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Miami-Dade County, FL Library Materials Recovery & Debt Collection Services BW

Library Materials Recovery & Debt Collection Services
Confract No. BW

THIS AGREEMENT made and entered into as of this day of
2014 by and between Unique Management Services, Inc. a corporation organized and

existing under the laws of the State of Kentucky, having its principal office at 119 East Maple

Street, Jeffersonville, IN 47130 (hereinafter referred to as the "Contractor”), and Miami-Dade

County, a political subdivision of the State of Florida, having its principal office at 111 N.W. 1st
Street, Miami, Florida 33128 (hereinafter referred to as

~ WITNES

WHEREAS, the Contractor has offered t e rri'éterials recovery and debt

collection services, on a non-exclusive basis, thaf shall form to the Scope of Services
(Appendix A); and all associaied addenda and attachments, Ing

and the requirements of this Agreement; and,

NOW, THEREFORE
contained, the parties hereto
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Miami-Dade County, FL Library Materials Recovery & Debt Collection Services BW
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 words "Contract" or "Agreement” to mean collectively these terms and conditions,
the Scope of Services (Appendix A), Price Schedule {Appendix B), and all other
attachments hereto.

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

c) The words "Contract Manager" to mean Miami-Dade 4 nty's Director, Internal
Services Department, or the duly authorized representatl esighated to manage the
Contract.

d) The word "Contractor" to mean Unigue Manageme nc. and its permitted

successors and assigns.
ey The word "Days" to'mean Calendar Days.
f) The word "Deliverables" to mean all documentation and any items; any nature

submitted by the Contractor to the County’s Project Manager for review and approval
pursuant to the terms of this Agreement.

permitted”, "ordered”, "designated", "selected",
ean respectlveiy, the direction, requirement,
scription of the County's Project
table" "satisfactory”, "equal",

g) The words "directed", "requir
prescribed" or words of like im
permission, order, designation, selectio
Manager and similarly the words ‘approve

h) The words "Extra Work" or “Additional ¥
modifications to the amount, type or value

ted to manage the Project.

Services" to mean the document appended hereto as Appendix A,
be performed by the Contractor.

bcontractor” or “subconsuliant’ to mean any person, enfity, firm or
corporatio n the employees of the Contractor, who furnishes labor and/or
materials, in tion with the Work, whether directly or indirectly, on behalf and/or
under the dlre on of the Contractor and whether or not in privity of Contract with the
Contractor.

m) The words "Work", "Services" "Program"”, or "Project" to mean all matters and things
required to be done by the Contractor in accordance with the provisions of this Contract.
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Miami-Dade County, FL _Library Materials Recovery & Debt Collection Services BW

ARTICLE 2. ORDER OF PRECEDENCE

if there is a conflict between or among the provisions of this Agreement, the order of
precedence is as follows: 1) these terms and conditions, 2) appendices to these terms and
conditions; the Scope of Services (Appendix A} and Price Schedule (Appendix B), and any
associated addenda and attachmentis thereof.

ARTICLE 3. RULES OF INTERPRETATION

a)

b)

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

d)

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.

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

"hereunder" shall be deemed to refer to this Agr

in fhese Terms and Conditions
it, amplify or modify the terms of

The ftitles, headings, captions and arrangeme
are for convenience only and shall not be deeme
this Contract, nor affect the meaning thereof.

orates and includes all prior negotlatlons correspondence
and understandings applicable to the matters contained in
s agree that there are no commitments, agreements, or
he subject matter of this Agreement that are not contained

This Agreement i
conversations, a
this Agreement:.

hall be of no force or effect, and that this Agreement may be
ly by a written amendment duly executed by both
3d representatives.

concerning this Agreeme
modified, altered or amen
parties hereto or their authori

The Contracter 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.

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 though they were specifically mentioned, described and
delineated.

The Contractor shall furnish all labor, materials, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completion of this Contract.
All Work and Services shall be accomplished at the direction of and to the satisfaction of
the County's Project Manager.
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Miami-Dade County, FL Library Materials Recovery & Debt Coliection Services BW

e) The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. The Contractor agrees to implement any
and all changes in providing Services hereunder as a result of 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 activities required to implement said
changes.

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date indicated on the front cover of this contract and
shall continue through the last day of the thirty-sixth (36™) month. The County reserves the
right to exercise its option to extend this Contract for up to one hundred-eighty (180) calendar
days beyond the current Contract period and will notify the Contractor 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 6. NOTICE REQUIREMENTS

e in writing and shall be deemed
ith return receipt requested; or
w) and followed with delivery

All notices required or permitted under this Agreement sh
sufficiently served if delivered by Registered or Certified
delivered personally; or delivered via fax or e-mail (if provide
of hard copy; and in any case addressed as follows:

(1) to the County

Attention:
Office: (305) 375
e-mail: anro@miar

and,

b} tothe Contract Manager:
Miami-Dade County
Internal Services Department, Procurement Management Division
111 N.W. 1% Street, Suite 1375
Miami, FL 33128-1974
Attention; Assistant Director
Phone: (305) 375-5548
Fax: (305) 375-2316
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Rev. 7/31/14




Miami-Dade County, FL Library Materials Recovery & Debt Collection Services BW
(2) To the Contractor '

Unique Management Services, Inc.
119 East Maple Street

Jeffersonville, IN 47130

Attention: Shannon M. Daley

Phone: (812) 285-0886

Fax: (812) 285-0895

E-mail: Shannon@unique-mgmt.com

Either party may at any time designate a different address and/or pontact person by giving
notice as provided above to the other party. Such notices shall b eined given upon receipt
by the addressee.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIG

The Contractor warrants that it has reviewed the County's reg
questions and conducted such other inquiries as the Contractor deemed::
_determine the. pnce the Contractor will charge to_provide the. Work

this Contract, including all costs associated with such Work and Services, can be found in
Appendix B, Price Schedule. The County shall have no obligation to pay theésﬂontractor any
additional sum in excess of these amounts, except for changes and/or modifications to the
Contract, which are approved and executed in writing by the County and the Contractor.

All Services undertaken by the Contracto ounty’s approval of this Contract shall be at

the Contractor’s risk and expense.

ARTICLE 8. PRICING

Schedule; however, the Contractor may offer
the Contract term, including any renewal or

Prices shall be as indicated in Appendix B, Pri
incentive discounts to the County at any time du
extension thereof.

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contz at under the provisions of this Agreement, as reimbursement for those
actual,.¢& cessary costs incurred by the Contractor, which are directly
attrib@ e to the Services, the Contractor may bill the County periodically,
but not month, upon invoices cerlified by the Contractor pursuant to

Appendix B; Br Al invoices shall be taken from the books of account kept by the
Contractor, s e supporte by copies of payroll dlstributlon receipt bills or other documents
reasonably required:b ’

unigue invoice nu igned by the Contractor. It is the policy of Miami-Dade County that
payment for all purcha by County agencies and the Public Health Trust shall be made in a
timely manner and that interest payments be made on late payments. [n 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 for’cy -five (45)
days from receipt of a proper invoice. The time at which payment shall be due to small
businesses shall be thirty (30) days from receipt of a proper invoice. All payments due from the
County or the Public Health Trust, and not made within the time specified by this section 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, 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 than sixty (60) days after the date on which the proper invoice was received by the County
or the Public Health Trust.
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~written notice to the other party.™

In accordance with Miami-Dade County Implementing Order 3-9, Accounts Receivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Contractor under this Contract. Such retained amount shall be applied to the
amount owed by the Contractor to 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.

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

Miami-Dade County Public Library System
101 W. Flagler Street

Miami, FL 33130

Attention: Anna Rodriguez

The County may at any time deS|gnate a dlfferent a

ARTICLE 10. INDEMNIFICATION AND INSURANCEf

The Contractor shall indemnify and hoid harmless the
agents and instrumentalities from any and all liability, losse
fees and costs of defense, which the County or its off “employees, agents or
instrumentalites may incur as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relatlng to or resultmg from the performance of
this Agreement by the C tor or its employees, agents, servants, partners principals or
subcontractors. The Co all pay all claims and losses in connection therewith and shall
suits or actions of any kind or nature in the name of the
‘appellate proceedings, and shall pay all costs, judgments,
ue thereon. The Contractor expressly understands and
iired. by'this Agreement or otherwise provided by the
responsibility to indemnify, keep and save harmiess and
ployees, agents and instrumentalities as herein provided.

y and its officers, employees,
“damages, including attorneys'

County, where applic:
and attorney's fees whic

Contractor shall in no way i
defend the County or its officers,

Upon County’s notification, the Co‘ tor shall furnish to the Internal Services Department,
Procurement Management Division; Certificates of Insurance that indicate that insurance
coverage has been obtained, which meets the requirements as outlined below:

Worker's Compensation Insurance for all employees of the Contractor as required by Florida
Statute 440.

Commercial General Liability Insurance on a comprehensive basis in an amount not less than
$ combined single limit per occurrence for bodily injury and property damage. Miami-
Dade County must be shown as an additional insured with respect to this coverage. The
mailing address of Miami-Dade County 111 N.W. 1st Street, Suite 1300, Miami, Florida 33128-
1974, as the certificate holder, must appear on the certificate of insurance.

Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used in
connection with the Services, in an amount not less than $ combined single limit per
occurrence for bodily injury and property damage.
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Miami-Dade County, FL Library Materials Recovery & Debt Collection Services BW

All insurance policies required above shall be issued by companies authorized 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 o management, and no less than "Class VII"
as to financial strength by A.M. Best Company, Oldwick, New Jersey, or 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 Authorized or Approved to Do Business in Florida", issued by the State of

Florida Department of Financial Services.

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

Award of this Contract is contingent upon the receipt insurance documents, as required,
within ten (10) business days after notification of
certificate is received within the specified time
Agreement, the Contractor shall have an additiona
certificate to the County. If the Contractor fails to submit th
the manner prescribed in this Agreement within fifteen (15
be in default of the contractual terms and conditions

rescinded, unless such timeframe for submission has been ex

the manner prescribed in this
ss days to submit a corrected
required insurance documents in
siness days, the Contractor shall
ward of the Contract may be
d by the County.

The Contractor shall be responsible for ensuring that the insurance certificates required in
conjunction with this Sec’uon remain in force for the duration of the contractual period of the
Contract, including any ion years or extension periods that may be granted by the
County. If insurance re scheduled to expire during the contractual period, the
Contractor shall be fesi - submitting new or renewed insurance certificates to the
County at a minimium calendar days in advance of such expiration. In the event
that expired certificates ith new or renewed certificates which cover the
contractual pe 1 Contract until such time as the new or renewed
certificate

ver satisfactory to the County in accordance with the terms and
conditions of t greement. The County shall be entitled to a satisfactory performance
of all Services:described herein and to full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County, the Contractor shall promptly
remove from the project any Contractor's employee, subcontractor, or any other person
performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not require the termination or demotion of any employee by the
Contractor.

b) The Contractor agrees to defend, hold harmiess 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
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Miami-Dade County, FL Library Materials Recovery & Debt Collection Services BW

Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor's personnel as used in this Article shall not
require the termination and or demotion of such Contractor’s personnel.

c) 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 to
replace any its personnel if so directed upon reasonable request from the County,
should the County make a determination, in its sole discretion that said personnel
staffing is inappropriate or that any individual is not performing in a manner consistent
with the requirements for such a position.

the proper skill, training,
tegrlty, character and
n, in a competent and

d) The Contractor warrants and represents that its person
background, knowledge, experience, rights, authoyiz
licenses as necessary to perform the Services descrbed h
professional manner.

@) The Contractor shall at all times cooperate with the County and-coord
work efforts to most effectively and efficiently maintain the progress i
Services.

ormmg the

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

ARTICLE 12. EMPLOYEES OF THE CONTRAC

t all times, employees of the
ts of the County. The Contractor

ordinate or otherwise objectionable and
ot in the best interest of the County. Each

an employee it deems careless, incompetent,
whose continued employment on County property is
employee shall have and wear proper identification.

NT CONTRACTOR RELATIONSHIP

e, in the performance of all work services and activities under this
tractor, and not an employee, agent or servant of the County.
he work or services performed pursuant to this Agreement shall
be subject to the Contractor's sole direction, supervision and
ercise control over the means and manner in which it and its
k, and in all respects the Contractor's relationship and the
es to the County shall be that of an independent contractor and not as
f the County.

relationship of its emp .
employees and agents

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

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a) The Contractor hereby acknowledges that the County’s 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 limitations: questions as to the value, acceptability and fithess of the Services;
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) B

questions as to either party's fulfillment 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.

The Contractor shall be bound by all determinations or orders and shall promptly comply
with every order 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 scon thereafter as is practicable.

The Contractor must, in the final instance, seek to resolve 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 Aricle. Exhaustion of these
procedures shall be a condition precedent to any lgwsuit permitted hereunder.

In the event of such dispute, the parties to t
or designee, who may not be the Proje
Project, acting personally, to decide all guies
with, or in any way related to or on account of t
¢claims in the nature of breach of contract, f
before or subsequent to execution hereof) and
matters within the County Mayor's purview as set fort
and binding on parties. Any such dispute shall be broug
Mayor within ten (10) days of the occurrence, event or |
arises.

anager. or anyone associated with this
) ut of, under, or in connection
ent (including but not limited to
misrepresentation arising either
decision of each with respect to
above shall be conclusive, final
“at all, before the County
out of which the dispute

ase this decision on such assistance as may be desirable,
but in any event shall base the decision on an independent
- of whether Contractor's performance or any Deliverable
8 Agreement and any specifications with respect thereto

ec;smn shall not be impaired or waived by any
r oﬁers--made in connection with the dispute, whether or not
) therein, or by any prior decision of others, which prior
decision shall be deemed actto review, or by any termination or cancellation of the
Agreement. All such dispu all be submitted in writing by the Contractor to the
County Mayor for a decision, fogether with ali evidence and other pertinent information in
regard to such questions, in order that a fair and impartial decision may be made.
Whenever the County Mayor is entitled to exercise discretion or judgement or to make a
determination or form an opinion pursuant to the provisions of this Article, such action
shall be fair and impartial when exercised or taken. The County Mayor, as appropriate,
shall render a decision in writing and deliver a copy of the same to the Contractor.
Except as such 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 Articie.

The County Mayo

and objective”
meets the requi
set forth herein.
negotiations or settlem:
the County Mayor partic

ARTICLE 15. MUTUAL OBLIGATIONS

a)

This Agreement, including attachments and appendices to the Agreement, shall
constitute the entire Agreement between the parties 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 writing by the duly
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Miami-Dade County. FL Library Materials Recovery & Debt Collection Services BW

authorized representatives of both parties.

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 ownership control or statutory contrel) to a party.

c) In those situations where this Agreement imposes an indemnity obligation on the
Contractor, the County may, at its expense, elect to participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
settle any such claims if the Contractor fails to 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 subcontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the
Scope of Services. The Contractor and its subcon ors and suppliers, shall retain such
records, and all other documents relevant fo the Se s furnished under this Agreement for a
~period of three (3) years from the expiration date o

ARTICLE 17, AUDITS

nmental agencies, shall until the
t and any extension thereof,

The County, or its duly authorized representatives or g
expiration of three (3) years after the expiration of this Agr
have access to and the right to examine and reproduc . of the Contractor's books,
documents, papers and records and of its subcontractors a ﬁ'ﬁliers which apply to all
matters of the County. Such records shall subsequently conform to Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions
related to this Agreement.

Pursuant to County Ordinance No. 03-2, the Contractor will grant access to the Commission
Auditor to all financial and performance related records, property, and equipment purchased in
whole or in part with government funds. The Contractor agrees to maintain an accounting
system that provides accounting records that are supported with adequate documentation, and
adequate prog or determining the allowability and allocability of costs.

ON OF PERSONNEL

In the ev shes to substitute personnel for the key personnel identified by
the Contractor's: Proposal, tHe Contractor must notify the County in writing and request written
approval for th titution atleast ten (10) business days prior to effecting such substitution.

ARTICLE 19. CO F THE COUNTY REQUIRED FOR ASSIGNMENT

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

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement to be performed by a
Subcontractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and empioyees in all respects as if it and they were employees of the
Contractor; and the Contractor will not be in any manner thereby discharged from its
obligations and liabilities hereunder, but will be liable hereunder for all acts and
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Miami-Dade County, FL Library Materials Recovery & Debt Collection Services BW

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

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

tractor will inform the
d requirements of this
s to be performed. Such
ith the requirements of

) Before entering into any subcontract hereunder, the
Subcontractor fully and completely of all provisions:
Agreement relating either directly or indirectly to the
Services performed by such Subcontractor will stric
this Contract.

d) In order to qualify as a Subcontractor satisfactory to the County, i ition to the other

“orequirementsherein provided; the Subcontractor must be prepan
satisfaction of the County that it has the necessary facilities, skill and fience, and
ample financial resources to perform the Services in a satisfactory manner. To be
considered skilled and experienced, the Subcontractor must show to thé satisfaction of
the County that it has satisfactorily performed services of the same general type which
is required to be performed under this Agreement.

w its consent to a subcontract if it appears to
revent, or otherwise impair the
n is.Agreement. All Subcentractors
the County's and County's proprletary and
to the County copies of all

e) The County shall have the right
the County that the subcontract wi
performance of the Contractor's obligatio
are required to protect the confidentiz
confidential information.  Contract
subcontracts between Caontractor and Suybcontractors and suppliers hereunder. Within
each such subcontract, there shall be a.clause for the benefit of the County in the
event the County finds the Contractor in breach of this Contract, permitting the County
to request completion by the Subcontraétor of its performance obligations under the

The clause shali include an option for the County to pay the

tor directly for the performance by such Subcontractor. Notwithstanding,

either convey nor imply any obligation or liability on the part of the

estimates and expl s presented by the County were provided to the Contractor for
evaluation purposes johly. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Contractor. The Contractor accepts all risk associated with
using this information.
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Miami-Dade County, FL Library Materials Recovery & Debt Collection Services BW
ARTICLE 22. SEVERABILITY

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

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

a)

b)

c)

d)

"o meet its cantractual obligations withth

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

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

The foregoing notwithstanding, any individual, .corporation or other entity which attempts
County centracting for up to five (5) years
1@ Contractor may be subject
tforth in Section 10-38 of the

material misstatement may be debarred
in accordance with the County debarment |
to debarment for failure to perform and all othere
County Code.

In addition to canceliation or fermination as otherwi
County may at any time, in its sole discretion, with
Agreement by written notice to the Contractor.

vided in this Agreement, the
ut cause, terminate this

In the event that.t

County exercnses its right to termlnate this Agreement the

iii. cancel orders;

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 fo the
Effective Termination Date; and

fi. non-cancelable Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole
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g)

purpose of this Agreement, but not incorporated in the Services.

All compensation pursuant to this Article are subject to audit.

ARTICLE 24. EVENT OF DEFAULT

a)

b)

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

i. the Contractor has not delivered Deliverables on a timely basis;

ii. the Contractor has refused or failed to supply enough properly skilied staff
personnel;

ii. the Contractor has failed to make prompt payment to subcontractors or suppliers for

-any Services;

iv. the Contractor has become insolvent er than_as interdicted by the bankruptcy
laws), or has assigned the proceeds the benefit of the Contractor's
creditors, or the Contractor has ‘taken f any msoivency statute or

rs:have been put in the hands of a

receiver;
v. the Contractor has failed to nty where required by this
Agreement;
vi. the Contractor has failed to provide assurances” as required under
subsection b below,

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

When, in the opinion of the County, re able grounds for uncertainty exist with
respect to the Contractor's ability to perform the Services or any portlon thereof, the
uest that the Contractor, within the timeframe set forth in the County's
lequate assurances to the County, in writing, of the Contractor's ability
ance with the terms of this Agreement. Until the County receives
County may request an adjustment to the compensation received
ortions of the Services which the Contractor has not performed.
tractor fails to provide to the County the requested assurances
frame, the County may:

 perform in
ch assurances,

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

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.
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ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

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

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default occurs, the Contractor shall be liable resulting from the

default, including but not limited to:
e Y SR PG, e
b) the difference between the cost associated with procuring Service reunder and

the amount actually expended by the County for re-procurement of Services,
including procurement and administrative costs; and

¢) such other direct damages

- _ d claims related to the Contractor’s
default. The County may also bring any suit, or .specific performance or for an

a) The Contractor shall not infringe on any yrlghts trademarks, service marks, trade
secrets, patent rights, other intellectual property rights or any other third party propr[etary

b)

programs, documentation, software, analyses, applications,
ses, and the like, do not infringe upon or violate any copyrights,

be liable and responsible for any and all claims made against the
ent of patents, copyrights, service marks, trade secrets or any other
third party prop etary 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, or in any way connected with, the Work, or the
County's continued use of the Deliverables furnished hereunder.  Accordingly, the
Contractor at its own expense, including the payment of attorney's fees, shall indemnify,
and hold harmless the County and defend any action brought against the County with
respect to any claim, demand, cause of action, debt, or liability.

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

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

ARTICLE 28. CONFIDENTIALITY

a)

b)

_information, documentation, inventions, desi

ransactions of all forms, financial

All Developed Works and other materials, d
and methods obtained from the County

in connection with the Services performed
the Contractor or its subcontractors in the
or the results of such Services, or which the:
constitute Confidential Information and may no
County, be used by the Contractor or its employe
for any purpose other than for the benefit of the C
addition to the foregoing, all County employee infarmation and County financial
information shall be considered Confidential Information and shall be subject to all the
requirements stated herein. Neither the Contractor 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 co » County. Additionally, the Contractor expressly agrees to be
bound by an ndemnify and hold harmless the County, and their officers and
employees fi any federal, state or local law in regard to the privacy of
individuals.

erformance of such Services,
holds the proprietary rights,
Ut the prior written consent of the
ents, subcontractors or suppliers
y unless required by law. In

each ofits:.employees, agents, subcontractors and suppliers
who may be exposed to-sueh Confidential Information of their obligation to keep such
information confidential and shall promptly advise the County in writing if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agents, or subcontractor's or‘supplier's employees, present or former. In addition, the
Contractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Information.

The Contractor shall at

It is understood and agreed that in the event of a breach of this Article damages may not
be an adequate remedy and the County shall be entitled to injunctive relief to restrain
any such breach or threatened breach. Unless otherwise requested by the County,
upon the completion of the Services performed hereunder, the Contractor shall
immediately turn over to the County all such Confidential Information existing in tangible
form, and no copies thereof shall be retained by the Contractor or 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.
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ARTICLE 29. PROPRIETARY INFORMATION

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

The Contractor acknowledges that all computer software in the County's possession may
constitute or contain information or materials which the County has agreed to protect as
proprietary information from disclosure or unauthorized use and may also constitute or contain
information 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 honored by
the contractors and their employees, except as authorized by the County and, if the Computer

“Software has been'leased or purchased by the County, all ‘hired party license agreements'must

also be honored by the contractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

1y, information discovered or which is disclosed to the
, publication, disclosure or removal from the
ftware and hardware and will take such steps

The Contractor will report to the County-
Contractor which may relate to the imp
County's property of any information technolog
as are within the Contractor's authority to p

ARTICLE 30. PROPRIETARY RIGHTS

a)

the County to the Contractor hereunder or furnished by the Contractor to the County
ated by the Contractor for delivery to the County, even if unfinished or in

ng all copyright and other proprietary rights therein, which the
ts employees, agents, subcontractors and suppliers may use only

r written consent of the County, use such documentation on any
the Contractor or its employees, agents, subcontractors or

derogation of the County's copyrights or other proprietary rights.

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

c) 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 utilized, reproduced or distributed by or on behalf of the Contractor, or
any employee, agent, subcontractor or supplier thereof, without the prior written consent
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of the County, except as required for the Contractor's performance hereunder.

d) Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain all proprietary
rights in and 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 license 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 controlling, controlled by, under common contrpl-with,«or affiliated with the
County, or organizations which may hereafter be formed. become affiliated with the
County. Such license specifically includes, but is not |j he right of the County to
use and/or disclose, in whole or in part, the techr dmentation and Licensed
Software, including source code provided hereunder, t6. .any per: r entity outside the
County for such person's or entity's use in furnishing any and/or )

“provided hereuindér exclusively for the Colinty or entities controlling, ¢
common control with, or affiliated with the County, or organizations wh
be formed by or become affiliated with the County. No such Li e Software,
specifications, data, documentation or related information shall be deemed to have been
given in confidence and any statement or legend fo the contrary shall be void and of no

effect.
ARTICLE 31. VENDOR REGISTRATION/CO CT OF INTEREST

a) Vendor Registration
The Contractor shall be a registered vendor
Procurement Management Division, for the*
Registered Vendor with Miami-Dade County,
commitment to comply with the following:

Internal Services Department,
ation of .this Agreement. In becoming a
Contractor confirms its knowledge of and

1.  Miami-Dade County Ownership Disclosure Affidavit
{Section 2-8.1 of the County Code)

yment Disclosure Affidavit {Section 2.8-1(d)(2) of the County Code)

5. Miami-Dade Coun
{Section 10.38 of #

6. Miami-Dade County Ve
(Section 2-8.1 of the Cour

+Obligation to County Affidavit
Code)

7.  Miami-Dade County Code of Business Ethics Affidavit
(Section 2-8.1(i} and 2-11(b){1) of the County Code through (6) and (9) of the County Code and Section 2-11.1(c) of the County Code)

8. Miami-Dade County Family Leave Affidavit
(Article V of Chapter 11 of the County Cods)

9. Miami-Dade County Living Wage Affidavit
{Section 2-8.9 of the County Code)

10. Miami-Dade County Domestic Leave and Reporting Affidavit
(Article 8, Section 11A-60 11A-67 of the County Code)

11. Subcontracting Practices
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(Crdinance 97-35)

12. Subcontractor /Supplier Listing
(Section 2-8.8 of the County Codes)

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

14. W-9 and 8109 Forms
(as required by the Internal Revenua Service)

15, FEIN Number or Social Security Number
In crder to establish a file, the Contractor's Federal Employer Identification Number {FEIN) must be provided. If no FEIN exists,
the Social Security Number of the owner or individual must be provided. This number becomes Contractor's "County Vender
Number". To comply with Section 119.071(5) of the Florida Statutes relating to the collection of an individual's Social Security
Number, be aware that the County requests the Social Security Number for the follewing purposes:
* |dentification of individual account records
* To make payments to individual/Centractor for geods and services provided to Miami-Dade County

» Tax reporting purposes
* To provide a unique identifier in the vendor database that may be used for searching and sorting departmental records

16. Office of the Inspecfor General
(Sectlon 2 1076 of the County Code)

17. Smalf Busmess Enterpnses
The County endeavors to cbtain the participation of all smally
8.2.4 of the County Cade and Title 49 of the Code of Federal Reg

18. Antitrust Laws
By acceptance of any contract, the Contractor agrees to comply with all’a
Fiorida.

b) Conflict of Interest

member of the employee’s |mmedlate family who has a control[mg financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
ct, must first request a conflict of interest opinion from the
their or their immediate family member’s entering into any
through a firm, corporation, partnership or business entity
nber of the employee s immediate family has a controlling
mi-Dade County or any person or agency acting for
iness engagement entered in violation of this

financial interest, dlrect or
Miami-Dade County. Any !

ARTICLE 32.  INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain
the services of an Independent Private Sector Inspector General (hereinafter "IPSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the
Contractor shall make available to the IPSIG retained by the County, all requested records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive of any
charges relating to these IPSIG services. The terms of this provision apply to the Contractor, its
officers, agents, employees, subcontractors and assignees. Nothing contained in this provision
shall impair any independent right of the County to conduct an audit or investigate the
operations, activities and performance of the Contractor in connection with this Agreement.
The terms of this Article shall not impose any liability on the County by the Contractor or any
third party.
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~ Administrative Order 3-38; (m) federal, state and local government-fun
interlocal agreements. Notw:thstandmg ‘the foregoing, the Miami-Dade™C

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has
established the Office of the Inspector General which may, on a random basis, perform audits
on all County contracts, throughout the duration of said contracts, except as otherwise provided
below. The cost of the audit for this Contract shall be one quarter (1/4) of one (1) percent of the
total contract amount which cost shall be included in the total contract amount. The audit cost
will be deducted by the County from progress payments to the Contractor. The audit cost shall
also be included in all change orders and all contract renewals and extensions.

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) cont r legal services; (c)
contracts for financial advisory services; (d) auditing contracts ) facility rentals and lease
agreements; (f) concessions and other rental agreements; (g) ce contracts; (h) revenue-
generating contracts; (I} contracts where an IPSIG is assig ed e time the contract is
approved by the Commission; (j) professional service: agreem s under $1,000; (k)
management agreements; (I) small purchase orders as defined | mi-Dade County

County Commissioners may authorize the inclusion of the fee assessment:
(1/4) of one percent in any exempted contract at the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including;-but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector C
past, present and proposed County and
records and programs. In addition, the neral has the power to subpoena
witnesses, administer oaths, require the prodyctio and monitor existing projects and

applicable law. The Inspector General is empowered to analyze the necessity of and
reasonableness of proposed change orders he Contract. The Inspector General is
empowered to retain the services of independent
audit, investigat monltor oversee, inspect and réview operations, activities, performance and

g cluding but not limited to project design, specifications, proposal
Contractor, its officers, agents and employees, lobbyists, County

or shall make all requested records and documents available to
for inspection and copying. The Inspector General and IPSIG
shall have the rig spect and copy all documents and records in the Contractor's
possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
pertain to performance of the contract, including, but not limited to original estimate files, change
order estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal and contract documents,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payrolt and personnel records,
and supporting documentation for the aforesaid documents and records,
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ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

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

a) Equal Employment Opportunity (EEO), in compliance with Executive Order 11246 as
amended and applicable to this Contract.

b) Miami-Dade County Florida, Department of Small Business Deve[opment Participation
Provisions, as applicable to this Contract.

c) Environmental Protection Agency (EPA), as applicable
d) Miami-Dade County Code, Chapter 11A, Article 3. | ors and subcontractors

origin, sexual
- preference, disability or marital statis. The aforesaid prowsmn ‘shall
limited to, the following: employment, upgrading, demotion or transf
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agreés to post in a
conspicuous place available for employees and applicants for employment, such notices
as may be required by the Da ounty Fair Housing and Employment Commission, or
other authority having junsdmt; over the work setting forth the provisions of the
nondiscrimination law. .

e) "Conflicts of Interest" Section 2-11 ofthe C nd Ordinance 01-199.

f) Miami-Dade County Code Section 10-38 "Debarme
at 11A-60 et. seq. of Miami-Dade Code

g} Miami-Dade County Ordinance 99-5, co _
estic Leave Ordinance.

pertaining to complying with the County’s D

unty Ordinance 99- 152 prohlbltmg the presentatlon maintenance, ofr

censes and/or certifications, obtain and pay for all permits and/or
all laws, ordinances, regulations and building code requirements
d herein. Damages, penalties, and/or fines imposed on the
County or Cont; to obtain and maintain required licenses, certifications, permits
and/or inspectiofis rme by the Contractor. The Project Manager shall verify the
certification(s), mit(s), etc. for the Contractor prior 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 action if such action or
abstention would, in the good faith determination of the Contractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not limited to laws and regulations
requiring that Contractor conduct its operations in a safe and sound manner.
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ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, marital
status, age or national origin, and will take affirmative action to ensure that they are afforded
equal employment opportunities without discrimination. Such action shall be taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or retraining, including apprenticeship and on
the job fraining.

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-385-95.
If the Contractor or any owner, subsidiary or other firm affiliated with or related to the Contractor
is found by the responsible enforcement agency or the County to be in violation of the Act or the
Resolution, such violation shall render this Contract void. This Contract shall be void if the
Contractor submits a false affidavit pursuant to this Resolution or the Contractor violates the Act
or the Resolution during the term of this Contract, eve e Contractor was not in violation at
. the time it submitted its affidavit. ;

ARTICLE 35. CONFLICT OF INTEREST

The Contractor represents that:

f the County or a member of
. or indirectly received or
ation, whether tangible or

a) No officer, director, employee, agent, or other consu
the immediate family or household of the aforesaid ha
been promised any form of benefit, payment or comp
intangible, in connection with the award of this Agreement. ;

d persons or entities interested with the Contractor in this
ant is entered into by the Contractor without any connection
on making a proposal for the same purpose, and without
interest. No elected or appointed officer or official, director,
asult nt of the County, or of the State of Florida (mcludmg
the legislative and executive branches of
of the immediate family or household of any of the aforesaid:

b) There are no u
Agreement. Thi

government), or a mem

i} is interested on beh -orsthrough the Contractor directly or indirectly in any
manner whatsoever in th ecution 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

ii) is an employee, agent, advisor, or consultant to the Contractor or to the best of the
Contractor's knowledge any subcontractor or supplier to the Contractor.

c) Neither the Contractor 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
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why it is in
the County's best interest to consent to such relationship.

d) The provisions of this Article are supplemental to, not in lieu of, all applicable laws with
respect to conflict of interest. In the event there is a difference between the standards
applicable under this Agreement and those provided by statute, the stricter standard
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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
attention of the County's Project Manager. Contractor shall thereafter cooperate with the
County's review and investigation of such information, and comply with the instructions
Contractor receives from the Project Manager in regard to remedying the situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express wri sconsent of the County:

a) lssue or permit to be issued any press release, advert
which refers to the County, or the Work being
Contractor first obtains the written approval of th o
withheld if for any reason the County believes that t 8 publicati
would be harmful to the public interest or is in any way undesirable;’

hereunder, unless the
Such approval may be
f such information

b) Communicate in any way with any contractor, department, board, agenc mmission
or other organization or any person whether governmental or private in connection with
the Services to be performed hereunder except upon prior written” approval and
instruction of the County; and

aw, the Contractor and its employees, agents,
t dtrectly or indirectly, that any product or
“has been approved or endorsed by

c) Except as may be required
subcontractors and suppliers will net'r
service provided by the Contractor or suc
the County.

ARTICLE 37. BANKRUPTCY

The County reserves the right to terminate this ict, if, during the term of any contract the

Contractor has with the County, the Contractor be es involved as a debtor in a bankruptcy

proceeding, or becomes involved in a reorganlzatlon dissolution, or liguidation proceeding, or if

a trustee or: is appointed over all or a substantial portion of the property of the
l:bankruptcy law or any state insolvency law.

accordance with; the laws of the State of Florida. Venue shall be Miami-Dade County.

ARTICLE 39. co SER ACCESS PROGRAM (UAP)

a) User Access Fee

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%).
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 governmental, quasi-
governmental or not-for-profit entity.
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The Contractor providing goods or services under this Contract shall invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods and/or services specified on the invoice. The County shall retain the 2%
UAP for use by the County to help defray the cost of the procurement program. Contractor
participation in this invoice reduction portion of the UAP is mandatory.

b) Joint Purchase

Only those entities that have been approved by the County for participation in the County’s Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County
Contract pricing and terms and conditions. The County will provide pproved entities a UAP
Participant Validation Number. The Contractor must obtain the p rticipation number from the
entity prior to filling any order placed pursuant to this Sectio tractor participation in this
joint purchase portion of the UAP, however, is voluntary. The G r shall notify the ordering
entity, in writing, within three (3) business days of receipt ¢ f a decision to decline
the order: :

" For all'ordering entities located outside the geographical boundaries of Mia
Contractor shall be entitled to ship goods on an “FOB Destination, Prepaid a arged Back’
basis. This allowance shall only be made when expressly authorlzed by a representattve of the
ordering entity prior to shipping the goods.

tractor for the cost of any purchase made by an
ed to be a party thereto. All orders shall be
or and shall be paid by the ordering entity

The County shall have no liability to th
ordering entity under the UAP and shall n
placed directly by the ordering entity with
less the (2%) UAP.

¢) Contractor Compliance

it Contractor may be considered in default by
ict,

If a Contractor fails to comply with this Article, ths
the County in accordance with Article 24 of this Co

ARTICLE 40. 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 a 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 is free to fill its
vacancies from other sources. Contractor will be required to provide quarterly reports to the
SFWIB indicating the name and number of employees hired in the previous guarter, or why
referred candidates were rejected. Sanctions for non-compliance shall include, but not be
limited to: (i) suspension of contract until Contractor performs obligations, if appropriate; (ii)
default and/or termination; and (i) payment of $1,500/employee, or the value of the wages that
would have been earned given the noncompliance, whichever is less. Registration procedures
and additional information regarding the Program are available at
https:/fiapps.southfloridaworkforce.com/firstsource/ or by contacting the SFWIB at (305) 594-
7615, Extension 407.
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ARTICLE 41. 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 maintain public records that ordinarily and necessarily would be
required by the public agency in order to perform the service; (2) provide the public with access
to public records on the same terms and conditions that the public agency would provide the
records and at a cost that does not exceed the cost provided in Chapter 119, F.S., or as
otherwise provided by law; (3) ensure that public records that are exempt or confidential and
exempt from public records disclosure requirements are not disclosed except as authorized by
law; and (4) meet all requirements for retaining public records and transfer, at no cost, to the
public agency all public records in possession of the Contractor upon termination of the contract
and destroy any duplicate public records that are exempt or confidential and exempt from public
records disclosure requirements. All records stored electronically must be provided to the public
agency in a format that is compatible with the information technology systems of the public
agency. If the Contractor does not comply with a public records request, the public agency shall
enforce contract provisions in accordance with the contragt

 ARTICLE 42. SURVIVAL

reement will survive the term,
tive obligations of the Contractor
continue beyond the termination,
llation or expiration hereof.

The parties acknowledge that any of the obligations
termination and cancellation hereof. Accordingly, the
and the County under this Agreement, which by nature
cancellation or expiration thereof, shall survive termination,

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

Miami-Dade County

By:
Name: ;me: Carlos A. Gimenez
Title: Title: Mayor
Date: Date:
Attest: . Aftest:

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

and legal sufficiency

Assistant County Attorney
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APPENDIX A
Scope of Services

1. BACKGROUND

Miami-Dade County, hereinafter referred to as the County, as represented by the Miami-Dade
Public Library System (MDPLS), is contracting for debt collection and material recovery
services.

MDPLS has 49 branch locations and two bookmobiles, serving more than 8 million visitors each
year. Patrons of MDPLS have access to a collection of more { :3.8 million books and
materials, 1735 public computers, 120 Self-Checkout machines, Fi at every location, and a
wide range of digital resources, including downloadable e- audio books, music and
videos. MDPLS offers over 150 databases, covering are as health, biography,
psychology, science and technology, and travel and ca , pvides more than one
thousand literary, cultural and educaticnal programs each mont’n

" "The MDPLS’s sérvice area covers most of Miami-Dade County, a geograp
square miles, and also exfends reciprocal borrowing privileges to residents® ie cities of
Hialeah, North Miami, and North Miami Beach. As home to one of the larg immigrant
populations in the Unlted States, the areas which are served by the MDPLS are extremely
diverse. Many languages other than English are spoken with Spanish and Haitian-Creole being
the most prominent non-English languagd

PLS has several unigue programs in place
to physically visit the library or have

In addition o the above mentioned services,
that provide community outreach for those who are
additional needs.

A. Talking Boocks: The MDPLS loans audi
player, FREE by mai to persons who ha

d Braille:books and magazines, along with a

dlfﬂculty reading or using printed books and

other materials because of blindness, ual, physical or reading disabilities. An

outreach service of the MDPLS and the Lib of Congress National Library Service for

the Blmd and Physically Handzcapped he Talking Books Library serves all of
d

library in person due to disabilities or conditions of aging. Library
ylar and large print books, foreign language books, movies,

C. Project L.E.A'D. {Literacy for Every Adult in Dade) is an adult literacy program designed
to assist English-speaking adults who are functionally illiterate. The program provides
free, one-on-one, confidential tutoring to help adults improve their reading and writing
skills. Adult learners are matched with volunteer tutors who help them achieve their
reading goals. Teams meet twice per week at a library branch for one-hour sessions at
atime.

D. Jump Start: The MDPLS's early childhood program that circulates story time kits to
. registered daycare facilities.
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2.

SERVICES TO BE PROVIDED

The Contractor shall provide Debt Collection services to recover money and materials from
accounts that owe the MDPLS more than a MDPLS-specified amount, currently $30.00. The
recovery of materials, fines, and fees must be Revenue Neutral to the MDPLS excluding the
value of the materials. By Revenue Neutral, the MDPLS means that the amount of money
recovered from fines and fees, including the fee charged to each delinquent account but
excluding the value of materials returned, must equal or exceed the amount of money paid by
the County to the Contractor.

The Contractor in its role as a Debt Collection Agency shall:

a.

- Work with the MDPLS to create a mutually agreed upon 30-day testing ;

Have a minimum of five (5) years of experience in collection. ney ‘processes for public

libraries using the Polaris Collection Agency Manager
Be a Polaris Library System Partner for Debt Collé using the Polaris
Collection Agency manager.

,.as part of this
agreement. The purpose of the testing period is to ensure that the electronic frahsmissions
from Polaris Collection Agency Manager work as outlined in this Scope ervices and
according to the Polaris guidelines. In the event of any outstanding deficiencies at the
conclusion of the testing period, as determined by the County, Contractor shall be
responsible for instituting necessary gorrective measures, and for subsequently satisfactorily

debt collection process and implementation
.assist MDPL.S staff in the set-up of the

Polaris Library System jal.cost-to the MDPLS or Polaris Library Systems.

Be registered as a Collection Agency in the State of Florida, unless exempted by Section

559 of the Florida Statutes. P the capability to effect collections in all 50 States, U.S.
Territories or Commonwealths, | as Caribbean nations, Canada and other countries, if
applicable, and meet all interstate’collection requirements.

Designate a Project Manager responsible for all matters relating to the services being
provided. This person shall be available from 8:00AM to 5:00PM (EST), Monday through
Friday, excluding Holidays. The Contractor shall advise the MDPLS Project Manager in
writing and request written approval, ten (10} days prior to any changes as it pertains to the
Project Manager.

Bear all costs associated with providing a Secure FTP Site for daily, weekly, and monthly
uploads of files between the MDPLS and the Contractor.

Ensure the confidentiality, security and safety of all MDPLS files, documents, computer files,
etc.
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J-

Provide skip tracing services, including checking th

Ensure that all actions taken on behalf of the MDPLS will be in accordance with all Federal,
State, County and local laws. All work performed shall be conducted in accordance with the
applicable provisions of the “Federal Fair Debt Collection Practices Act” as amended, with
Florida Statute 559.

Post an acknowledgement receipt of all forwarded accounts, within twenty-four (24) hours of
receipt, on the Secure FTP site, and shall contact the MDPLS if they do not receive the daily
files.

Use all legal means to encourage patrons to return overdue materials to the MDPLS and
pay all monies owed to the MDPLS. Collections activities shall minimally include direct
contact with clients through telephone calls, sending collection letters to the most current
address, last known address, and locating patrons whose addresses may be unknown. The
Contractor may not use tactics that may be interpreted as harassing or demeaning or that
may reflect poorly on the County or the MDPLS. The Contractor will exercise highly ethical
standards in alt collection efforts.

to locate patrons with invalid addresses. On
the MDPLS on the Secure FTP Site a list by
addresses.

nthly baS|s the Contractor shall supply to
ication (ID) number of updated

Provide qualified and experienced personnel to perfo requested services in a manner

consistent with all Federal, State and Local [aws.
Not subcontract or assign any work without the written conse he MDPLS.

Have the ability to contact MDPLS patrons by telephone, in wrltlng or via email (if current e-
mail is on file with M oth English and Spanish. Haitian-Creocle is also desirable.

Not contact MDP
Eastern Standard

MDPLS. The Contractor sh:
by phone or in writing at lea

_ ntact those patrons whose information is correct
e from the date of referral.

Send a final notice ninety (90) days after referral from MDPLS stating that the patron will be
reported to one of the three major National Credit Bureaus if they have not cleared their
accounts with the MDPLS within one hundred twenty (120) days from the first collection
attempt.

Ensure all written communication with MDPLS patrons includes a list of all MDPLS
branches, with address and phone numbers, so that patrons can easily return materials and
make payments or payment arrangements.

Ensure that all correspondence and contacts regarding fines and fees on the records of
juveniles (less than eighteen (18} years of age) takes place with a parent/guardian.

Not accept payments directly. The Contractor will direct patrons to pay all fees owed, and
return all materials to the MDPLS.
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W.

fee to the MDPLS shall be the per account fee which is contractually ag

aa,

bb.

CcC.

Synchronize files on a weekly basis or more frequently if needed. The Contractor in
conjunction with the MDPLS, using the Polaris collection Agency Manager Collection
Agency Synchronization Report which will be uploaded to the Secure FTP site.

Submit all adult accounts, that are not paid in full after 120 days from the date submitted, to
the three major National Credit Bureaus and maintain them in active status for as long as
legally possible or until the contract with the County expires. Referral of accounts to one of
the three National Credit Bureaus is a last resort; accounts should not be submitted before
120 days of follow-up by the Contractor without any payment from the customer. Contractor
is responsible for ensuring that those accounts that have been reported to one of the three
National Credit Bureaus and subsequently paid in full are shown as./Paid.”

Cease all activity on any account where the Contractor has b notified that the patron has

filed for bankruptcy.
Provide all necessary developing, copying, faxing, po It other such related
services necessary to perform the collection Services at the.Contract

Allow the MDPLS to suspend and resume collection on patron accoun
appropriate by the MDPLS.

the status of each account submitt
Reports should indicate accounts in
Credit Bureau, accounts that were sus -
Monthly reports should include both dat and
dollar amounts of monies collected.

suspended accounts that were resumed.
mary of the number of accounts and

Provide a paid-in-full letter or provide a means for the MDPLS to generate such a letter for

patrons whose accounts are paid off.

4, MDPLS RESPONSIBILITIES
The MDPLS
a. Assi nt information to the Contractor for collection on a daily basis. Using
the" [ i cy Manager, MDPLS will generate a Submission Report file,
contai i t accounts which have been flagged for collection since the last
Submissic¢ tes. This will be uploaded to a Secure FTP Site provided by the
Contracto
b. On a daily basis
file, which includes all information on patrons whose accounts are in collection and have
activity (new charge, payment, waive, or returned materials) since the last Submission or
Update Report. The detail of each account will include the value of materials returned;
money received, charges waived, and balances due. This will be uploaded to the Secure
FTP site.
c. Pre-approve all written communication and telephone scripts to be used by the Contractor

with MDPLS patrons. The Contractor will supply copies of letters and scripts to the MDPLS
for approval and will submit any changes throughout the contract term to the MDPLS for
approval. The MDPLS will provide translations for those written communications in Spanish.
Haitian Creole will also be translated if provided.
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d.

if services are required which are related to, but not included in the Scope of Servi

ADDITIONAL SERVICES

Designate a Project Manager(s) responsible for matters concerning the services being
provided.

Reserve the right to recall assigned accounts within twenty-four (24} hours of transmitting
the request, and for whatever reason, and will only be responsible for payment for recalled
accounts if the Contractor has implemented any action on the account. The Contractor must
stop all collection activity immediately when notified by the County to cancel any account(s).

Notify the Contractor of any adjustments or corrections made to the amount due.

if there are changes in
-administrative policy

Reserve the right to change any portion of the Work outlined heregif
Federal, State, focal, or County law, ordinance, written rule, re
or procedure that make it necessary.

Remit any fees due the Contractor within forty-five (45) days afte ice is received by the

MDPLS.

above, the

County may request the Contractor to provide additional services. The scope for such services
shall be negotiated on a case by case basis.
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Appendix B
Price Schedule

The Contractor’s price for providing the services outlined in Appendix A, Scope of Services, for
the term of the contract, including any extensions are as follows:

Services to be Provided Price

Per Account Collection Fee

Contingency Fee for Accounts over three
years.

Notes:

1. Pricing shall be firm and fixed and inclusive of all req services and fees for the term

of the Contract and any extensions thereof.
2. Miami-Dade County is exempt from all taxes (Federal, State, c;cal). Tax Exemption
Certificate furnished upon request.
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MIAMI-DADE INTERNAL SERVICES DEPARTMENT
COUNTY| PROCUREMENT MANAGEMENT SERVICES
Justification/Input Document for Non-Competitive Acquisition

It is the policy of Miami-Dade County to consistently purchase goods and services using full and open
competition. The citizens of Miami-Dade County are best served when we make sound business
decisions based on competitive bids or proposals. Early acquisition planning that includes consultation
with Internal Service Department's procurement staff can help avoid delays and facilitates effective
market research. However, there may be instances when other than full and open competition may be
justified. When a user department(s) determines that other than full and open competition is necessary or
in the best interest of the County, appropriate justification for that course of action must be submitted to
ISD for approval and execution in order to waive the competitive bid/proposal process.

Please provide the information requested below to support the need and feasibility for waiving the
competitive bid/proposal process:

Department: Library
Contact Person: Anna Rodriguez Phone Number: 305-375-5701
Requisition No.: RQLB1400002 Estimated Value: [$180,000.00
Proposed Vendor: |Unique Management

; RFP07-0167FL .
Previous Contract RFP07-0167FL-1(2) Previous Contract $713.738.00

Number:

Value:

RFP07-0167FL-2(2)

Purpose of the Purchase
Please describe your minimum requirements and the benefits of making the acquisition.

The Library Department requires the ability to obtain debt collection services to recover
outstanding funds due to late returns, recovery of library books and materials. Library books and
materials are typically more costly and time-consuming to replace, these items in addition to the
outstanding debts owed are part of the collection services to be performed. Additionally, the
Library needs to collect any outstanding fines and/or fees in order to meet the FY13-14 fine and
fees revenue budget.

It is important that the Library have a Collection Agency that understands the need to be patron
friendly while trying to effectively collect the outstanding books and materials. If these books
continue to be outstanding it decreases access to the Library collections for other patrons. The
Library Department currently does not have funds available to replace outstanding materials.
Previously, the Library accessed a competitively established contract issued by Manatee
County for these services. That contract is no longer a viable option due to the scope and size
of Miami-Dade County’s portfolio.

Best Interest of the County / Uniqueness of Product

Please provide a detailed description as to why a waiver of formal bidding is in the County’s best interest
(e.g., product standardization, compatibility, proprietary access or distributorship, how vendor is uniquely
qualified to provide the needed product or service, etc.). Please note that a lack of advance planning is
not an acceptable justification for a non-competitive acquisition.

A waiver of competition is being requested to establish a short term Agreement on a temporary
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basis due to the Library Department’s current financial situation. In the current fiscal year 13-14,
the Library has to make several line item adjustments due to projected revenue shortfall.
Additionally, in the next fiscal year FY 14-15 the department is facing an approximate $20
million shortfall. Under these conditions the Department is not able to determine whether the
future funding that will be available in order to enter into a long term contract for these types of
services. Library is requesting a bid waiver be established with Unique Management Services
(UMS) in order to be able to continue to collect outstanding accounts. UMS is mainly a material
recovery agency working exclusively with Libraries. UMS has provided the collection services
for the Department in the past through the access of previously competed entity Agreement.
UMS are one of the few agencies that have experience working with the Library’s ILS system —
Polaris. The process of debt collection must use the Polaris Collection Agency Manager and
must be able to interface with it to stay current with all upgrades to the Polaris software. In order
to maintain continuity with collection services and given the current and future budget
uncertainties it is recommended that a non-competitive acquisition be completed.

Market Research
Please describe your market research and the results thereof. This should include a description of other,
similar sources or products available in the market if any and why they are not acceptable.

Unique Management Services (UMS) is mainly a material recovery agency working exclusively
with Libraries. They are one of the few agencies that have experience working with the Library's
ILS system — Polaris. The process of Debt Collection must use the Polaris Collection Agency
Manager and must be able to interface with it to stay current with all upgrades to the Polaris
software. Another collection agency which interfaces with Polaris is Valley Collection Service in
Glendale Arizona. However, they focus on serving a broad clientele, much more than libraries,
and they do not take costumers outside of their area. We contacted other library systems to
determine what collection agency they do business with and within the state of Florida such as
Seminocle CGounty, Broward County; also out of state such as New York Public Library, Berkeley
Public Library systems all use Unique Management Services. The Miami Dade Finance
Department was consulted however due to the Library’s emphasis on materials collection and
process they are not be able to provide the specific services the Library requires.

Proposed Actions
Please describe the actions the department will take to overcome the present barriers fo competition prior
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to any future acquisitions of this product or service.

This is a request for a temporary bid waiver with an initial one year term with a one year option
to renew. Once the Department is able to determine and allocate future funding for debt
collection services the department will move forward with a competitive solicitation process and
request the establishment

Department Director’'s Approval Date Approved
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