exceed the cost provided in
Chapter 119, F.S., or as ofherwise provided by law; (3) ensuring that public records that are exemptor confidential
and exempt from public tecords disclosure requirements are not disclosed except as authorized by law; and (4)
meeting all requirements for retaining public records and transferring, at no cost, to the County alt public records
in possession of the Contractor upon termination of the contract and destroying any duplicate public records that
are exempt or confidential and exempt from public records disclosure requirements upon such transfer. In
addition, all records stored electronically must be provided to the County in a format that Is compatibie with the
information technology systems of the County. Failure to meetany of these provisions or to comply with Florida's
Public Records Laws as appiicable shall be a material breach of this Agreement and shall be enforced in
accordance with the terms and conditions of the Agreement.
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IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 118, FLORIDA
STATUTES, TO THE CONTRACTOR'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS
CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT (305) 3755773, 1SD-
VSS@WMAMDADE.GOV, 111 NW 1<t STREET, SUITE 1300, MIAMI, FLORIDA 33128

ARTICLE 42. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term, termination and
canceliation hereof. Accordingly, the respeclive obligations of the Contractor and the County undar this
Agreement, which by nature would cortinue beyond the termination,

N WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract dafe herein
above set forth.

Contractor Miami-Dade County

By /I -, By:

Name: Wayne £. Rawiins Name: Carlos A. Gimenez,

Tifle: __Managing Partner Title: Mayor

Date: __July 27, 2016 Date:

Attest; | (_,_r‘,} R MJ“\“ Aftest:

Corporate SecreteryMNotary Pubiic Clerk of the Board
Luf“ (o g b s'i o

Approved as {o form
and legal sufficiency

REIPOre SEafipleni?!
TNV E Notary Public - State of Florida

£ Commission # FF 242002
My Comem, Expires Jun 22, 2019

Assistant County Attormey
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APPENDIX A
Scope of Services

Background

The 2008 South Florida Ant-Gang Summit convened 175 national gang reduction experts, Federal, State and
Local criminal justice personnel, socio-econamic service providers, faith and community based organizations and
formal gang leaders to focus on core gang Issues and outlines strategies to address those issues.

A final report comprising of the strategies and recommendations of the summit was adopted by the Board of
County Commissioners via R-1000-09, whereby the board directed the Mayor fo implement the strategies and
recommendations proposed. These recommendations provided a framework for how the community colid move
forward in reducing violence with the primary components idenified: prevention, intervention, suppression and

re-entry.

Scope of Services

1. Tasks

The Contractor shall:

a.

Coordinate and participate in the callection, recording, follow-up, and analysis of service referrals
delivered through strategy activities with the Miami-Dade County Juvenile Service Department (and
other relevant Miami-Dade County departments).

Coordinate the identification of high crime areas, also referred to as "hotspots’ for gang-related
incidents, serious violent crimes, and violent repeat offenders in the target area with the United States
Attorney's Office, Florida Department of Corections Office of Gommunity Corrections, and each of

1the seven (7) Miami-Dade Police Department Districts.

Implement the prevention, intervention, suppression, and reentry objectives of the Miami-Dade Anti-
Gang Strategy Countywide, as well as, support law enforcement in the Implementation of
suppression objectives and described in Attachment C, The 2008 South Florida Anti-Gang
Summit: From Plan to Action, adopted by the Board of County Commissioners R-1000-09.

Provide overall comprehensive planning, coordmatson and monitoring support during the
implementation of this inifiative Countywide,

Review and compile relevant data and research reports to support the planning, monitoring, and
evaluation of this initiative,

Attend planning and implementation meetings with County staff and other relevant stakeholders
when needed or requested.

Conduct interviews with key stakeholders to determine their perspectives on gang issues in Miami-
Dade County neighborhoods experiencing severe, recent, or persistent violent critmes.

Organize and coordinate logistics for activities associated with this initiative.

Develop and maintain a database of all project partners.
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2.

j.  Develop and present a monthly summary report that monitors the progress cf the initiative including
recornmendations on how to improve its implementation.

k. Provide the Juvenile Services Department a Monthly Activity Plan on the fifteenth {15%) of every

month.

Implementation and Deliverables

Listed below are the goals and objectives derived from the Miami-Dade Anfi-Gang Strategy and the activities
to be performed to achieve the objectives, as identified by the County. The Contractor is required fo provide

the following:
A, Prevention

According to the adopted Anti-Gang Strategy, an educated community is aware of gangs,
understands the culturat diversities in gangs, and implements gang prevention measures. In order
to satisfy this goal, the Contractor must:

1. Establish monthly (or more) hotspot reading sessions for children six (6) weeks to five {5} years
old in day care centers. The Contractor shall

a.

Identify day care centers in hotspot neighborhoods.

b. ldentify guest readers for hotspot reading sessions.

Contact day care center directors fo introduce program and schedule hotspots
reading sesslons.
Confirm guest reader for reading session.

e. Preparation and logistics coordination for reading session.

f.

Host reading session.

The Contractor must provide the County with a reading session log signed off by the agency director
or designee upon completion of a reading session.

2. Host an in-prison gang prevention summit.  The Contractor must:

a.

b
C.
d.
8
f.

Plan an annual summit with incarcerated former gang members and the Florida
Department of Corrections leadership.

. Identify summit presenters.

|dentify summit invitees.

Prepare and coordinate logisties for summit.
Host summit.

Develop report-on summit recommendations.

Upon completion of each annual summit, the Contractor must provide a report en summit
recommendations. Additionally, sign-in sheets of parficipafing inmates, presenters, and guests and
pholos of summit sessions (when permitied).
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3.

3, Deliver presentations on gang awareness and prevention measures to parents, youth, and
service providers upon request at holspot area community centers, after schoolisummers
programs and house optimist clubs upon request. The Contractor must:

a.

e,

Identify prospective hosts for gang awareness sesslons for parents, youth, and
service providers incltiding Optimist Clubs, community centers, after schoolisummer
programs, and houses of worships,

Contact agency directors to inform them of opportunity fo host presentation and, #
interested, schedule a session

Confirm presenter(s) for warkshop

Prepare and coordinate logistics for workshop

Host workshop

The Contractor must provide the County with a participant sign-in sheet, photos of workshop in
action and evaluation forms collected from willing participants.

Intervention

According to the adopted Anti-Gang Strategy, Infervention is defined as transitioning gang members into
positive productive citizens and historic crime hotspots are transformed info productive, pasitive, and safe
places. As such, the Contractor, upon requast, must conduct:

1. Walking One Stop

The Walking One Stop is the signature initiative of the Miami-Dade Anti-Gang Strategy and
invclves elected officials, faith leaders, soclal and economic sarvice providers along with
criminal justice perscnnel and concerned community activists bringing social and economic
senvice referrals docr-to-door in neighborhoods that have experienced recent, severe, or
persistent incidents of violence. Walking One Stops are held in nelghborhoods that experience
fecent, severe, or persistent incidents of violent crimes. Walking One Stops include the
following steps:

a,

e,

Identify trauma and grief management counselors currently serving the impacted
neighbarhood.

Secure brief trauma and grief management counselors seek their commitment to
participate.

Prepare and coordinate fogistics for Walking One Stop.

Deliver social and economic service referrals at least 40 residences within close
proximity of incident,

Follow-up with the referral organization to ensure the delivery of services.

Unon completion of each Walking One Stop, the Contractor must provide the following:

a
b.
c.

Cogpies of contact sheets.
Copies of Walking One Stop sign in sheets.
Phofos of Walking One Stop In action.
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d. Copies of referrals made fo community-based organizations with data analysis and
tracking.

2. Civic Engagement
Civic engagement includes utilizing former gang members’ sweat equity to transform hotspot
“vlaces” Info positive community assels (e.g. community gardens, transitional living centers; -
and decent affordable housing) . At a minimum, the Coniractor must host two (2) of the
following activities per year. The Confractor must:

Identify prospective community fransformation projects.

Work with the city and County officials fo solidify desired project.
Schedule date(s) for project.

Identify former gang members (and others) fo participate in the project.
Preparation and logistics coordination for project.

Implement and complete project.

I -B T~

Upon completion of each Civic engagement, the Contractor must provide the foliowing:
a. Before and after pictures of project site.

b. Sign in sheets for project meetings,
c. Photos of the project in action,

3. Entreprensurial Training
Coordinate with existing providers of entrepreneurial training and small business development
assistance programs for former gang members (and others) living in hotspot areas as a
sustainable and long-term aiternative fo the ecanomic benefits of gang involvement. The
Contractor must:

a. Identify Federal, State, and local resources supporting entrepreneurship and small
business development.
|dertify former gang members (and others) who desire to be legal entrepreneurs.
Refer former gang members (and others) to entrepreneurial resources and
programs. o : '

d. Track progress of participating individitals at 3, 8, 9, and 12-month intervals.

The Contractor must provide copies of referral forms for former gang members (and others)
to entrepreneutrial programs on a monthly basis.

4, Peer Leadership Program
The Contractor must deliver an effective positive peer leadership program for gang-involved

and gang-affiliated youth by conducting the following activities:

a. Scheduls at least monthly positive peer Jeadership tralning sessions for gang-
involved and gang-affilizfed youth and adults who are housed in a South Florida
detention centers. Upon request, positive peer leadership training sessions will be

a delivered In schools experiencing & high number of gang-related incidents.
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- The -Contractor must provide the following-documentation upon completion of a trairing- -
session:
a.

b.
c.
d

4, Suppression

Prepare and coordinate logistics for fralning sessions.

Host trainings.

Provide linkage to community resources for individuals re-entering their
comemuhities.

Summaries of training sessions.

Roster of participating gang members,

Photos of training in action (when permitted}.

Copies of referrals made to Community-based Organizations.

According to the adopted Anfi-Gang Strategy, Miami-Dade County neighborhoods are safer through the
suppression of criminal gang activity. In order to meet this goal, the Contractor must implement the "Violent
Repeat Offenders Program with Cali-ins’ which is based on Project Exlle, a U.S. Department of Justice
evidence-based best practice modet. This must be performed in at least one (1) hotspot area every six (6)
months. The Confractor must:

a.

@ o 8w

Coordinate with the Florida Department of Corrections Office of Community
Corrections, United Stafes Attorney's Office, and other criminal justice agencies
and service providers regarding the Violent Repeat Offenders Program (VRO) and
Call-ins.

Schedule Call-ins.

Host Call-ins. -

Distribute referrals to soclal and economic service providers,

Track referrals with social and econemic service providers and analyze data.

This strategy element Is contingent upon the cooperation of the Florida Department of Corrections Office
of Community Corrections, but ideally the deliverables are.

a.

® oo o

5. Re-Entry

List of violent repeat offenders and other formerly incarcerated people participating
in the Call-ins.

Participating service providers sign-in sheats.

Social and economic service referrals from Call-In event.

Referral tracking spreadsheet with data analysis.

Photos from Call-in event,

Per the adopted Anti-Gang Strategy, a successful fransition is needed to aid former convicted gang members
back info the commiunity afier they have completed their term of incarceration.

1, Neads Assessment
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Provide a pre-release program at all levels (Federal, State, and local) to address individualized
needs o include employment, education, mental health, physical health and additional
resources. The Confractor:

a. Schedule meefings with corrections officials to discuss ex-offender re-enfry
_ services forinmates housed in-South Florida detention center and conduct a needs
assessment.
b. Work with detention centers to impiement the results from needs assessment.

The Confractor must provide the needs assessment report upon completion of a re-entry session.

2. Re-Entry Fairs
Expand the use of re-entry fairs at the Federal and State level for ex-gang members (including
their children and families), using all partners by:

a. Contacting wardens and superintendents of South Florida detention centers
including the Florida Department of Juvenile Justice (DJJ} sites and schedule
meetings to introduce the idea of reentry fairs (if they are not already aware).

b. Schedule re-entry fairs.

Contact and confirm service providers that meet the needs of inmates fo participate

in the fair,
d. Preparation and coordinate fogistics for re-entry fairs.
e. Hostfair.

Upon completion of a scheduled fair, the Contractor must provide:

Completed assessment forms.

Confirmations fram providers fo participate in the-fair,
Re-gntry fair sign-in sheat for providers.

Rostet of inmates participating in the fair.

L S

Additional Services

At the County's sole discretion, additional services may be requested, as defined and required by the Juvenile
Services Department. The County reserves the right to award additional similar services for, and updates fo, a
previously awarded Scope of Work.
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APPENDIX B
PAYMENT SCHEDULE

The Contractor's hourly fixed rate for providing the services Is slated in Appendix A, Scope of Services:

Rate per Huur |

$ 86.75

Estimated Contract Hours Per Year:

Monitoring/
Data Organizing | Implementation | Meetings | Reporting Total
Prevention
Hotspots Reading 12 10 8 4 34
In-Prison Gang Prevention Summit 4 15 16 3 4 47
G_ang f\\f\_f;_lreness Presentations g 12 4 2
Y > ! Z I

intervention

Walking One Stop

111 135 175

Civic Engagement and Wealth Creation

26 10

Entrepreneurial Training

16

Posntive Peel Leadershlp NMentoring

."Tutal tnterventmn Hours.

Suppression

"\iloient Repeat Offenders Call Ins

;Total Suppressmn Hours

Reentry
Neads Assessment: 24 20 40 4 8 96
Reentry Fai 14 20 36 4 8 2z

-‘.Tutal chrs
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