MIAMI-DADE
COUNTY

REQUEST FOR PROPOSALS (RFP) No. 00039
FOR
ADVERTISING SERVICES FOR TRANSIT VEHICLES, METRORAIL STATIONS
AND THE SOUTH MIAMI-DADE BUSWAY

PRE-PROPOSAL CONFERENCE TO BE HELD:

March 31, 2014 at 1:00 PM (local time)
111 NW 13t Street, 18t Floor, Conf. Rm. 18-4, Miami, Florida

ISSUED BY MIAMI-DADE COUNTY:
Internal Services Department, Procurement Management Services Division
for
Miami-Dade Transit Department (MDT)

COUNTY CONTACT FOR THIS SOLICITATION:

Allan M Garcia, Procurement Contracting Associate
111 NW 1st Street, Suite 1300, Miami, Florida 33128
Telephone: (305) 375-5650
E-mail: @miamidade.gov

PROPOSAL RESPONSES DUE:
April 18, 2014 at 6:00 PM (local time)

Electronic proposal responses to this RFP are to be submitted through a secure mailbox at BidSync until the date and time as
indicated in this document. It is the sole responsibility of the Proposer to ensure its proposal reaches BidSync before the Solicitation
closing date and time. There is no cost to the Proposer to submit a proposal in response to a Miami-Dade County solicitation via
BidSync. Electronic proposal submissions may require the uploading of electronic attachments. The submission of attachments containing
embedded documents or proprietary file extensions is prohibited. All documents should be attached as separate files. All proposals received
and time stamped through the County’s third party partner, BidSync, prior to the proposal submittal deadline shall be accepted as timely
submitted. The circumstances surrounding all proposals received and time stamped after the proposal submittal deadline will be evaluated
by the procuring department in consultation with the County Attorney’s Office to determine whether the proposal will be accepted as timely.
Proposals will be opened promptly at the time and date specified. The responsibility for submitting a proposal on or before the stated time
and date is solely and strictly the responsibility of the Proposer. The County will in no way be responsible for delays caused by technical
difficulty or caused by any other occurrence. All expenses involved with the preparation and submission of proposals to the County, or any
work performed in connection therewith, shall be borne by the Proposer(s).

The submittal of a proposal by a Proposer will be considered by the County as constituting an offer by the Proposer to perform the required
services at the stated prices. A Proposer may submit a modified proposal to replace all or any portion of a previously submitted proposal up
until the proposal due date. The County will only consider the latest version of the proposal. For competitive bidding opportunities available,
please visit the County’s Internal Services Department website at: http://www.miamidade.gov/procurement/.

Requests for additional information or inquiries must be made in writing and submitted using the question/answer feature provided by
BidSync at www.bidsync.com. The County will issue responses to inquiries and any changes to this Solicitation it deems necessary in written
addenda issued prior to the proposal due date (see addendum section of BidSync Site). Proposers who obtain copies of this Solicitation
from sources other than through BidSync risk the possibility of not receiving addenda and are solely responsible for those risks.
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1.0 PROJECT OVERVIEW AND GENERAL TERMS AND CONDITIONS

1.1 Introduction

Miami-Dade County, herein referred to as the County, as represented by Miami-Dade Transit is soliciting proposals from experienced
parties that will develop and manage a revenue advertising program for Transit Vehicles (Buses, Metrorail, Metromover), South Miami-
Dade Busway, and Metrorail Stations.

MDT is responsible for the planning and provision of all public transit services for Miami-Dade County. MDT's integrated four-mode
transportation system includes:

METROBUS

With approximately 817 buses (715 full-sized, 25 articulated and 78 mini-buses) and over 100 routes, Metrobus offers countywide
service from Miami Beach to West Miami-Dade and from the Middle Keys to Broward Boulevard. MDT's Metrobuses, which are all air-
conditioned, ADA-accessible and equipped with bike racks, travel approximately 29 million miles per year. Various routes provide 24-
hour-a-day service. Designed to intersect with Metrorail and Metromover, Metrobus serves all major business, shopping, entertainment,
and cultural centers, as well as most major hospitals and schools. Ridership as of January 2014 is 6,480,687 total monthly boardings
on Metrobus.

METRORAIL

The Metrorail is an electrically-powered, elevated, rapid transit system that extends for 25 miles within Miami-Dade County and
provides service to Miami International Airport (MIA) and runs from Kendall through South Miami, Coral Gables, and downtown Miami;
to the Civic Center/Jackson Memorial Hospital area; and to Brownsville, Liberty City, Hialeah, and Medley in northwest Miami-Dade,
with connections to Broward and Palm Beach counties at the Tri-Rail/Metrorail transfer station. Its fleet includes 136 heavy rail cars
with a normal capacity of 164 passengers per car.

The 23 accessible Metrorail stations are approximately one mile apart, providing easy access for bus riders, pedestrians, and
passengers dropped off and picked up. Metrorail provides service from 5 a.m. to midnight seven days a week. The latest ridership
figures — January 2014 — show 1,820,300 total monthly boarding on Metrorail.

METROMOVER

Metromover is free for all riders, is a 4.4 mile electrically-powered, fully automated people mover system that connects with Metrorail at
Government Center and Brickell stations, and with Metrobus at various locations throughout downtown. Metromover offers convenient
access to a variety of destinations, including the American Airlines Arena, Bayside Market Place, Miami Dade College and the Miami-
Dade County School Board.

The Metromover has 40 cars, runs from 5 am to midnight, seven days a week and transported more than 836,000 total passengers in
January 2013.

SOUTH MIAMI-DADE BUSWAY

The South Miami-Dade Busway is MDT'’s state-of-the-art alternative to daily traffic congestion. With 56 busway stations, it’s the fastest
way to Metrorail from Cutler Ridge, Naranja and Florida City. The Busway began operating in 1997, and measures a little less than 20
miles long, was built by the Florida Department of Transportation (FDOT) exclusively for Metrobus routes.

The County seeks the services of an experienced and qualified organization (individual(s), firm, joint venture, etc.), hereinafter referred
to as the “Proposer”, to develop and manage a revenue advertising program for Transit Vehicles, South Miami-Dade Busway,
Metromover, and Metrorail Stations, hereinafter referred to as the “program”.

In an effort to maximize the quality and mutual benefits to be derived from the transit-advertising program, this Request for Proposals
(RFP) has been structured to allow potential Proposers great flexibility to propose creative and innovative programs. It is incumbent
upon the Proposer to clearly demonstrate the potential benefits of the proposed Proposal advertising program. The County will rely on
the information submitted in the proposal to identify responsive and responsible Proposer(s) to be evaluated.

Through this RFP, the County’s primary goals are to:
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1) Establish a contract with a single Proposer that will sale advertising, install, maintain, and remove advertising devices on
transit vehicles (Buses, Metrorail, Metromover), Metrorail Stations, and the South Miami-Dade Busway.
2.) Generate revenue for the County.

The County anticipates awarding a non-exclusive contract to a single proposer for a five (5) year period, with two (2), five (5) year
options to renew, at the County’s sole discretion.

The anticipated schedule for this Solicitation is as follows:

Solicitation issued: March 24, 2014

Pre-Proposal Conference: See front cover for date, time and place. Attendance is recommended but not mandatory.
If you need a sign language interpreter or materials in accessible format for this event,
please call the ADA Coordinator at (305) 375-2013 or email hjwrig@miamidade.gov at
least five days in advance.

Deadline for receipt of questions: April 4, 2014

Proposal due date: See front cover for date, time and place.
Evaluation process: April 4, 2014

Projected award date: July 2014

1.2 Definitions

The following words and expressions used in this Solicitation shall be construed as follows, except when it is clear from the context that

another meaning is intended:

1. The word “Contractor” to mean the Proposer that receives any award of a contract from the County as a result of this Solicitation,
also to be known as “the prime Contractor”.

2. The word “County” to mean Miami-Dade County, a political subdivision of the State of Florida.

3. The word “Proposer” to mean the person, firm, entity or organization, as stated on Form A-1, submitting a response to this
Solicitation.

4. The words “Scope of Services” to mean Section 2.0 of this Solicitation, which details the work to be performed by the Contractor.

The word “Solicitation” to mean this Request for Proposals (RFP) document, and all associated addenda and attachments.

6. The word “Subcontractor” to mean any person, firm, entity or organization, other than the employees of the Contractor, who
contracts with the Contractor to furnish labor, or labor and materials, in connection with the Services to the County, whether
directly or indirectly, on behalf of the Contractor.

7. The words “Work”, “Services”, “Program”, or “Project” to mean all matters and things that will be required to be done by the
Contractor in accordance with the Scope of Services and the terms and conditions of this Solicitation.

8. The words “Net Revenues” to mean all money paid or payable to the Contractor for sales made, and for services rendered at/or
from advertising devices covered under this RFP, regardless of when or where, on a cash or credit basis. The term “Net
Revenues” shall not include commissions paid to recognized advertising agencies (excluding Contractor and its agents), not to
exceed 15% of the customer’s billing; any taxes imposed by law which are separately stated to and paid by the customer and
directly payable by Contractor to a taxing authority; any reasonable artwork production charges. Payments received by the
Contractor in advance shall be reported as Net Revenues in the month moneys are earned, calculated on a straight-line basis.

9. County - Miami-Dade County (MDC), a political subdivision of the State of Florida.

10. The word “Department” to mean Miami-Dade Transit (MDT).

11. The words “Station Domination” to mean an advertising package that includes various types and quantities of devices sold as a
single device and installed at a single Metrorail Station. This device requires Director’s approval.

o

1.3 General Proposal Information

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

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

Proposers are hereby notified that all information submitted as part of, or in support of proposals will be available for public inspection
after opening of proposals, in compliance with Chapter 119, Florida Statutes, popularly known as the "Public Record Law”. The
Proposer shall not submit any information in response to this Solicitation which the Proposer considers to be a trade secret, proprietary
or confidential. The submission of any information to the County in connection with this Solicitation shall be deemed conclusively to be
a waiver of any trade secret or other protection, which would otherwise be available to Proposer. In the event that the Proposer
submits information to the County in violation of this restriction, either inadvertently or intentionally, and clearly identifies that
information in the proposal as protected or confidential, the County may, in its sole discretion, either (a) communicate with the Proposer
in writing in an effort to obtain the Proposer’s written withdrawal of the confidentiality restriction or (b) endeavor to redact and return that
information to the Proposer as quickly as possible, and if appropriate, evaluate the balance of the proposal. Under no circumstances
shall the County request the withdrawal of the confidentiality restriction if such communication would in the County’s sole discretion
give to such Proposer a competitive advantage over other proposers. The redaction or return of information pursuant to this clause may
render a proposal non-responsive.

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

1.4 Cone of Silence

Pursuant to Section 2-11.1(t) of the Miami-Dade County Code, as amended, a “Cone of Silence” is imposed upon each RFP or RFQ
after advertisement and terminates at the time a written recommendation is issued. The Cone of Silence prohibits any communication
regarding RFPs or RFQs between, among others:

= potential Proposers, service providers, lobbyists or consultants and the County’s professional staff including, but not limited to,
the County Mayor and the County Mayor’s staff, County Commissioners or their respective staffs;

= the County Commissioners or their respective staffs and the County’s professional staff including, but not limited to, the
County Mayor and the County Mayor’s staff; or

= potential Proposers, service providers, lobbyists or consultants, any member of the County’s professional staff, the Mayor,
County Commissioners or their respective staffs and any member of the respective selection committee.

The provisions do not apply to, among other communications:

= oral communications with the staff of the Vendor Assistance Unit, the responsible Procurement Agent or Contracting Officer,
provided the communication is limited strictly to matters of process or procedure already contained in the solicitation
document;

= oral communications at pre-proposal conferences, oral presentations before selection committees, contract negotiations
during any duly noticed public meeting, public presentations made to the Board of County Commissioners during any duly
noticed public meeting; or

= communications in writing at any time with any county employees, official or member of the Board of County Commissioners
unless specifically prohibited by the applicable RFP or RFQ documents.

When the Cone of Silence is in effect, all potential vendors, service providers, bidders, lobbyists and consultants shall file a copy of any
written correspondence concerning the particular RFP or RFQ with the Clerk of the Board, which shall be made available to any person
upon request. The County shall respond in writing (if County deems a response necessary) and file a copy with the Clerk of the Board,
which shall be made available to any person upon request. Written communications may be in the form of e-mail, with a copy to the
Clerk of the Board at clerkbcc@miamidade.gov.
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1.5 Public Entity Crimes

Pursuant to Paragraph 2(a) of Section 287.133, Florida Statutes, a person or affiliate who has been placed on the convicted vendor list
following a conviction for a public entity crime may not submit a proposal for a contract to provide any goods or services to a public
entity; may not submit a proposal on a contract with a public entity for the construction or repair of a public building or public work; may
not submit proposals on leases of real property to a public entity; may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with any public entity; and, may not transact business with any public entity in excess of
the threshold amount provided in Section 287.017 for Category Two for a period of thirty-six (36) months from the date of being placed
on the convicted vendor list.

1.6 Lobbyist Contingency Fees

a) Inaccordance with Section 2-11.1(s) of the Code of Miami-Dade County, after May, 16, 2003, no person may, in whole or in part,
pay, give or agree to pay or give a contingency fee to another person. No person may, in whole or in part, receive or agree to
receive a contingency fee.

b) A contingency fee is a fee, bonus, commission or non-monetary benefit as compensation which is dependent on or in any way
contingent upon the passage, defeat, or modification of: 1) any ordinance, resolution, action or decision of the County
Commission; 2) any action, decision or recommendation of the County Mayor or any County board or committee; or 3) any action,
decision or recommendation of any County personnel during the time period of the entire decision-making process regarding such
action, decision or recommendation which forseeably will be heard or reviewed by the County Commission or a County board or
committee.

1.7 Collusion

In accordance with Section 2-8.1.1 of the Code of Miami-Dade County, where two (2) or more related parties, as defined herein, each
submit a proposal for any contract, such proposals shall be presumed to be collusive. The foregoing presumption may be rebutted by
the presentation of evidence as to the extent of ownership, control and management of such related parties in preparation and
submittal of such proposals. Related parties shall mean Proposer or the principals thereof which have a direct or indirect ownership
interest in another Proposer for the same contract or in which a parent company or the principals thereof of one Proposer have a direct
or indirect ownership interest in another Proposer for the same contract. Proposals found to be collusive shall be rejected. Proposers
who have been found to have engaged in collusion may be considered non-responsible, and may be suspended or debarred, and any
contract resulting from collusive bidding may be terminated for default.

1.8 Expedited Purchasing Program
Intentionally omitted

1.9 Contract Measures

Not Applicable

2.0 SCOPE OF SERVICES

21 Background
The County is seeking proposals from qualified Proposers to manage a transit advertising program. Such advertising shall be in the

form of;

At Metrorail stations: back-lighted “diorama” poster displays, non-illuminated bench windscreens, non-illuminated wall-mounted poster
displays, map/advertising displays, digital information/advertising units and station domination opportunities.

At South-Miami Dade Busway: self-standing, back-lighted advertising devices along the dedicated road and the outer panel signage
on the Busway square advertising devices along limited bus stops.

Metromover exterior wrap advertisement with limited window coverage.

Metrorail exterior wrap advertisement with limited window coverage (existing train fleet only).
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Inside transit vehicles: inside Metrobus and Metrorail car advertising posters, and inside Metrobus, Metrorail, and Metromover floor abd
ceiling wrap opportunities.

Exterior of buses: Taillight advertising panels; Full-Back advertising panel on back of buses; King Size advertising panels on side of
buses; Queen Size advertising panels on side of buses; Ultra King (no window coverage) and Ultra Super King panels (including
window coverage on one side of bus only) applied directly to the side of buses between wheel wells; Metrobus exterior full-wrap
advertisement (limited window coverage and excluding the front of vehicles), and other approved forms of advertising at such times
and locations as designated and approved by the Director of Miami-Dade Transit (hereinafter referred to as the “Director”). The current
advertising device inventory is listed in Exhibit 1 of the Sample Agreement included in this RFP.

2.2 Requirements and Services To Be Provided

The selected Proposer shall secure necessary sales, complete ad installations, provide maintenance personnel, and a local Miami-
Dade County based full time account representative who is authorized to act on behalf of the Proposer. The responsibilities of the
Proposer shall include, but not limited to the following:

a)Aggressively pursue sales of advertising devices infon MDT vehicles (Buses, Metrorail, Metromover), Metrorail stations, and
the South Miami-Dade Busway.

b) Provide billing services
c) Preparation of related financial and operating reports as specified in section 2.5.

d)Placement of advertising materials and all related operations including preparation of advertising materials for installation,
scheduling of work, and removal of expired materials.

e)Maintenance of all advertising devices shall include maintaining all display devices listed in Exhibit 1 in clean, graffiti-free and
good condition.

f)  Restore transit vehicles to their original condition if any damage occurs due to installation and/or removal of any advertising
device.

All installation, maintenance, and personnel shall be properly uniformed shall present a neat and clean appearance at all times and
adhere to Transit Security Protocols. The Contractor shall control the actions of its employees and remove from employment any
employee whose conduct the Director determines is detrimental to the best interests of the general public or the County.

The installation and removal of advertising devices and materials shall take place during hours of minimum passenger and visitor
activity, at such hours as approved by the County.

All contractors and subcontractors are required to have a current ID card displayed while on MDT property at all times. In order to
obtain a new or renewed Contract ID card, the following paperwork must be submitted in person:

a) A completed, original contractor ID application, completed in blue ink, and signed by both the contractor/subcontractor
and an MDT authorized representative.

b) A completed, original fingerprint card.

c) A completed, original National Crime Information Center (NCIC) background check form with a proper raised seal.

All documents must be original, and can have no alterations or markings. Similarly, all documents must be produced in person. No
emails, PDF files, or facsimiles will be accepted.

Copies
All copies of original documents will be maintained by an MDT inventory control specialist.

Ineligibility for issuance or renewal of contractor/subcontractor ID cards

Personnel may not be issued a new or renewed contractor or subcontractor ID if he/she currently or in the past has:

e Any felony, sexual, or domestic violence conviction

6
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o Been discharged from the military under any conditions other than honorable

o Any history of irresponsible behavior including but not limited to an unreasonable driving record, or a problem
employment record as determined by the county contract administrator or designee

e Any criminal activity listed in 49 US Code of Federal Regulations (CFR) section 1542.209, Disqualifying Criminal
Offenses and 19 CFR 122.183, Denial of Access.

Display of ID card

All contractor and subcontractor personnel must at all times conspicuously display their contractor/subcontractor ID card. Prior to
entry, and at all times while on MDT property, contract and subcontract personnel are subject to ID checks by any authorized MDT
agent. Any personnel not in possession of their ID card will be denied access to MDT property, or if already on property will be
immediately escorted off MDT property until such time as he/she can display proper ID.

All contract and subcontract personnel are subject to random ID checks while on MDT property, at any time for any purpose, by any
authorized MDT agent.

Limit of Duration of Contractor/Subcontractor ID card

New or renewed contractor/subcontractor ID cards shall be valid for a time not to exceed one year. All issued contractor/subcontractor
cards must be renewed prior to the completion of the one year period to maintain all contractor/subcontractor privileges included
therein. Any contractor or subcontractor who fails to comply with the one year renewal requirement is strictly forbidden from entering
any MDT property as a contractor/subcontractor until such time as the ID card is renewed and returned to valid status.

The installation and removal of bus advertising devices shall take place when such vehicles are not in service.
2.3 Unsold Advertising Space

The Contractor shall keep all advertising spaces occupied with advertising materials at all times. Devices not used by paid advertising
shall be filled in the following order of priority:

(@) Transit information or Miami-Dade Transit self-promotional materials
(b) County services information or self-promotional materials

Any use of unsold advertising space may be pre-empted by cash sales. The Contractor shall maintain a complete inventory of all
unsold devices occupied by County advertising materials posted by the Contractor. Contractor shall be responsible for the installation
and removal of County materials.

24 Advertising Content

All advertising materials, advertisement content and manner of presentation shall be subject to approval by the Director prior to
installation, which may disapprove any such items at its sole discretion. The Director is authorized to deny the placement of any
advertisement, which in his/her opinion is detrimental to the aims, purposes, goals, or reputation of Miami-Dade County and/or Miami-
Dade Transit.

The Contractor shall remove from the vehicles, Metrorail stations, and the South Miami-Dade Busway, at its sole cost and expense,
within three (3) days upon receipt of written demand, any advertising material that is disapproved, damaged, or becomes unsightly. Any
advertising material previously approved, which may subsequently be considered objectionable by the Director shall likewise be
removed. If Director requires the removal of previously approved advertisements, Contractor shall be entitled to reasonable production
costs incurred. Contractor shall provide written documentation verifying production costs and production expenditures.

In the event that such disapproved material is not removed within three (3) days upon receipt of written notice, the Director may cause
said material to be removed, and the Contractor shall pay all related costs and expenses. The County shall not be liable for any
damages in connection therewith. Refusal by the Contractor to remove said material shall be considered a default of this Contract,
which shall be considered as waived by the corrective action on the part of the County and reimbursement of all costs and expenses by
the Contractor.
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The Contractor shall adhere to generally accepted principles of advertising in relation to good taste and truth in advertising. Whenever
a question arises as to the propriety of an advertisement, the Contractor is required to submit the advertisement to the Director for
review and approval prior to installation.

Tobacco advertising and/or political or political campaign advertising shall not be allowed.
Advertising of alcoholic beverages shall be permitted with the following restrictions:

(@) To avoid overexposure, this category shall be limited to no more than 25 percent (25%) of the contract's Agreed-Upon
Inventory to include Metrobuses, Metromover and Metrorail vehicles, Metrorail stations, and the South Miami-Dade
Busway;

(b) Miami-Dade Transit (MDT) staff must pre-approve all ads for alcoholic beverages

(c) All advertising of alcoholic beverages must include the disclaimer below as mandated by the Alcohol Beverage Labeling
Act (ABLA) of 1988. Government warning disclaimer must be equal to at least 10% of the size of the ad:

GOVERNMENT WARNING: (1) According to the Surgeon General, women should not drink alcoholic beverages
during pregnancy because of the risk of birth defects. (2) Consumption of alcoholic beverages impairs your ability to
drive a car or operate machinery, and may cause health problem.

2.5 Reports

Monthly Report
The Contractor shall provide MDT with a link or access to real-time reports in Contractor’s current reporting system. Access to reports

shall include but not be limited to:
a) Gross billings and net billings — All Gross and Net Revenue billings.

b) A copy of each and every contract or agreement by the Contractor -- including, but not limited to, local and national
agreements, agency commissions paid or unpaid including trade, and bonus or free space traded.

c) Inventory occupancy by device - Includes the total sold/unsold space by device type; total advertising space traded
or bartered by device type; and the total advertising space used for public service announcements by device type.

d) Installations and removals of advertisement devices -- Includes the name of the advertiser, advertising agency (if
applicable), the type of advertising device, quantity per type of advertisement device installed and/or removed, date
of installation and location per advertising device (i.e. bus number, bus exterior side, Metrorail station, Busway
location, etc.)

End of Contract Year Revenue Report

The Contractor shall, within ninety (90) days following each anniversary date of this Contract, submit to the County a Revenue report
prepared and signed by an Independent Certified Public Accountant, as to the Contractor's operations under this Contract. Said
Revenue report shall be prepared in conformance with the American Institute of Certified Public Accountants’ requirements for special
reports. Such Revenue reports shall contain twelve (12) full calendar months of reconciliation and summary of 12 months of reports.

While the County does not expect to request other reports on a routine basis, there may be instances when the County may require a
special report as it relates to the contract services. Selected Proposer shall provide all required reports to the County, in a format,
frequency and quantity acceptable to the County.

Within ninety (90) days from the date the Contractor is required to provide the End of Contract Year Report, the County shall make a
reconciliation of the total amount paid by the Contractor to the County during a contract year based on the Minimum Annual Guarantee
and the percent of Net Revenue calculations.

In the event that the total amount paid by the Contractor to the County at the end of a contract year was less than the Minimum Annual
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Guarantee or the percent of the Annual Net Revenues required under this Contract, whichever is greater, a payment for the difference
owed to the County shall be made by the Contractor within thirty (30) days from written notification from the County to the Contractor
on the reconciliation outcome.

2.6 Inventory
FRAMING OF BUSES

The Contractor shall provide, install, maintain and replace, at its own cost, all necessary Metrobus interior and exterior (if any)
advertising display hardware (frames, card springs, etc.). The County must approve changes from current practices. All hardware, once
installed on or in transit vehicles under this Contract shall become the property of the County. As vehicles are taken out of service for
disposal, it shall be the Contractor’s responsibility to remove all advertising hardware (if any) from such vehicles.

ADVERTISING DEVICE RELOCATION

The present locations of all advertising devices under the Agreed upon Inventory are permanent. No advertising device may be
removed or relocated by the Contractor without prior written approval of the County. The Contractor shall remove, reinstall and/or
relocate any advertising device at the County’s discretion and upon direction by the County, and at no cost or expense to the County.
The Contractor should consider all advertising hardware locations as permanent.

ADVERTISING DEVICES RESERVED FOR MDT
The following advertising devices shall be reserved for the exclusive use of MDT through the contract year:

(@) Five interior devices in each Metrorail vehicle.
(b) The device directly behind the driver’s seat (bulkhead) in the interior of each bus.
(c) The two devices nearest the front door (one on each side) located over the windows in the interior of each bus.
(d) All center bench windscreen advertising device in Metrorail stations.
(e) Five South Miami-Dade Busway Advertising Kiosk panels between SW 104t Street and SW 160 Street.
() MDT shall receive guaranteed posting for promotional purposes of at least 25 bus exterior devices at MDT's discretion.
(9) Any advertising device not included in Exhibit 1, otherwise authorized by the Director.
2.7 Audio and Text Advertising
The County at its sole discretion reserves the right to modify the Agreed-Upon Inventory to include audio and text advertisement on its

Metrobus, Metromover, and /or Metrorail Vehicles. The County at its sole discretion may award a contract to a different provider for
said audio and text advertisement inside Transit vehicles.

2.8 Installations, Removal and Damages
The Contractor shall reimburse the County for the cost as determined by the County of repairs for any damage caused by the
Contractor, its employees, subcontractors, and agents to transit vehicles, Metrorail stations, South Miami-Dade Busway advertising
devices, or any other MDT property including damages occurred due to the installation and/or removal of advertising devices. If County
makes repairs, the cost of the repairs shall include all materials and labor necessary to return the device or structure to its original
condition. County labor cost for shall be at the current rate for personnel completing the repair plus fringe benefits at the then labor
rate.

The Contractor shall restore transit vehicles to their original condition if any damage occurs while installing and/or removing
advertisement materials. If the contractor fails to restore the transit vehicles to its original condition, the County shall have the right to
have repairs completed and requires the selected proposer to reimburse the County.

Transit vehicle numbers must be visible at all times regardless of the advertisement on the vehicles, unless the Director grants prior
written approval.

At no time shall advertisement materials be installed on the front of transit vehicles. On Metromover, no advertisement device
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installation will be allowed on the front and the back of cars.

In the event that the Contractor fails to conform with this regulation, the County, at the sole discretion of the Director, will be able to
remove all or the portion of the advertising device(s) covering any part or all window area. The County shall have the right to seek
monetary reimbursement for all costs associated with the removal of such device(s) as stated in Section 8.03 above.

Should the need arise to cover or partially cover an MDT logo decal with an advertisement device, the Contractor must obtain prior
written approval from the Director (full-wrap bus ads excluded). In addition, the Contractor will be responsible for replacing each MDT
logo decal damaged as a consequence of installation and/or device removal.

All advertising materials shall be removed within seven days of its contract expiration date. All dated advertising materials shall also be
removed within seven days of the date shown on the advertisement. In the case that the Contractor fails to remove such materials, the
County can remove such advertisement materials at the sole cost to the Contractor.

The Contractor, in connection with the installation of any advertising device, shall not alter Metrorail stations, the South Miami-Dade
Busway Advertising devices, or any part thereof without prior written approval by the Director. The Director reserves the right to make
such improvements to Metrorail stations and South Miami-Dade Busway Advertising devices, as it may deem desirable at any time.

29 Payments to the County
The selected Proposer shall pay the County the highest of the Minimum Annual Guarantee or a percentage of Monthly Gross Revenue
from the date of the Notice to Proceed and through the termination date of the Agreement (see Form B-1).

Minimum Annual Guaranteed

The selected Contractor shall pay to the County 1/12 of the Minimum Annual Guarantee (MAG) due in advance on the first day of each
calendar month via electronic payment (ACH/Wire). The MAG proposed shall be no less than 2 million dollars per year. Any proposed
MAG less than 2 million dollars in any year will not be eligible for award.

If the percentage fee due to the County on the monthly revenue exceeds the MAG payment, the Contractor shall pay the County the
difference between the MAG and the percent of all Net Revenues in addition to the MAG by the 10th day of the calendar month
following the month during which the Net Revenues were received or accrued via electronic payment (ACH/Wire). Payments received
by the Contractor in advance shall be reported as Net Revenues in the month the money is earned, calculated on a straight-line basis.
(See example base on a 2 million dollar MAG and 60% Net Revenue below).

Payment to County on
MAG on the First Day of 0 the 10t Day of the
ihe Month Total Net Revenue 60% of Net Revenue following Month
January $166,666.66 $500,000.00 $300,000.00 $133,333.34
February $166,666.66 $525,000.00 $315,000.00 $148,333.34
March $166,666.66 $550,000.00 $330,000.00 $163,333.34

Increase/Decrease in Agreed-Upon Inventory: In the event there is an increase or decrease by 20% or more, at any time during a
contract year, in the total number of buses designated by MDT as included in the Agreed-Upon Inventory in effect at the time of the
increase/decrease (Exhibit 1), the Minimum Annual Guarantee shall be recalculated as provided below.

The Minimum Annual Guarantee shall be adjusted to be effective with the first day of the calendar month following such recalculation.
Such adjustment shall be prorated for purposes of adjusting the Minimum Annual Guarantee for the contract year. Failure by the
Contractor to request in writing to the County any adjustments to the Agreed Upon Inventory and/or Minimum Annual guarantee with
ninety (90) days of receipt of notice from the County of the actual inventory adjustment by the County shall result in a waiver by the
Contractor of claims and/or rights to any adjustments with respect to such actual inventory adjustment during the term of this Contract
and any extensions thereof.

For purposes of this section, the total number of buses shall include the full-size and minibus fleet.
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All recalculations of the Minimum Annual Guarantee shall be accomplished as follows:

(1) The Minimum Annual Guarantee for each contract year under this Contract — At the commencement of each new contract
year, the corresponding Minimum Annual Guarantee for that specific contract year under Form B-1.

(2) In the event that there is an increase/decrease of 20% or more of the number of buses available as included in the Agreed-
Upon Inventory in effect at the time of the increase/decrease, the Minimum Annual Guarantee will be adjusted upward or
downward, as the case may be, by the same percentage as the increase/decrease of the number of buses available.

Any increase/decrease to the number of Metrorail vehicles, Metrorail station devices, Metromover vehicles, and the South Miami-Dade
Busway advertising devices shall not cause an adjustment to the Annual Minimum Guarantee, unless otherwise requested and/or
approved by the Director.

210  ProForma
Proposals shall include a Pro Forma that generally provides a financial analysis integrating revenues, payroll expenses, costs of goods
and services, investments and depreciation, operating expenses, and net revenue for a period of first five (5) years of the project's
operation. The financial analysis and feasibility of the project shall be presented in a fashion to enable a clear understanding of
financial feasibility and financial inflows and outflows over the projection period.

211 Laws, Requlations, and Permits
COMPLIANCE
The Contractor shall comply with all laws, ordinances, regulations, and rules of Miami-Dade Transit and the County, State, and Federal
governments, which may be applicable to its operation under this Contract.

PAYMENT OF OBLIGATIONS
The selected Contractor shall pay all costs and expenses in connection with its operations under this Contract and the rights and
privileges herein granted, including without limitation, permit, and license fees. The selected Contractor shall assume and pay all
personal property taxes levied or assessed against its property located in Metrorail stations, transit vehicles, and the South Miami-Dade
Busway. The selected Contractor may be required to report, and display evidence that all permit, excise, and license fees and personal
property taxes have been paid.

212  Trade or Barter
During the term of this Contract, the Contractor may not enter into trade or barter agreements related to the Agreed Upon Inventory
without the prior written approval of the MDT Director.

213  Rates

The Contractor shall establish all rates for the sale of advertising devices included in the Agreed-Upon Inventory. All advertising
sales rates and related charges shall be provided to the Director for information. Rates, including any long-term discount to be
offered (e.g., three-month, six-month, twelve-month rate), that will be effective from the commencement of this Contract, shall be
submitted to the Director within 15 days from award of the Notice to Proceed. Subsequent sale rate adjustments shall also be
submitted to the Director for information no later than 30 days prior to the effective date of the adjustment. The County will not be
responsible to the Contractor for any loss of anticipated profits or subsequent damages resulting from an inaccurate estimate of
annual sales rates for advertising devices.

214  General Maintenance

The Contractor agrees that its representatives and employees will not deface or damage any transit property or deposit or scatter
any rubbish, waste, or litter in or about any transit facility or vehicle. The Contractor will, at its own expense, promptly remove any
such rubbish, waste, and litter caused by any of its representatives or employees.

The Contractor will maintain, at its own expense, all advertising devices and the advertising materials clean and in good repair and
free of graffiti at all times. The Contractor, at its sole cost and expense, will take remedial action on any advertisement device-related
complaint including graffiti, cleanliness, safety-related condition, etc. within 24 hours of verbal notification by the Director or his/her
designee. The Director reserves the right to immediately remove any device or advertising material which may be hazardous or
offensive to the public.
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The Contractor shall be responsible, at its own expense, for all maintenance of advertising devices as needed, or as requested by
the Director. This maintenance shall include keeping in working condition all electrical components, repairing and/or repainting of
frames, replacement of the acrylic covers, and the removal of any graffiti on them. The maintenance shall also include a thorough
inspection of all hardware for loose electrical wires, frayed wires, loose poster frames, sharp edges, replacement of burnt-out lamps,
etc. The Contractor is sole responsible for insuring that all electrical devices conform to standard safety measures and do not
represent a hazard to any person. All parts and materials used in the maintenance of advertising devices shall become the property
of the County.

While the County continually makes a good faith effort to keep Metrorail stations, Metrorail/Metromover vehicles and the interiors and
exteriors of Metrobuses in a reasonably clean condition so that the ability of the Contractor to sell and renew advertising accounts
will not be impaired, the County cannot guarantee the cleanliness of these vehicles and facilities or the Contractor's advertisements
installed thereon.

Electric Power: The County shall provide the electricity used for the operations and lighting of advertising devices at the sole discretion
of the Director.

3.0 RESPONSE REQUIREMENTS

31 Submittal Requirements

In response to this Solicitation, Proposer should complete and return the entire Proposal Submission Package. Proposers should
carefully follow the format and instructions outlined therein. All documents and information must be fully completed and signed as
required and submitted in the manner described.

The proposal shall be written in sufficient detail to permit the County to conduct a meaningful evaluation of the proposed services.
However, overly elaborate responses are not requested or desired.

4.0 EVALUATION PROCESS

4.1 Review of Proposals for Responsiveness

Each proposal will be reviewed to determine if the proposal is responsive to the submission requirements outlined in this Solicitation. A
responsive proposal is one which follows the requirements of this Solicitation, includes all documentation, is submitted in the format
outlined in this Solicitation, is of timely submission, and has the appropriate signatures as required on each document. Failure to
comply with these requirements may result in the proposal being deemed non-responsive.

4.2 Evaluation Criteria

Proposals will be evaluated by an Evaluation/Selection Committee (“Committee”) who will evaluate and rank proposals on criteria listed
below. The Committee will be comprised of appropriate County personnel and members of the community, as deemed necessary, with
the appropriate experience and/or knowledge, striving to ensure that the Committee is balanced with regard to both ethnicity and
gender. The criteria are itemized with their respective weights for a maximum total of two hundred (200) points per
Evaluation/Selection Committee member.

Technical Criteria Points
1. Proposer's relevant experience, qualifications, and past 55
performance. Relevant experience and qualifications of key
personnel, including key personnel of subcontractors (if
applicable),that will be assigned to this project, and
experience and qualifications of subcontractors

2. Proposer’s financial strength, stability 35

3. Proposer’s approach to providing the services
requested in this Solicitation 20

4. ProForma 30
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Price Criteria

Points
5. Minimum Guarantee Revenue 35
6. Percentage of Net Revenues 05

4.3 Oral Presentations

Upon completion of the evaluation of the criteria indicated above, rating and ranking, the Evaluation/Selection Committee may choose
to conduct an oral presentation with the Proposer(s) which the Evaluation/Selection Committee deems to warrant further consideration
based on, among other considerations, scores in clusters and/or maintaining competition. (See Form A-2 regarding registering
speakers in the proposal for oral presentations.) Upon completion of the oral presentation(s), the Evaluation/Selection Committee will
re-evaluate, re-rate and re-rank the proposals remaining in consideration based upon the written documents combined with the oral
presentation.

4.4 Local Certified Service-Disabled Veteran’s Business Enterprise Preference

This Solicitation includes a preference for Miami-Dade County Local Certified Service-Disabled Veteran Business Enterprises in
accordance with Section 2-8.5.1 of the Code of Miami-Dade County. A VBE is entitled to receive an additional five percent (5%) of the
total technical evaluation points on the technical portion of such Proposer’s proposal. If a Miami-Dade County Certified Small Business
Enterprise (SBE) measure is being applied to this Solicitation, a VBE which also qualifies for the SBE measure shall not receive the
veteran’s preference provided in this section and shall be limited to the applicable SBE preference.

4.5 Price Evaluation

The pricing evaluation is used as part of the evaluation process to determine the highest ranked Proposer.

The Revenue Proposal submission will be assigned a maximum of 100 points per each Evaluation/Selection Committee member. The
Revenue will be evaluated in the following manner:

1. Minimum Annual Guarantee
The Minimum Annual Guarantee Revenue offer will be evaluated in the following manner:

a) The responsive proposal with the highest total cumulative minimum annual guarantee will be given the maximum points
(35 points).

b) Every other proposal will be given points proportionately in relation to the highest total cumulative minimum annual
guarantee. This point total will be calculated by dividing the total cumulative minimum annual guarantee of the proposal
being evaluated by the highest total cumulative minimum annual guarantee with the result being multiplied by the weight
(35 points) to arrive at a revenue score of less than the full score for total cumulative annual minimum guarantee.

Example:

Proposer’s Cumulative Annual Min. Guarantee x Total Points for Min. Guarantee = Points
Highest Cumulative Annual Min. Guarantee

2. Percentage Fee of Net Revenues 25 points
The percentage fee offer will be evaluated in the following manner:

a) The company with the highest percentage of net revenues arising from advertising sales to be paid to the County will be
assigned 25 points.

b) To obtain the rating for each of the remaining proposals, the percentage offers of each of the other proposals will be
divided by the highest percentage proposed and the resulting number multiplied by 25.

13
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Example:

Proposer’s Percentage Offer x Total Points for Percentage Fee = Points
Highest Percentage Proposed

The two numbers for each company (one for cumulative minimum annual guarantee offer and one for percentage fee offer)
derived by the preceding calculations will be added to obtain the total points for revenue.

The County reserves the right to negotiate the final terms, conditions and pricing of the contract as may be in the best interest of the
County.

4.6 Local Preference

The evaluation of competitive solicitations is subject to Section 2-8.5 of the Miami-Dade County Code, which, except where contrary to
federal or state law, or any other funding source requirements, provides that preference be given to local businesses (see Form A-4).
If, following the completion of final rankings by the Evaluation/Selection Committee, a non-local Proposer is the highest ranked
responsive and responsible Proposer, and the ranking of a responsive and responsible local Proposer is within 5% of the ranking
obtained by said non-local Proposer, then the Evaluation/Selection Committee will recommend that a contract be negotiated with said
local Proposer.

4.7 Negotiations
The County may award a contract on the basis of initial offers received, without discussions. Therefore, each initial offer should contain
the Proposer's best terms from a monetary and technical standpoint.

The Evaluation/Selection Committee will evaluate, score and rank proposals, and submit the results of their evaluation to the County
Mayor or designee with their recommendation. The County Mayor or designee will determine with which Proposer(s) the County shall
negotiate, if any, taking into consideration the Local Preference Section above. In his sole discretion, the County Mayor or designee
may direct negotiations with the highest ranked Proposer, negotiations with multiple Proposers, or may request best and final offers.

Notwithstanding the foregoing, if the County and said Proposer(s) cannot reach agreement on a contract, the County reserves the right
to terminate negotiations and may, at the County Mayor’s or designee’s discretion, begin negotiations with the next highest ranked
Proposer(s). This process may continue until a contract acceptable to the County has been executed or all proposals are rejected. No
Proposer shall have any rights against the County arising from such negotiations or termination thereof.

Any Proposer recommended for negotiations shall complete a Collusion Affidavit, in accordance with Sections 2-8.1.1 of the Miami-
Dade County Code. (If a Proposer fails to submit the required Collusion Affidavit, said Proposer shall be ineligible for award.)

Any Proposer recommended for negotiations may be required to provide to the County:

a) Its most recent certified business financial statements as of a date not earlier than the end of the Proposer’s preceding official
tax accounting period, together with a statement in writing, signed by a duly authorized representative, stating that the present
financial condition is materially the same as that shown on the balance sheet and income statement submitted, or with an
explanation for a material change in the financial condition. A copy of the most recent business income tax return will be
accepted if certified financial statements are unavailable.

b) Information concerning any prior or pending litigation, either civil or criminal, involving a governmental agency or which may
affect the performance of the services to be rendered herein, in which the Proposer, any of its employees or subcontractors is
or has been involved within the last three years.

A contract award recommendation will be made based on the offer that is most advantageous, and is in the best interest of
the County.

410 Contract Award

Any contract, resulting from this Solicitation, will be submitted to the County Mayor or designee for approval. All Proposers will be
notified in writing when the County Mayor or designee makes an award recommendation. The Contract award, if any, shall be made to
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the Proposer whose proposal shall be deemed by the County to be in the best interest of the County. Notwithstanding the rights of
protest listed below, the County's decision of whether to make the award and to which Proposer shall be final.

411 Rights of Protest
A recommendation for contract award or rejection of all proposals may be protested by a Proposer in accordance with the procedures
contained in Sections 2-8.3 and 2-8.4 of the County Code, as amended, and as established in Implementing Order No. 3-21.

5.0 TERMS AND CONDITIONS

The anticipated form of agreement is attached. The terms and conditions summarized below are of special note and can be found in
their entirety in the agreement:

a) Vendor Registration

Prior to being recommended for award, the Proposer shall complete a Miami-Dade County Vendor Registration Package. Effective
June 1, 2008, the new Vendor Registration Package, including a Uniform Affidavit Packet (Affidavit form), must be completed. The
Vendor Registration Package, including all affidavits can be obtained by downloading from the website at
http://www.miamidade.gov/procurement/vendor-registration.asp or from the Vendor Assistance Unit at 111 N.W. 1st Street, 13th Floor,
Miami, FL. The recommended Proposer shall affirm that all information submitted with its Vendor Registration Package is current,
complete and accurate, at the time they submitted a response to the Solicitation, by completing an Affirmation of Vendor Affidavit form.

b) Insurance Requirements
The Contractor shall furnish to the County, Internal Services Department, Procurement Management Services Division, prior to the
commencement of any work under any agreement, Certificates of Insurance which indicate insurance coverage has been obtained that
meets the stated requirements.

c) Inspector General Reviews

According to Section 2-1076 of the Code of Miami-Dade County, as amended by Ordinance No. 99-63, 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 indicated.

6.0 ATTACHMENTS

Form of Agreement
Exhibit 1 — Agreed-Upon Inventory
Proposal Submission Package
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MIAMI-DADE COUNTY, FLORIDA RFEP NO. 00039

(This is the form of agreement the County anticipates awarding to the selected Proposer.)

Advertising Services for Transit Vehicles,
Metrorail Stations and the South Miami-Dade Busway

Contract No. 00039

THIS AGREEMENT made and entered into as of this day of

by and between , a
corporation organized and existing under the laws of the State of , having its principal
office at (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 the
"County"),

WITNESSETH:

WHEREAS, the Contractor has offered to provide Advertising Services, on a non-
exclusive basis, that shall conform to the Scope of Services (Appendix A); Miami-Dade County's
Request for Proposals (RFP) No. 00039, and all associated addenda and attachments,
incorporated herein by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated
, hereinafter referred to as the "Contractor's Proposal" which is

incorporated herein by reference; and,

WHEREAS, the County desires to procure from the Contractor such Advertising
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:
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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)

)

k)

The words “Adjusted Agreed-Upon Inventory” to mean the device inventory resulting
from adding or deleting devices included in the Initial Agreed-Upon Inventory under this
Contract. The Contractor, without the advance written approval of the County, may not
add or delete existing and/or new advertising devices.

The words “Advertising Devices” to mean specific advertising format listed in Exhibit 1,
agreed upon Inventory.

The words "Contract" or "Agreement" to mean collectively these terms and conditions,
the Scope of Services (Appendix A), all other appendices and attachments hereto, all
amendments issued hereto, RFP No. 00039, and all associated addenda, and the
Contractor’s Proposal.

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, Internal
Services Department, or the duly authorized representative designated to manage the
Contract.

The word "Contractor" to mean and its permitted
successors and assigns.

The word "Days" to mean Calendar Days including Saturday and Sunday

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

The words "directed", "required", "permitted", "ordered", "designated", "selected",
"prescribed" or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the County's Project
Manager; and similarly the words "approved", acceptable", "satisfactory", "equal",
"necessary", or words of like import to mean respectively, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the County’s Project Manager.

The words "Extra Work" or “Additional Work” to mean additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this
Contract, as directed and/or approved by the County.

The words “Initial Agreed-Upon Inventory” to mean all advertising devices listed under
this Contract whether utilized or not utilized, whether sold or not sold, which have been
approved as to type and location by the County. The devices listed in Exhibit 1, attached
hereto and made a part hereof, shall be considered the Initial Agreed-Upon Inventory for
the commencement of this Contract.

The words “Minimum Annual Guarantee” to mean the minimum annual payment amount
guaranteed by the Contractor to the County for each contract year. With the
commencement of each new contract year, the corresponding proposed Minimum
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n)

Annual Guarantee will become effective.

The words “Net Revenues” to mean all moneys paid or payable to the Contractor for
sales made, and for services rendered at/or from advertising devices covered under this
Contract, regardless of when or where, on a cash or credit basis. The term “Net
Revenues” shall not include commissions paid to recognized advertising agencies
(excluding Contractor and its agents), not to exceed 15% of the customer’s billing; any
taxes imposed by law which are separately stated to and paid by the customer and
directly payable by Contractor to a taxing authority; any reasonable artwork production
charges; and moneys received pursuant to Article 2.3 of Appendix A. Payments received
by the Contractor in advance shall be reported as Net Revenues in the month moneys
are earned, calculated on a straight-line basis.

The words "Project Manager" to mean the County Mayor or the duly authorized
representative designated to manage the Project.

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

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

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.

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) Any Amendment, Change Order to these terms and conditions, 2)
these terms and conditions, 3) the Scope of Services (Appendix A), 4) the Miami-Dade County's
RFP No. 00039 and any associated addenda and attachments thereof, and 5) the Contractor's
Proposal.

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.

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

The terms "hereof', "herein", "hereinafter", "hereby", "herewith", "hereto", and
"hereunder" shall be deemed to refer to this Agreement.

The titles, 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 thereof.
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ARTICLE 4. NATURE OF THE AGREEMENT

a) This Agreement incorporates and includes all prior negotiations, correspondence,
conversations, agreements, 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 written. It is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives.

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 though they were specifically mentioned, described and
delineated.

d) 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.

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 and shall continue through the last day of
the 60™ month. The County, at its sole discretion, reserves the right to exercise the option to
renew this Contract for a period for two (2) additional five-year periods. 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
All notices required or permitted under this Agreement shall be in writing and shall be deemed
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sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; or
delivered personally; or delivered via fax or e-mail (if provided below) and followed with delivery
of hard copy; and in any case addressed as follows:

(1) tothe County

a) to the Project Manager:

Miami-Dade County
Attention:

Phone:

Fax:

E-mail:

and,
b) to the 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

E-mail:

(2) To the Contractor

Attention:
Phone:
Fax:
E-mail:

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

ARTICLE 7. PAYMENT TO THE COUNTY

The Contractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Contractor deemed necessary in order to
determine the revenue share to the County. The revenue share payable to the County for all
Work and Services performed under this Contract, including all costs associated with such
Work and Services, shall be in accordance with the Revenue Schedule: Form B-1. Except for a
change and/or modification to the Contract, which is approved and executed in writing by the

County Mayor, and the Contractor, payment obligations of the Contract will be as defined in
Form B-1.

All Services undertaken by the Contractor before County’s approval of this Contract shall be at
the Contractor’s risk and expense.

With respect to travel costs and travel-related expenses, the Contractor agrees to adhere to
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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 liable for any such expenses that have not been approved in advance, in writing, by
the County.

ARTICLE 8. REVENUE SHARING
Revenue sharing shall be in accordance with the Revenue Schedule, FORM B-1.

ARTICLE 9. SALES TAX
INTENTIONALLY OMITTED

ARTICLE 10. METHOD AND TIMES OF PAYMENT

The Contractor shall pay the County on a monthly basis, on or before the 1* calendar day of
each month, including any option or extension periods. Notwithstanding the first MAG payment
shall be made no less than 3 business days after receipt of Notice to Proceed. To the extent
Notice to Proceed is issued after the first day of the month, the MAG for that initial month shall
be adjusted on a prorated basis. If the percentage fee due to the County on the monthly
revenue exceeds the MAG payment, the Contractor shall pay the County the difference
between the MAG and the percent of all Net Revenues in addition to the MAG by the 10th day
of the calendar month following the month during which the Net Revenues were received or
accrued via electronic payment (ACH/Wire). Payments received by the Contractor in advance
shall be reported as Net Revenues in the month the money is earned, calculated on a straight-
line basis.

In the event of over payment, the Contractor will be allowed to deduct such amount from the
next payment due to the County. In the event of an under payment, the Contractor shall be
required to increase the next scheduled payment by the amount of the underpayment, plus
interest at 1 %2% percent of the original payment due. Payment adjustments will be reflected in
monthly statements to balance the account.

The Contractor must make all monthly payments due to the County notwithstanding any claim
including, but not limited to, device inventory and/or monthly payment adjustment claims. Failure
by the Contractor to submit all monthly payments due to the County on time shall result in a
waiver of claims and/or rights to any adjustments during the term of this Contract and any
extensions thereof.

This provision does not, in any way, diminish the County’s right provided herein to terminate the
Contract. Notwithstanding any provisions herein, the Contractor understands and agrees that in
the event the Contractor fails to pay the County any owed amount; such failure may be cause
for the County to declare a default. Payment to the County shall be made via check, unless
otherwise directed by the County.

ARTICLE 11. LATE PAYMENT CHARGE

(@) In the event that the Contractor fails to make any payments on time, by the due date, as
required to be paid under the provisions of this Contract, ten calendar days after such due
date, interest at the rate of 18% per annum shall accrue against all such delinquent
payment(s) from the original due date, until the County actually receives payment. The
right of the County to require payment of such interest and the obligation of the Contractor
to pay same shall be in addition to and not in lieu of the County’s rights to enforce other
provisions herein, including termination of this Contract, or to pursue other remedies
provided by law.

(b) Failure by the Contractor to submit on time all payments due to the County as described,
result in a waiver of any claim and/or rights to any adjustments during the term of this
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Contract. Implementation of this provision shall not preclude the County from terminating
this Contract for default in the payment of the monthly Minimum Annual Guarantee and/or
the percentage of Net Revenues or from enforcing any other provisions contained herein.

ARTICLE 12. INDEMNIFICATION AND INSURANCE

Proposer shall indemnify and hold harmless 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 instrumentalities 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
Proposer or its employees, agents, servants, partners principals or subcontractors. Proposer
shall pay all claims and losses in connection therewith and shall investigate and defend all
claims, suits or actions of any kind or nature in the name of the County, where applicable,
including appellate proceedings, and shall pay all costs, judgments, and attorney’s fees which
may issue thereon. Proposer expressly understands and agrees that any insurance protection
required by this Agreement or otherwise provided by Proposer shall in no way limit the
responsibility to indemnify, keep and save harmless and defend the County or its officers,
employees, agents and instrumentalities as herein provided.

The Proposer shall furnish to the Internal Services Department, Procurement Management
Division, 111 NW 1°' Street Suite 1300, Miami, Florida 33128, Certificate(s) of Insurance which
indicate that insurance coverage has been obtained which meets the requirements as outlined
below:

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

B. Commercial General Liability Insurance on a comprehensive basis in an amount not less
than $1,000,000 combined single limit per occurrence for bodily injury and property damage.
Coverage must include Advertising Liability. Miami-Dade County 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 $500,000 combined single limit per
occurrence for bodily injury and property damage.

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 to management, and no less than
“Class VII” 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 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 Office of Insurance Regulation.

Page 7 of 26
Final



MIAMI-DADE COUNTY, FLORIDA RFEP NO. 00039

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

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.

Notice to Proceed is contingent upon the receipt of the insurance documents, as required, within
five (5) business days. If the insurance certificate is received within the specified timeframe but
not in the manner prescribed in this Agreement, the Contractor shall have an additional five (5)
business days to submit a corrected certificate to the County. If the Contractor fails to submit
the required insurance documents in the manner prescribed in this Agreement within ten (10)
business days, the Contractor 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 be responsible for ensuring that the insurance certificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County. If insurance certificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submitting new or renewed insurance certificates to the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the event
that expired certificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract until such time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thirty (30) calendar days. Thereafter, the County may,
at its sole discretion, terminate this contract.

ARTICLE 13. 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 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 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.
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
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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.

d) The Contractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experience, rights, authorizations, integrity, character and
licenses as necessary to perform the Services 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 performing the
Services.

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 14. EMPLOYEES OF THE CONTRACTOR

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

ARTICLE 15. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County.
All persons engaged in any of the work or services performed pursuant to this Agreement shall
at all 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
relationship of its employees to the County shall be that of an independent contractor and not as
employees and agents of the County.

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 16. 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 fitness of the Services;
questions as to either party's fulfillment of its obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Contractor's
Proposal; questions as to the interpretation of the Scope of Services; and claims for
damages, compensation and losses.
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b)

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 soon 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 Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder.

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

The Miami-Dade Transit Director may base this decision on such assistance as may be
desirable, including advice of experts, but in any event shall base the decision on an
independent and objective determination of whether Contractor's performance or any
Deliverable meets the requirements of this Agreement and any specifications with
respect thereto set forth herein. The effect of any decision shall not be impaired or
waived by any negotiations or settlements or offers made in connection with the dispute,
whether or not the Miami-Dade Transit Director participated therein, or by any prior
decision of others, which prior decision shall be deemed subject to review, or by any
termination or cancellation of the Agreement. All such disputes shall be submitted in
writing by the Contractor to the Miami-Dade Transit Director 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 Miami-Dade Transit Director 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 Miami-Dade Transit Director, 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
Article.

ARTICLE 17. 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
authorized representatives of both parties.

Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of
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any third party that is not a parent or subsidiary of a party or otherwise related (by virtue
of ownership control or statutory control) 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 18. 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 subcontractors and suppliers, shall retain such
records, and all other documents relevant to the Services furnished under this Agreement for a
period of three (3) years from the expiration date of this Agreement and any extension thereof.

ARTICLE 19. 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 of its subcontractors and suppliers 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 Section 2-481 of the Miami-Dade County Code, 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 procedures for determining the allowability and
allocability of costs.

ARTICLE 20. SUBSTITUTION OF PERSONNEL

INTENTIONALLY OMITTED

ARTICLE 21. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

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

ARTICLE 22. 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 employees 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
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obligations and liabilities hereunder, but will be liable hereunder for all acts and
negligence of the Subcontractor, its officers, agents, and employees, as if they were
employees of the Contractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if performed 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.

c) Before entering into any subcontract hereunder, the Contractor will inform the
Subcontractor fully and completely of all provisions and requirements of this
Agreement relating either directly or indirectly to the Services to be performed. Such
Services performed by such Subcontractor will strictly comply with the requirements of
this Contract.

ARTICLE 23. 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 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.

ARTICLE 24. 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 25. EVENT OF DEFAULT

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

i. the Contractor has not made MAG payments on a timely basis;
ii. the Contractor has not made Percentage Net Revenue payments;

iii. the Contractor has become insolvent (other than as interdicted by the bankruptcy
laws), or has assigned the proceeds received for the benefit of the Contractor's
creditors, or the Contractor 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;
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iv. the Contractor has failed to obtain the approval of the County where required by this
Agreement;

v. the Contractor has failed to provide or maintain a valid Letter of Credit in the
amount prescribed in the Contract;

vi. the Contractor has failed in the representation of any warranties stated herein.
vii. the Contractor has failed to obtain or maintain insurance as prescribed in section

12.

ARTICLE 26. 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 ten (10) day period. The
default notice shall specify the date the Contractor shall discontinue the Services upon the
Termination Date.

ARTICLE 27. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default occurs, the Contractor shall be liable for all damages resulting from the
default, including but not limited to:

a) lost revenues;

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 performance or for an
injunction.

ARTICLE 28. PATENT AND COPYRIGHT INDEMNIFICATION

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

b) The Contractor warrants that all Deliverables furnished hereunder, including but not
limited to: 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.

c) The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade secrets or any other
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third party proprietary 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
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).

e) The Contractor shall be solely responsible for determining and informing the County
whether a prospective supplier or subcontractor is a party to any litigation involving
patent or copyright infringement, service mark, trademark, 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 29. CONFIDENTIALITY

INTENTIONALLY OMITTED

ARTICLE 30. 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.

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.

The Contractor will report to the County any information discovered 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 31. PROPRIETARY RIGHTS

Page 14 of 26
Final



MIAMI-DADE COUNTY, FLORIDA RFEP NO. 00039

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests in and to all materials, data, documentation and copies thereof furnished by
the County to the Contractor hereunder or furnished by the Contractor to the County
and/or created by the Contractor for delivery to the County, even if unfinished or in
process, as a result of the Services the Contractor performs in connection with this
Agreement, including all copyright and other proprietary rights therein, which the
Contractor as well as its employees, agents, subcontractors and suppliers may use only
in connection with the performance of Services under this Agreement. The Contractor
shall not, without the prior written consent of the County, use such documentation on any
other project in which the Contractor or its employees, agents, subcontractors or
suppliers are or may become engaged. Submission or distribution by the Contractor to
meet official regulatory requirements or for other purposes in connection with the
performance of Services under this Agreement shall not be construed as publication in
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
of the County, except as required for the Contractor's performance hereunder.

ARTICLE 32. 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 confirms its knowledge of and
commitment to comply with the following:

1. Miami-Dade County Ownership Disclosure Affidavit 8. Miami-Dade County Family Leave Affidavit
(Section 2-8.1 of the County Code) (Article V of Chapter 11 of the County Code)
2. Miami-Dade County Employment Disclosure Affidavit 9. Miami-Dade County Living Wage Affidavit
(Section 2.8-1(d)(2) of the County Code) (Section 2-8.9 of the County Code)
3.  Miami-Dade Employment Drug-free Workplace 10. Miami-Dade County Domestic Leave and Reporting
Certification Affidavit
(Section 2-8.1.2(b) of the County Code) (Article 8, Section 11A-60 11A-67 of the County Code)
4. Miami-Dade Disability and Nondiscrimination Affidavit 11. Subcontracting Practices
(Section 2-8.1.5 of the County Code) (Ordinance 97-35)
5. Miami-Dade County Debarment Disclosure Affidavit 12. Subcontractor /Supplier Listing
(Section 10.38 of the County Code) (Section 2-8.8 of the County Code)
6. Miami-Dade County Vendor Obligation to County 13. Environmentally Acceptable Packaging
Affidavit (Resolution R-738-92)
(Section 2-8.1 of the County Code)
14. W-9 and 8109 Forms
7. Miami-Dade County Code of Business Ethics Affidavit (as required by the Internal Revenue Service)
(Section 2-8.1(j) 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 15. FEIN Number or Social Security Number

County Code)
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provided. If no FEIN exists, the Social Security Number

of the owner or individual must be provided. This 16. Office of the Inspector General

number becomes Contractor's “County Vendor (Section 2-1076 of the County Code)

Number”. To comply with Section 119.071(5) of the

Florida Statutes relating to the collection of an 17. Small Business Enterprises

individual’'s Social Security Number, be aware that the The County endeavors to obtain the participation of all
County requests the Social Security Number for the small business enterprises pursuant to Sections 2-8.2,
following purposes: 2-8.2.3 and 2-8.2.4 of the County Code and Title 49 of

= |dentification of individual account records the Code of Federal Regulations.

= To make payments to individual/Contractor for
goods 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

18. Antitrust Laws
By acceptance of any contract, the Contractor agrees
to comply with all antitrust laws of the United States and
the State of Florida.

b) Conflict of Interest

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any
member of the employee’s immediate family who has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract, must first request a conflict of interest opinion from the
County’s Ethics Commission prior to their or their immediate family member’s entering into any
contract or transacting any business through a firm, corporation, partnership or business entity
in which the employee or any member of the employee’s immediate family has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact
the Ethics Commission hotline at (305) 579-2593.

ARTICLE 33. 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.

The Miami-Dade County Inspector General is authorized and empowered to review past,
present and proposed County and Public Health Trust contracts, transactions, accounts,
records and programs. In addition, the Inspector General has the power to subpoena
witnesses, administer oaths, require the production of records and monitor existing projects and
programs.  Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reasonableness of proposed change orders to the Contract. The Inspector General is
empowered to retain the services of independent private sector inspectors general (IPSIG) to
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audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County
staff and elected officials to ensure compliance with contract specifications and to detect fraud
and corruption.

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

ARTICLE 34. 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 Development Participation
Provisions, as applicable to this Contract.

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

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment without regard to race, color, religion, ancestry, national origin, sex,
pregnancy, age, disability, marital status, familial status, sexual orientation, or veteran
status. The aforesaid provision shall include, but not be limited to, the following:
employment, upgrading, demotion or ftransfer, 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 01-199.
f) 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 Ordinance.
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h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits and/or
inspections, and comply with all laws, ordinances, regulations and building 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
and/or inspections shall be borne by the Contractor. The Project Manager shall verify the
certification(s), license(s), permit(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.

ARTICLE 35. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, color, religion, ancestry, national origin,
sex, pregnancy, age, disability, marital status, familial status, sexual orientation, or veteran
status, and will take affirmative action to ensure that employees and applicants 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 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-385-95.
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, even if the Contractor was not in violation at
the time it submitted its affidavit.

ARTICLE 36. CONFLICT OF INTEREST

The Contractor represents that:

a) No officer, director, 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 or compensation, whether tangible or
intangible, in connection with the award of this Agreement.

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

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.

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.

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
shall apply.

In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent
violation of any of the above, Contractor shall 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 37. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

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

a)

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

Communicate in any way with any contractor, department, board, agency, commission
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

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

ARTICLE 38. BANKRUPTCY

The County reserves the right to terminate this contract, if, during the term of any contract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankruptcy
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proceeding, or becomes involved in a reorganization, 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 39. GOVERNING LAW

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

ARTICLE 40. COUNTY USER ACCESS PROGRAM (UAP)

INTENTIONALLY OMITTED

ARTICLE 41. CONTRACT LETTER OF CREDIT (LOC)

42.1 The Contractor shall furnish the following Letter of Credit (LOC) at its own expense:

Letter of Credit (LOC) — The Contractor shall, five business days after contract award and
before the County issues the Notice to Proceed (NTP), provide to the County a LOC in the
amount of $10,000,000.00. The LOC shall be accessible such that the County may, at its
convenience, withdraw funds from the LOC in the event the Contractor fails to execute its
performance and payment obligations in a timely manner. The LOC shall be refreshed within
five days if drawdowns are made by the County, such that the amount of the LOC is continual at
$10,000,000. The LOC shall remain in full force for the contract term, and any extension periods
approved by the County. On the first anniversary of the effective date and each anniversary
date thereafter contained in the Notice to Proceed, the Contractor may cause the amount of the
LOC to decrease to reflect 100% of the outstanding contract requirements.

42.2 The LOC shall be in an acceptable form to the County, and shall be executed by a
Financial Institute acceptable to the County, authorized to issue surety LOCs in the State
of Florida.

42.3 Provisions of the LOC shall not limit, in any way, any liability of the Contractor to the County.

424 The LOC shall be drawn on a financial institution which is federally insured and
authorized to do business and with offices in the State of Florida.

ARTICLE 43. LIABILITY FOR DAMAGE OR INJURY

The County shall not be liable for damage or injury which may be sustained by any party or
persons on the property where advertising structures/space are located other than the damage
or injury solely caused by the negligence or intentional actions of the County, its agents and
employees while in the course of County business, and as limited by Section 768.28, Florida
Statutes.

ARTICLE 44. FEIRST SOURCE HIRING REFERRAL PROGRAM
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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 quarter, or why
referred candidates were rejected. Sanctions for non-compliance shall include, but not be
limited to: (i) suspension of contract until Contractor performs obligations, if appropriate; (ii)
default and/or termination; and (iii) payment of $1,500/employee, or the value of the wages that
would have been earned given the noncompliance, whichever is less. Registration procedures
and additional information regarding the FSHRP are available at
https://iapps.southfloridaworkforce.com/firstsource/.

ARTICLE 45. 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 contract.

ARTICLE 46. SURVIVAL

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

ARTICLE 47. INDIVIDUALLY IDENTIFIABLE HEALTH INFORMATION and/or
PROTECTED HEALTH INFORMATION

INTENTIONALLY OMITTED

ARTICLE 48. TERMINATION

48.1 The Contractor, at the termination of this Contract shall remove all of its property
forthwith. Advertising materials displayed will not be considered Contractor’'s property.
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Any property of the Contractor not removed in accordance with this Article will be
removed by the County to County storage at the cost of the Contractor. Failure on the
part of the Contractor to reclaim its property within thirty (30) days from the date of
termination shall constitute a gratuitous transfer of title to the County for whatever
disposition is deemed to be in the best interests of the County.

48.2 At termination of this Contract, for whatever reason, all Contractor-provided advertising
devices installed under this Contract, shall be acquired by either the County or
Contractor’s successor at their depreciated value. For this purpose, the Contractor shall
depreciate advertising devices on a straight-line basis for five (5) years from their date of
installation, unless otherwise mutually agreed to in writing by the Contractor and the
Director at the time of installation. Contractor-provided advertising devices shall include
any advertising display units installed by the Contractor and approved by the Director.
Incidental materials used to prepare advertising copy, materials used to maintain
advertising devices, will not be considered advertising devices. The Contractor shall notify
the Director in writing prior to any installation of the value of the device, including such
value and date of its acquisition and installation. At the termination of this Contract, for
whatever reason, if such notifications have not been provided for the devices, such shall
be considered to be fully amortized.

48.3 At termination of this Contract, for whatever reason, all advertising material under
unexpired contracts shall remain in the display device in which it was installed at the time
of termination. All materials to which advertising copy is bonded or attached or is required
to maintain the advertising copy in the display device, shall become the property of the
County.

48.4 The Contractor hereby grants the County or successor contractor the right to acquire at
the termination of this Contract for whatever reason, all unexpired contracts for
advertising for assignment to and continued servicing by the County or its successor
Contractor. The Contractor shall incorporate this provision into all of its contracts for
advertising under this Contract. The County, or its successor contractor, shall remit to the
Contractor for the unexpired contract term or for six (6) months, whichever occurs first, a
twenty percent (20%) commission on collected revenues.

48.5 The termination of this Contract, for any reason whatsoever, shall not relieve the

Contractor of its obligation to make any payments which are due and unpaid at the time of
such termination.

ARTICLE 49. TERMINATION FOR CONVENIENCE OF MIAMI-DADE COUNTY

49.1 The Agreement may be terminated by the County in accordance with this provision in
whole, or in part, whenever the County determines that such termination is in its best interests.
Any such determination shall be effected by delivery to the Contractor of a Notice of
Termination specifying the extent to which the Agreement is terminated and the date upon
which such termination becomes effective.

49.2 After receipt of a Notice of Termination and except as otherwise directed by the County,
the Contractor shall:

A. Stop work under the Agreement on the date and to the extent specified in the Notice
of Termination;

B. Place no further orders or subcontracts for materials, services or equipment, except
as may be necessary for completion of such portion of the Work not terminated;
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C. Terminate all orders and subcontracts to the extent that they relate to the terminated
portion of the Agreement;

D. Assign to the County, in the manner, at the time, and to the extent directed by the
County, all of the rights, title and interest of the Contractor under the orders and
subcontracts so terminated, in which case the County shall have the right, in its sole
discretion, to settle or pay any claims arising out of the termination of such orders
and subcontracts;

E. Settle all outstanding liabilities and all claims arising out of such termination of orders
and subcontracts, with the approval of the County, which approval shall be final for
all the purposes of this provision;

F. Complete performance of such portion of the Agreement as was not terminated by
the Notice of Termination; and

G. Take such action as may be necessary, or as the County may direct, for the
protection and preservation of the property related to this Agreement, which is in the
possession of the Contractor and in which the County has or may acquire an
interest, until the effective date of termination.

49.3 After receipt of a Notice of Termination, the Contractor shall submit to the County its
termination claim, if any, in the form and with the certification prescribed by the County. Such
claim shall be submitted promptly but in no event later than one year from the date of
termination. The failure of the Contractor to submit its termination claim within the time specified
shall preclude the recovery of any costs or damages incurred by the Contractor as a result of
the total or partial termination of the Agreement.

ARTICLE 50. INGRESS AND EGRESS

Subject to the Rules and Regulations of the Director, the Contractor, its employees and
agents shall have the right to ingress and egress from vehicles, Metrorail stations, and the
South Miami-Dade Busway with a valid identification card provided by Miami-Dade Transit. The
Contractor must notify the Contract Administrator in order that proper identification authorizing
admittance may be issued to Contractor, its employees or agents. All identification cards
supplied by the County to the Contractor shall be returned to the County at the end of the
contract year or any extension thereof or as requested by the Director at any time during the life
of this Contract.

ARTICLE 51. SERVICE INTERRUPTIONS

If the Contractor is unable to perform its work or services under this Contract because of any
strike or other labor unrest, fire, natural disaster, acts of God, acts of Federal, State, or local
government in their sovereign capacity, or other unforeseen causes beyond the control of the
Contractor and without the Contractor’s fault or neglect, or the County’s Metrobus, Metrorail,
and Metromover systems are not available for use by the public, and twenty percent (20%) or
more of the advertising devices subject to this Contract is not available to the Contractor, for
more than three (3) successive days, then the contract payment retained by or paid to MDT
shall be reduced on a pro-rata basis for the period of time of such interruption.

ARTICLE 52. PREMISES AND TERMS
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52.1 Upon issuance by the County of the Notice to Proceed, defined herein as written notice
from the County to the Contractor specifying the date on which the Contractor is to proceed
with the service and on which the contract period commences to run, the County grants the
Contractor the right to sell, install, display, maintain, change, and remove advertising,
including posters and other forms of advertising devices, at locations approved by the Director
of Miami-Dade Transit or his/her designees (hereinafter referred to as the “Director”) for transit
vehicles, Metrorail stations, and the South Miami-Dade Busway. These locations are initially
designated to include the inventoried devices as designated in Exhibit 1, Agreed Upon
Inventory, attached hereto and made a part hereof. The advertising display device inventory
shall be subject to change. The contract anniversary date shall be one year from the date
specified in the Notice to Proceed. The Annual Minimum Guarantee shall be applicable upon
Notice to Proceed.

The Contractor is granted exclusivity as to the specific advertising devices included in this
Contract. The Contractor is responsible for the replacement of the devices.

52.2 The Director reserves the right without limitation at all times during the term of this
Contract, and any extensions thereof, to require the addition, removal, change of location,
modification or refurbishment of any or all advertising devices covered under this
Contract. The Director has the right, without limitation, to add or delete advertising
devices at any time during the term of this Contract, and any extensions thereof.

52.3 The rights granted herein to the Contractor are not in derogation of the rights of the
County to grant to licensees, concessionaires, and lessees the right to advertise in the
premises or space used by them for their own business. Should the Contractor supply
such advertising for monetary consideration the County shall share in such consideration
as provided herein. The Contractor shall have no claim against the County for any lost
revenues that may be attributable to the exercising of these rights by the County. The
County reserves the right to place self-promotional material and devices in or on any
County owned facility or property. The Director, at its sole discretion, further reserves the
right to allow vendors or advertisers the use of County owned facilities including Metrorail
stations and the South Miami-Dade Busway for special short-term joint promotions which
encourage the use of public transportation.

52.4 Assignment of buses to routes and/or transit facilities: It is hereby expressly understood
and agreed that the sale of advertising privileges is only incidental to the business of the
County. Contractor shall not have the right to request/include as part of any agreement
the transferring/reassignment of buses between routes and/or transit facilities.

52.5 The Contractor shall have no claim against the County, including, but not limited to,
adjustments to the Annual Minimum Guarantee and/or the Agreed-Upon Inventory
caused by changes to bus routes, assignment of buses to different routes and/or
Metrobus garages/facilities, transit vehicles temporarily removed from service due to
mechanical failure or damage caused by accidents, or similar changes resulting from the
operation of the transit system.

52.6 New Advertising Opportunities and Nonexclusivity: This Contract is nonexclusive in
character and shall in no way prevent the County from offering or authorizing the sale of
competitive services, products or items by other concessionaires or others in other
locations or facilities not specifically listed in Exhibit 1 attached hereto. The Contractor
shall have no rights to any new display device that may be made available by the County.
The County retains the right to enter into contractual arrangements with parties other than
the Contractor for the use and installation of new advertising opportunities which are not
included in this Contract. The Contractor does not have the right of first refusal for new
advertising opportunities. All recommendations regarding new advertising opportunities
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are subject to review and approval by the Director or his/her designee whose decision in
such matters shall be final. The Contractor may, however, at the County’s sole discretion,
be given the opportunity to adopt and implement such opportunities, provided the
following are met:

(a) The Director and the Contractor are able to mutually agree to monthly sales rates,
which will be charged for each unit of each type of new advertising device.

(b) The Director and the Contractor agree to the allocation of expenses involved in the
installation, maintenance, and removal of new advertising devices including all
necessary repairs, if any, to transit vehicles and transit properties damaged by the
installation and/or removal of new advertising devices.

52.7 New Advertising Device: In the event that a new advertising device is added to the
Agreed-Upon Inventory under this Contract, a six (6) month trial period will commence.
Once the trial period is over, and only after Director’s final approval, the new device shall
become a part of the Agreed Upon Inventory.

52.8 The Contractor, under this Contract, does not lease or occupy any portion of MDT
premises or facilities.
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract

date herein above set forth.

Contractor

By:

Name:

Title:

Date:

Attest:
Corporate Secretary/Notary Public

Corporate Seal/Notary Seal

Miami-Dade County

By:

Name: Carlos A. Gimenez

Title: Mayor

Date:

Attest:

Clerk of the Board

Approved as to form
and legal sufficiency

Assistant County Attorney
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EXHIBIT 1

AGREED-UPON INVENTORY
As of January 2014

METROBUS FULL-SIZE FLEET AVAILABLE FOR ADVERTISING*

BUS TYPE SERIES # of VEHICLES
NABI 9900 9900** 86
NABI 2000 2000 92
NABI 2002 02100 & 02200 109
NABI 2003 03100 & 03200 99
NABI 2004 04100 & 04200 110
NABI 2005 05100 & 05200 108
NABI 2006 06100 53
NABI 2010 (Hybrid) | 09100 10
Gillig 2010 (Hybrid) | 10100 3
TOTAL 670

TOTAL NUMBER OF FULL-SIZE BUSES WITH ADVERTISING SPACES: 670

*Excludes MCI buses (06700 series), Articulated buses (09500 series) and VIP
exclusive buses for MDT.

**NABI 9900 series buses are projected to be retired/removed from the inventory
within 1-3 years.

ADVERTISING DEVICES APPROVED FOR POSTING ON METROBUSES:

Inside Bus Advertising Device -- 11” high x 28” wide or adjusted to fit space inside
vehicle.

Inside Bus Domination — Applied advertising device covering the interior bus floors,
ceilings or other areas approved by the MDT Director. All Inside Bus Domination ads
must be pre-approved by the MDT Director.

King Size Advertising Device — 30” high x 144” wide or adjusted to fit space on
vehicle

Queen Size Advertising Device — 30" high x 108" wide, 30" high x 88" wide, or
adjusted to fit space on vehicle

Tailgate Advertising Device — 21” high x 72” wide or adjusted to fit space on vehicle

Full-Back Advertising Device — Applied covering the exterior full body of back of bus.
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Ultra Super King Size Advertising Device — Applied covering the exterior body of
bus between wheel wells, including window areas (only one Ultra Super King Size ad
per bus allowed).

Ultra King Advertising Device — Applied covering the exterior body of bus between
wheel wells, excluding all window areas. No decal material will be installed covering a
portion or all window areas. Extension decal material may be allowed on a case by
case basis with the MDT Director’s approval only.

Full Bus Wrap Advertising Device (First two years of contract only) — Applied
advertising device covering the exterior body of vehicles. Windows may be covered
between wheel wells on one side of the bus only. No decal material will be installed
covering the front of vehicles. Extension decal material may be allowed on a case by
case basis with the MDT Director’s approval only. NOTE: MDT will allow this device
for the first two years of the contract. After the first two years, MDT, at its discretion,
will modify the specification of the device as specified below.

Full Bus Wrap Advertising Device (Beginning on the third year of contract) -
Applied advertising device covering the exterior body of vehicles. Windows may be
covered between wheel wells on one side of the bus only. No decal material will be
installed covering the front of vehicles or on the side of vehicles from the front of bus
up to the first passenger window (See proposed sample — Attachment A). This
prohibition on the placement of advertisement on the ride from the front of the bus up
to the first passenger window may only be waived if approved by and the sole
discretion of the MDT Director prior to placement of the advertisement. MDT may
modify the proposed sample as needed. Extension decal material may be allowed on a
case by case basis with the MDT Director’s approval only.
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MINIBUS FLEET AVAILABLE FOR ADVERTISING*

BUS TYPE SERIES # of VEHICLES
Optima 2007 6300 54

TOTAL NUMBER OF MINIBUSES WITH ADVERTISING SPACES: 54

*Excludes South Beach Local buses and VIP exclusive buses for MDT.

ADVERTISING DEVICES APPROVED FOR POSTING ON MINIBUSES:

Inside Bus Advertising Device -- 11”7 high x 28” wide or adjusted to fit space inside
vehicle.

Inside Bus Domination — Applied advertising device covering the interior bus floors,
ceilings or other areas approved by the MDT Director. All Inside Bus Domination ads
must be pre-approved by the MDT Director.

Minibus Side Advertising Device — 21” high x 72” wide

King Size Advertising Device — adjusted to fit space on vehicle

Queen Size Advertising Device — adjusted to fit space on vehicle

Tailgate Advertising Device — 21” high x 72” wide or adjusted to fit space on vehicle
Full-Back Advertising Device — Applied covering the exterior full body of back of bus.

Ultra Super King Size Advertising Device — Applied covering the exterior body of
bus between wheel wells, including window areas (only one Ultra Super King Size ad
per bus allowed).

Ultra King Advertising Device — Applied covering the exterior body of bus between
wheel wells, excluding all window areas. No decal material will be installed covering a
portion or all window areas. Extension decal material may be allowed on a case by
case basis with the MDT Director’s approval only.

Full Bus Wrap Advertising Device (First two years of contract only) — Applied
advertising device covering the exterior body of vehicles. Windows may be covered
between wheel wells on one side of the bus only and on the back of the vehicle. No
decal material will be installed covering the front of vehicles. Extension decal material
may be allowed on a case by case basis with the MDT Director’s approval only.

NOTE: MDT will allow this device for the first two years of the contract. After the first
two years, MDT, at its discretion, will modify the specification of the device as specified
below.



Full Bus Wrap Advertising Device (Beginning on the third year of contract) -
Applied advertising device covering the exterior body of vehicles. Windows may be
covered between wheel wells on one side of the bus only and on the back of the
vehicle. No decal material will be installed covering the front of vehicles or on the side
of vehicles from the front of bus up to the first passenger window (See proposed
sample — Attachment A). MDT may modify the proposed sample as needed.
Extension decal material may be allowed on a case by case basis This prohibition on
the placement of advertisement on the ride from the front of the bus up to the first
passenger window may only be waived if approved by and the sole discretion of the
MDT Director prior to placement of the advertisement.
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AGREED-UPON INVENTORY

METRORAIL STATIONS AVAILABLE FOR ADVERTISING

Dadeland South
Dadeland North

South Miami

University

Douglas Road

Coconut Grove

Vizcaya

Brickell

Government Center
Historic Overtown/Lyric Theatre Station
Culmer

Civic Center

Santa Clara

Allapattah

Earlington Heights

Miami International Airport *
Brownsville

Dr. Martin Luther King Jr.
Northside

Tri-Rail

Hialeah

Okeechobee

Palmetto

ADVERTISING DEVICES APPROVED FOR POSTING AT METRORAIL STATIONS:

Diorama Advertising Device — 43" high x 62" wide

Back-lighted (transparency) self-standing poster display device available in concourse
area of stations except Government Center, Palmetto, and Miami International Airport
Metrorail Stations.

Bench Windscreen Advertising Device -- 46” high x 60” wide, non-illuminated poster
display device. Each bench structure contains six devices. The center space on both
sides of bench structure is reserved for MDT.

Wall-mounted Advertising Device — 46" high x 60” wide
Non-illuminated poster display attached to the walls at several Metrorail stations.

Digital Information/Advertising Units — Electronic advertising display units located
on the platform level of all Metrorail Stations.
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Station Domination — An advertising package that includes various types and
quantities of devices sold as a single device and installed at a single Metrorail Station.
This device requires Director’s approval.

*Station Domination is not allowed at the Miami International Airport Metrorail Station

METRORAIL VEHICLES: 136 CARS

Interior Metrorail Advertising Device — 23" high x 22" wide
Five display devices reserved for MDT.

Interior Metrorail Domination — Inside domination allowed on a case by case basis
with the MDT Director’s approval only.

Exterior Metrorail Advertising Device — Applied advertising device covering all or
part of the exterior body, excluding windows. Limited window coverage may be
allowed on a case by case basis with the MDT Director’s approval only. All Metrorail
exterior advertising must be pre-approved by the MDT Director before
installation.

NOTE: Acceptance of new rail vehicles is scheduled to begin May 2016 — August
2018. New rail vehicles are to be phased in. Exterior advertising will not be allowed
on the new rail vehicles.

METROMOVER VEHICLES: 25 CARS

Exterior Metromover Advertising Device — Applied advertising device covering all
exterior body, except front and rear of Metromover cars. Limited window coverage
allowed on a case by case basis with the MDT Director’s approval only. All
exterior Metromover advertising must be pre-approved by the MDT Director
before installation.

Interior Metromover Domination — Inside domination allowed on a case by case
basis with the MDT Director’s approval only.
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South Miami-Dade Busway Advertising Panels

The eyedevel advertising  panels
along the South Miami-Cade Busway
are easily spalied from US 1 and
fram Bz heavily travelled inkerseclion
sirepls, The 30 backlil Busway ad
kicsk paneds are 4' W x & H and he
10 man-illuminated Busway squars
ad pangs are 94 25 W x 8125 H,
These ad panels are exposed (o
vahicles raveling along WS 1 daily
betaeen 3W 104 5t and W 1680 5t

Dadeland South
Metrorail Station

SW 104 St
»

SW 124 5t

SW 128 St

SW 136 St

SW 152 5t

SW 160 St

/Erw 104 5t Busway Stations

1W2 Busway Advertising Kiosk Panels

B Busway Square Advertising Panels
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Miami-Dade County, FL RFP No. 00039

MIAM I-DADE'
COUNTY

PROPOSAL SUBMISSION PACKAGE
REQUEST FOR PROPOSALS (RFP) No. 00039
ADVERTISING SERVICES FOR TRANSIT VEHICLES, METRORAIL STATIONS
AND THE SOUTH MIAMI-DADE BUSWAY

In response to the Solicitation, Proposer shall RETURN THIS ENTIRE PROPOSAL SUBMISSION PACKAGE
as follows:

1. Solicitation Submittal Form, Cover Page of Proposal
Complete and sign the solicitation submittal form (by Proposer or representative of the Proposer who is legally
authorized to enter into a contractual relationship in the name of the Proposer) as required.

2. Proposer Information
Complete following the requirements therein.

Note: The Proposer Information document is available in Word and is included in the Solicitation attachments.

3. Affidavits/Acknowledgements
Complete and sign the following:

Lobbyist Registration for Oral Presentation
Fair Subcontracting Practices
Subcontractor/Supplier Listing

4. Form B-1, Price Proposal Schedule
Complete following the requirements therein.

Please refer to the front cover of this Solicitation for electronic submission instructions.
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PROPOSER INFORMATION

Minimum Qualification Requirements

1. Provide documentation that demonstrates Proposer's ability to satisfy all of the minimum qualification
requirements. Proposers who do not meet the minimum qualification requirements or who fail to provide
supporting documentation may be deemed non-responsive. The minimum qualification requirements for this
Solicitation are:

CONTENTS OF PROPOSAL
The proposal must consist of two separate parts: (A) Technical Proposal, and (B) Revenue Proposal, as follows:

A. TECHNICAL PROPOSAL

The Technical Proposal shall be written in sufficient detail to permit the County to conduct a meaningful evaluation of
the proposed services. No cost information is to be included with the Technical Proposal. The Technical Proposal
must include the following information:

1) Cover Page
The attached Form A-1 is to be used as the cover page for the Technical Proposal. This form must be fully

completed and signed by an authorized officer of the Proposer submitting the proposal.

2) Table of Contents
The table of contents should outline in sequential order the major areas of the proposal. All pages of the proposal,
including the enclosures, must be clearly and consecutively numbered and correspond to the table of contents.

3) Executive Summary
Provide a brief summary describing the Proposer’s ability to perform the work requested in this RFP; a history of the
Proposer’s background and experience in providing similar services; the qualifications of the Proposer’s personnel to
be assigned to this project; the subcontractors or subconsultants and a brief history of their background and
experience; and, any other information called for by this RFP which the Proposer deems relevant, including any
exceptions to this RFP. This summary should be brief and concise to advise the reader of the basic services offered,
experience and qualifications of the Proposer, staff, subcontractors or subconsultants and any other relevant
information.

4) Preferred Qualifications
The selected Proposer should:

1) Have at least three years experience in:
(@) managing, operating and marketing indoor and/or outdoor marketable assets
(b) operating an advertising program
(c) contracting with clients willing to advertise in such venues at market rates, and
(d) installing and maintaining indoor/outdoor displays.

2) Have relevant experience providing services through a similar scope of services for other public agencies
of similar size and complexities.
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3) Have substantial knowledge of the legal requirements involved in providing this type of service or be able
to perform appropriate research and due diligence.

4) Demonstrate adequate financial strength to provide start-up operations and reasonable working capital.

5) Have the capacity, capability and expertise to provide indoor and/or outdoor management services for
simultaneous projects at multiple locations throughout the County.

6) Demonstrate that the Proposer possesses the market expertise to manage project-related tasks including,
but not limited to:

(@) Developing indoor and/or outdoor advertising assets and market those assets accordingly;
(b) Negotiating advertising contracts;

(c) Researching and complying with local and state ordinances controlling the placement and/or

removal of any means of advertising venues and/or activities;

5) Technical Information

(a)

Describe Proposer’s work plan, methodology and recommended solutions in performing the

services described in the Scope of Services (see Section 2.0), and describe Proposer’s specific
policies, plans, procedures or techniques to be used in providing the services to be performed. The
Proposer shall describe its approach to the responsibilities of its management and staff personnel that
will perform work described in this RFP.

List the names and addresses of all major first tier subcontractors or subconsultants, and describe the
extent of work to be performed by each first tier subcontractor or subconsultant.

Describe the contract that the Proposer currently has that best meets the goal of maximum occupancy
of advertising space. How many and what types of devices do the Proposer sell in the above
referenced contract? What is the gross yearly income from this contract?

Describe a comprehensive sales program that the Proposer would implement in Miami-Dade County,
and attach the qualifications of the sales staff assigned to these obligations.

Describe the Proposer’s financial and staffing capabilities to procure national advertising contracts.

Include in the proposal a sample advertising contract the Proposer will enter into with advertisers under
this RFP.

Outline the maintenance program to service all advertising devices under this RFP.

Provide photographs of advertising devices that are currently sold and installed in this or another transit
system where you currently provide similar services.

Describe in detail services, enhancements, and/or new devices that the Proposer could provide in
addition to the Scope of Services and specifications under this RFP.
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()
(k)

Describe any additional benefits to be provided to the County, if any.

Provide an implementation plan and schedule for the proposed services and/or enhancements.

Proposer’s Experience, Past Performance, Financial Capability and Litigation

(a)

Provide an organization chart showing all individuals, including their titles, to be assigned to this
project. This chart must clearly identify the Proposer’'s employees and those of the subcontractors or
subconsultants.

Describe the Proposer’s past performance and experience and state the number of years that the
Proposer has been in existence, the current number of employees, and the primary markets served.

Provide a detailed description of comparable contracts (similar in scope of services to those requested
herein) which the Proposer has either ongoing or completed within the past three years. The
description should identify for each project: (i) the client, (ii) description of work, (iii) total dollar value
of the contract, (iv) contract duration, (v) customer contact person and phone number for reference,
(vi) statement or notation of whether Proposer is/was the prime contractor or subcontractor or
subconsultant, (vii) the results of the project and (viii) outstanding payments at the end of the contract,
if any. Describe those projects performed for government clients or similar size private entities and
any work performed for the County.

List all contracts that the Proposer has performed for Miami-Dade County. The County will review all
contracts the Proposer has performed for the County in accordance with County Ordinance No. 98-42,
which requires that “a Bidder’s or Proposer’s past performance on county contracts be considered in
the selection of Consultants and Contractors for future county contracts.” As such, the Proposer must
list and describe all work performed for Miami-Dade County and include the name of the county
department which administers or administered the contract(s); the contact person(s) on the
contract(s) and their telephone number; the dates covering the term of the contract(s) and the dollar
value of the contract(s).

Describe any other experiences related to the work or services described in the Scope of Services
(see Section 2.0), and any other information which may be specific to the required services to be
provided (e.g. software/hardware information, training, etc.).

Provide most recent certified business financial statements as of a date not earlier than the end of the
Proposer’s preceding official tax accounting period, together with a statement in writing, signed by a
duly authorized representative, stating that the present financial condition is materially the same as
that shown on the balance sheet and income statement submitted, or with an explanation for a
material change in the financial condition. A copy of the most recent business income tax return will
be accepted if certified financial statements are unavailable.

Describe any prior or pending litigation, either civil or criminal, involving a governmental agency or
which may affect the performance of the services to be rendered herein, in which the Proposer, any of
its employees or subcontractors or subconsultants is or has been involved within the last three (3)
years.

Proposer shall submit a Five-Year Pro-forma to support proposed revenue to the County. For
example, the pro-forma must consider sources revenue and annual amounts, payroll expenses, cost
of goods and services, investments and depreciation, operating expenses, and net revenue.
Proposer’s Pro-forma will be evaluated as part of the technical submission. The County will consider
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the feasibility of proposed revenue projections and how well they are supported by the Pro-forma. The
Pro-forma shall itemize proposed revenue projects on a yearly basis over the first five-year period.

7) Key Personnel and Subcontractors Performing Services

(a) Describe the experience, qualifications and other vital information, including relevant experience on
previous similar projects, of all key individuals and subcontractors or subconsultants (if applicable) who will be
assigned to this project. This information shall include the functions to be performed by the key individuals and the
subcontractors or subconsultants (if applicable).

(b) Provide resumes with job descriptions and other detailed qualification information on all key
personnel who will be assigned to this project, including any subcontractors or subconsultants (if applicable). All key
personnel includes: all partners, managers, seniors and other professional staff that will perform work and/or services
in this project.

Note: After proposal submission, but prior to the award of any contract issued as a result of this RFP, the
Proposer has a continuing obligation to advise the County of any changes, intended or otherwise, to the key
personnel identified in its proposal.

B. REVENUE PROPOSAL

The Proposer will be required to pay Miami-Dade County the highest of the Minimum Annual Guarantee or a
percentage of Net Revenues. The acceptable Minimum Annual Guarantee for the initial five (5) year term of the
contract shall not be less than $2,000,000. The Minimum Annual Guarantee for options to renew will be negotiated
with the selected Proposer, but shall not be less than $2,000,000. The minimum percentage of net revenues
acceptable for the initial term and optional renewal period shall not be less than sixty percent (60%). Any proposal
that does not meet the acceptable minimum guarantee and percentage will not be eligible for award.

If the Proposer wishes to submit an alternate revenue proposal, the Proposer must first submit revenue in
accordance with the Form B-1, and then include a separate alternate revenue marked “ALTERNATE REVENUE
PROPOSAL” and on the first page of the alternate revenue. Alternate Revenue Proposal will be considered during
negotiations with the Selected Proposer. Proposers who do not submit revenue in accordance with Form B-1 will not
receive evaluation points for the Revenue portion. The alternate revenue will not be scored for evaluation purposes,
but may be considered by the County if the Proposer is selected for negotiations.
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FORM B-1: REVENUE SCHEDULE

INSTRUCTIONS

Proposer shall complete and fill in all blanks on this Form B-1. Proposer’s failure to adhere to
this Revenue Schedule format may render its proposal non-responsive. Proposed revenue
Schedules will be evaluated in accordance with Section 4.6 of the solicitation document.

PERCENTAGE NET REVENUE EVALUATION

Proposer shall propose a Percentage Net Revenue by indicating a Percentage Net Revenue per
year over a five-year period that will be paid to the County. The percentage net revenue shall
not be less than 60%. Any Proposer with a proposed Percentage Net Revenue less than 60%
will not be eligible for award. The proposed Percentage Net Revenue submitted will be used to
evaluate Proposer’s revenue offer.

Please complete the Percentage Net Revenue chart below:

Annual Percentage Net Revenue (Paid to the
Percentage Net Revenue County on a Monthly Basis) —
Must Be at Least 60%
Year 1 %
Year 2 %
Year 3 %
Year 4 %
Year 5 %

MINIMUM ANNUAL GUARANTEED REVENUE (MAG)

The selected Contractor shall pay to the County 1/12 of the Minimum Annual Guaranteed
(MAG) on a monthly basis, on the first day of each month. The MAG proposed shall be no less
than 2 million dollars per year. Any Proposer with a proposed MAG less than 2 million dollars in
any year will not be eligible for award. Please include the annual MAG amount for each of the
five years listed below.

MAG Payment

Must be at least $2 million | Year 1 $
each contract year
Year 2 $
Year 3 $
Year 4 $
Year 5 $

NOTE No. 1: Please note that the County reserves the right to negotiate percentage net revenues, and MAG
amounts.

l1|Page



MIAMI-DADE
COUNTY

miamidade.gov

INTERNAL SERVICES
111 NW 157 Street « Suite 1300
Miami, Florida 33128

T 305-375-5289 F 305 375-2316

ADDENDUM No. 1

DATE: April 3, 2014

TO: ALL PROSPECTIVE PROPOSERS

SUBJECT: Advertising Services for Transit Vehicles, Metrorail Stations and the South Miami-Dade
Busway

RFP No. 00039

This addendum becomes a part of the subject RFP No. 00039.

Please find attached the attendance sheet for the Pre-proposal Conference for the subject RFP.

All other information remains the same.

Miami-Dade County

Allan M Ggarela

Procurement Contract Associate

cc: Clerk of the Board
Bruce Libhaber, Assistant County Attorney



ATTENDANCE SHEET

111 NW 1st Street 18th Floor Conf Room 18-4 Miami FL 33128

LOCATION:

PURPOSE:
DATE:

RFP-00039 -Advertising Services for Transit Vehicles, Metrorail Stations and the South

Miami-Dade Busway- Pre-Proposal

Conference

31-Mar-14

Rosemary Cortes

Miami-Dade County/ MD Transit

701 NW 1st Court, Suite 1600 Miami, FL

33136 i AU

(786 ) 469-5381

NAME / TITLE COMPANY / DEPARTMENT ADDRESS PHONE email
711 NW 1st Street Suite 1300 Miami, FL
Pearl Bethel Miami-Dade County/ ISD PM 33128 (305) 375-2/p2 |bpearl@miamidade.gov
111 NW 1st Street Suite 1300 Miami, FL
Allan M Garcia Miami-Dade County/ ISD PM 33128 (305 ) 375- 66 5P |allangm@miamidade.gov

rcortes@miamidade.gov
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LOCATION: 111 NW 1st Street 18th Floor Conf Room 18-4 Miami FL 33128

RFP-00039 -Advertising Services for Transit Vehicles, Metrorail Stations and the South
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DATE: 31-Mar-14

'NAME / TITLE COMPANY / DEPARTMENT ADDRESS PHONE email
“ [ n ¢ o [ (. 7L Shary ST o I ; "
1 Chag| Cepen ?éﬁ @:Na_ Mol U< Hofprn My WD 7Y ) 37727 Wy %m\ﬁ @ @yed A edra ¢S4 - Lo
Joee ﬂ\«z&}t mattar (no Arm [3799 Pana 201 32/24)(2 ) Y4/ TR JME O 24 -con

C )

Rev. 3/3/99



MIAMI-DADE
COUNTY

miamidade.gov

INTERNAL SERVICES
111 NW 157 Street « Suite 1300
Miami, Florida 33128

T 305-375-5289 F 305 375-2316

ADDENDUM No. 2
DATE: April 9, 2014
TO: ALL PROSPECTIVE PROPOSERS
SUBJECT: gdvertising Services for Transit Vehicles, Metrorail Stations and the South Miami-Dade
usway

RFP No. 00039

NEW PROPOSAL DUE DATE: April 25, 2014 (the time remains the same as stated in the RFP).

This addendum becomes a part of the subject RFP No. 00039.

The revised proposal due date is April 25, 2014 (the time remains the same as stated in the
RFP).

All other information remains the same.

Miami-Dade County

Allan M Ggarcia

Procurement Contract Associate

cc: Clerk of the Board
Bruce Libhaber, Assistant County Attorney
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ADDENDUM No. 3

DATE: April 16, 2014

TO:

ALL PROSPECTIVE PROPOSERS

SUBJECT: Advertising Services for Transit Vehicles, Metrorail Stations and the South Miami-Dade

Busway
RFP No. 00039

NEW PROPOSAL DUE DATE: April 25, 2014 (the time remains the same as stated in the RFP).

This addendum becomes a part of the subject RFP No. 00039.

The following are questions posed to County pertaining to this RFP:

Q1) Exhibit 1: Agreed -Upon inventory defines "Full Bus Wrap Advertising Devices" differently for
the first two years of the contract from its definition beginning on the third year of the contract. It
appears that the difference is related to excluding advertisements at the front of the bus up to the
first passenger window beginning on the third year of the contract to be covered. Limiting the
coverage can be expected to have negative consequences on the potential revenue that can be
generated by this media type. Is there an explanation for this change?

A) MDT anticipates color coding buses based on specific routes allowing transit riders to easily
identify the route. In order to prevent the removal of the Full Bus Wrap Advertising Device in its
entirety from the inventory, MDT has agreed to the modified full-wrap version.

Q2) Article 41: CONTRACT LETTER OF CREDIT (LOC) of the sample agreement included with
the RFP calls for the Contractor to furnish a Letter of Credit in the amount of $10,000,000.00 as
security to the County in the event that the Contractor fails to execute its performance and
payment obligations in a timely manner. It further indicates that on the first anniversary date and
on each subsequent anniversary date, the Contractor may cause the amount of the LOC to
decrease to reflect 100% of the outstanding contract requirements. Is it appropriate to assume
that 100% of the contract requirements is the aggregate total amount of the Minimum Annual
Guarantee? If so, would it be correct to assume that if a respondent proposed a MAG of
$3,000,000.00 per contract year, that the amount of the Letter of Credit to be supplied would be
$15,000,000.00 and that on the first anniversary date and on each subsequent anniversary date,
the amount would be reduced by $3,000,000.007?

A)No. The Letter of Credit (LOC) language is updated as follows: The LOC shall be in the
amount of $10,000,000. At the expiration of each contract year, the contractor may reduce the
value of the LOC by $1,500,000.
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Addendum No. 3

April 16, 2014

Q3) Proposers are expected to demonstrate adequate financial strength to provide start-up
operations and reasonable working capital and to provide its most recent certified business
financial statements which we would assume should support this. What criteria will the county use
to evaluate the financial information that is provided?

A)Criteria stated within the RFP, including but not limited to, Section 6, “Proposer’s Experience,
Past Performance, Financial Capability and Litigation”.

Q4) Please provide a report including the net sales of the contract, % payment to Miami Dade,
and the total payments paid each year to Miami Dade for the last five years. This is necessary
information to view the history of revenue for this contract in order to determine a competitive
minimum annual guarantee.

A)Net Sales figures for the last five years:

Contract Year

(Sept-Aug) Amount

2013-2014 (Sept — Feb) $3,106,371
2012-2013 $6,351,797
2011-2012 $5,667,127
2010-2011 $4,672,632
2009-2010 $3,726,251

60% Percent of sales:
Contract Year

(Sept-Aug) Amount

2013-2014 (Sept — Feb) $1,863,823
2012-2013 $3,811,078
2011-2012 $3,400,276
2010-2011 $2,803,580
2009-2010 $2,235,750

Payments to Miami-Dade County:

Contract Year

(Sept-Aug) Amount
2013-2014 (Sept — Feb) $1,863,823
2012-2013 $3,811,078
2011-2012 $3,375,453*
2010-2011 $2,769,666*
2009-2010 $2,294,757*

*Amount includes overage deduction for previous contract year

Q5) The Letter of Credit Requirement for this contract is $10 million, which is five times the
suggested minimum guarantee. The entire transit advertising industry is based on ANNUAL
RENEWABLE Letters of Credit or Performance Bonds for each year of the contract for annual
guarantees. In fact, most authorities only require 25% to 50% for each annual guarantee, as listed
below. We request that the Letter of Credit be reduced to a $2 million Annual Renewable Letter of
Credit for each year of the contract. The FTA policy for revenue contracts encourages fair and
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open competition while discouraging excessive surety requirements. This request would more
than ensure that the county’s interests would be protected.

Letter of Credit Requirement:

Chicago Transit Authority: 33% of Minimum Annual Guarantee

Massachusetts Bay Transportation Authority: 40% of Minimum Annual Guarantee
Southeastern Pennsylvania Transportation Authority: 25% of Minimum Annual Guarantee
Metropolitan Transportation Authority (NYC): 25% of Minimum Annual Guarantee

King County Metro (Seattle): 25% of Minimum Annual Guarantee

Charlotte Area Transportation System: 13% of Minimum Annual Guarantee

New Jersey Transit: 33% of Minimum Annual Guarantee

Dallas Area Rapid Transit: 25% of Minimum Annual Guarantee

Met Transit (Minneapolis): 25% of Minimum Annual Guarantee

A)See answer to question #2.

Q6)Exhibit 1 (page 44) indicates that the "NABI 9900 series buses are projected to
retired/removed from the inventory within 1-3 years". These buses make up nearly 13% of the
buses available for advertising. As these buses are retired/removed will they be replaced with new
buses? If so will those new buses be made available for advertising immediately as they are
added to the fleet? If not when, if at all, will they be made available for advertising

A)

i) Yes, they will be replaced with new buses.

ii) Yes, the new buses will be made available for advertising immediately as they are added to the
fleet.

Q7)Over the past five year's how many "Station Dominations" have been approved and sold and
at which stations have they been implemented.

STA DOM ALLAPATTAH 11
STA DOM BRICKELL 12
STA DOM BRICKELL 14
STA DOM CIVIC CENTER 11
STA DOM CIVIC CENTER 12
STA DOM CIVIC CENTER 12
STA DOM CIVIC CENTER 12
STA DOM CIVIC CENTER 12
STA DOM CIVIC CENTER 13
STA DOM CIVIC CENTER 14
STA DOM CIVIC CENTER 14
STA DOM DADELAND NORTH 10

STA DOM DADELAND NORTH 10
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STA DOM DADELAND NORTH 11
STA DOM DADELAND SOUTH 10

STA DOM GOVERNMENT

CENTER 10
STA DOM GOVERNMENT

CENTER 12
STA DOM GOVERNMENT

CENTER 14
STA DOM HIALEAH 14
STA DOM OKEECHOBEE 14
STA DOM SOUTH MIAMI 13

Q8) Please indicate if the current contractor has utilized trade or barter for advertising space over
the last five years, which , if utilized, should be part of the Monthly Report as indicated in section
2.5 (page 10) and approved by the MDT Director as indicated in section 2.12 (page 13).

A)No trade or barter was utilized over the last five years.

Q9) In section 4.2, Evaluation Criteria, under Price Criteria it allocates a total of 60 points (of the
200 total) to Minimum Guarantee Revenue (35 points) and Percentage of Net Revenue (25
points). Yet under Price Evaluation (section 4.5) it states that the Revenue Proposal will be
assigned a maximum of 100 points per each Evaluation/Selection Committee member. As a
revenue generating contract it would make sense to have 50% (100 points) of the total weight be
based on the revenue portion of the proposal. However it is unclear how the revenue proposal is
weighted because if the points assigned is intended to be 100 points (as described in 4.5 Price
Evaluation) the formulas described only allow for a maximum of 60 points (only 30% of the 200
point total). We request that the evaluation criteria of the revenue proposal be 100 points of the
200 point total to coincide with the 100 points (eg. 60 for Minimum Annual Guarantee and 40 for
Percentage of Net Revenue) maximum as described in section 4.5

A)Section 4.2 through 4.5 of the RFP is being replaced by the following:

4.2 Evaluation Criteria

Proposals will be evaluated by an Evaluation/Selection Committee (“Committee”) who will evaluate and rank proposals on criteria listed
below. The Committee will be comprised of appropriate County personnel and members of the community, as deemed necessary, with
the appropriate experience and/or knowledge, striving to ensure that the Committee is balanced with regard to both ethnicity and
gender. The criteria are itemized with their respective weights for a maximum total of two hundred (200) points per
Evaluation/Selection Committee member.
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Technical Criteria Points
1. Proposer’s relevant experience, qualifications, and past 65
performance. Relevant experience and qualifications of key
personnel, including key personnel of subcontractors (if
applicable),that will be assigned to this project, and
experience and qualifications of subcontractors, and
marketing and sales approach

2. Proposer’s financial strength, stability

35

Price Criteria Points
3. Minimum Guarantee Revenue 65
4. Percentage of Net Revenues 35

4.3 Oral Presentations

Upon completion of the evaluation of the criteria indicated above, rating and ranking, the Evaluation/Selection Committee may choose
to conduct an oral presentation with the Proposer(s) which the Evaluation/Selection Committee deems to warrant further consideration
based on, among other considerations, scores in clusters and/or maintaining competition. (See Form A-2 regarding registering
speakers in the proposal for oral presentations.) Upon completion of the oral presentation(s), the Evaluation/Selection Committee will
re-evaluate, re-rate and re-rank the proposals remaining in consideration based upon the written documents combined with the oral
presentation.

4.4 Local Certified Service-Disabled Veteran’s Business Enterprise Preference

This Solicitation includes a preference for Miami-Dade County Local Certified Service-Disabled Veteran Business Enterprises in
accordance with Section 2-8.5.1 of the Code of Miami-Dade County. A VBE is entitled to receive an additional five percent (5%) of the
total technical evaluation points on the technical portion of such Proposer’s proposal. If a Miami-Dade County Certified Small Business
Enterprise (SBE) measure is being applied to this Solicitation, a VBE which also qualifies for the SBE measure shall not receive the
veteran’s preference provided in this section and shall be limited to the applicable SBE preference.

4.5 Price Evaluation

The pricing evaluation is used as part of the evaluation process to determine the highest ranked Proposer.

The Revenue Proposal submission will be assigned a maximum of 100 points per each Evaluation/Selection Committee member. The
Revenue will be evaluated in the following manner:

1. Minimum Annual Guarantee
The Minimum Annual Guarantee Revenue offer will be evaluated in the following manner:

a) The responsive proposal with the highest total cumulative minimum annual guarantee will be given the maximum points
(65 points).

b) Every other proposal will be given points proportionately in relation to the highest total cumulative minimum annual
guarantee. This point total will be calculated by dividing the total cumulative minimum annual guarantee of the proposal
being evaluated by the highest total cumulative minimum annual guarantee with the result being multiplied by the weight
(65 points) to arrive at a revenue score of less than the full score for total cumulative annual minimum guarantee.

Example:

Proposer’s Cumulative Annual Min. Guarantee x Total Points for Min. Guarantee = Points
Highest Cumulative Annual Min. Guarantee
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2. Percentage Fee of Net Revenues 25 points
The percentage fee offer will be evaluated in the following manner:

a) The company with the highest percentage of net revenues arising from advertising sales to be paid to the County will be
assigned 25 points.

b) To obtain the rating for each of the remaining proposals, the percentage offers of each of the other proposals will be
divided by the highest percentage proposed and the resulting number multiplied by 25.

Example:

Proposer’s Percentage Offer x Total Points for Percentage Fee = Points
Highest Percentage Proposed

The two numbers for each company (one for cumulative minimum annual guarantee offer and one for percentage fee offer)
derived by the preceding calculations will be added to obtain the total points for revenue.

The County reserves the right to negotiate the final terms, conditions and pricing of the contract as may be in the best interest of the
County.

Q10)Please clarify what the agreed upon bus inventory entails. We feel it should be based only on
those buses that allow advertising which is shown as 670 buses on page 44 plus the 54 mini-
buses.

A)Correct.

Q11) Section 5.j of the Proposal Submission Package asks proposers to "describe any additional
benefits to be provided to the county, if any". This is a very vague request. Please confirm that this
section is not to show any financial considerations outside of the revenue proposal to the county
whether it be cash or goods. Please elaborate on what benefits the county is looking for in this
section.

A) The additional benefits to be offered, if any, are at the discretion of the proposer.

Q12) Please confirm that any alternative revenue proposal provided will not be scored for
evaluation purposes as indicated in section B, page 56 and be used solely for negotiations with
any selected proposer.

A)Correct.

Q13) Please provide the last five years of annual reported sales by the current contractor and the
amounts paid to MDT from those sales.

A)See answer to question #4.
Q14) Please provide a copy of the current contract with CBS.

A)See Attachment No. 1
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Q15) Are the payments due for the overages to the Minimum Monthly Guarantee based on
revenue collected by the contractor or based on the sales for the period?. If based on sales will
the County allow deductions for non payment if the contractor has made a good faith effort to
collect revenue due?

A)

i) Payments due are based on the sales for the period as defined in Article 1, Definitions, of the
Sample Agreement.

ii) No. The County will not allow deductions for non payment.

Q16)ls the window coverage policy for the first 2 years of the contract the same policy that is
currently in force?

A)Yes.

Q17)Does the County expect any material reduction in buses or advertising faces over the next
five years?

A)Refer to Exhibit 1, Agreed Upon Inventory in the Sample Agreement.

Q18) Will the County reduce the L.O.C. to an annual amount equal to $2M?

A)No. See answer to question #2.

Q19) Please provide the revenue amounts paid to the County during the past five years.
A)See answer to question #4.

Q20)During the past five years, was the MAG not exceeded? If so what year(s) and what were the
MAG amounts during that time frame?

A)No.
Q21)What is the MAG and revenue percentage in effect for the current contract?
A) $2 Million MAG. 60% Revenue Percentage.

Q22) We request a copy of the year end summary of revenues generated by the current
contractor by month, reflecting the Guarantee and any % sharing over the guarantee.

A) See Attachment No. 2

Q23)l believe in the new RFP you call this the “Contract Year Revenue Reports”. For the
contract years 2010-2013 will be sufficient.

A)See Attachment No. 2
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Q24) Copy of the current months of 2014 for revenue reports summarized by month totals only.
Detail not required.

A)See Attachment No. 2

Q25) If we prepay the Guarantee annually, will a LOC still be required? A security LOC is usually
about 25 or 50% of the annual Guarantee. Why is this so high at $10,000,000? This usually
indicates a problem with the current contractor or discourages any bidder from participating except
huge companies that also have competitive inventory in the same market like Billboards, radio or
TV stations. The FTA and APTA have published opinions advising “not to award transit advertising
contracts to contractors that have competing inventory in the same market”. | can send you the
TCRP. TCRP Project No. B-33

A)Yes, the LOC is still required. See answer to question #2.

Q26) Is Form A-1 located on page 66 of the RFP? It does not appear to be labeled.

A) The Solicitation Submittal Form is the A-1 form.

Q27) Would MDT consider alternative advertising products/devices than listed in the solicitation?

A)The County will, subject to its sole discretion, consider alternative advertising products/devices
on transit vehicles, Metrorail stations, and the South Miami-Dade Busway.

Q28) Would MDT consider "mutual agreement" with the contractor regarding the two five-year
option terms vs. those terms being granted at MDT's sole discretion?

A)No change.

Q29) Additionally, please provide a fleet roster listing the make, size and age for each vehicle in
each bus and rail yard

A)

i) Current Bus Fleet (See Attachment No. 3, Bus Facts at a Glance listing)
ii) Current Rail fleet:

» Size of each vehicle - 75ft L 12.3ft H

* Age - 30 years

* Make - Budd Co

* Fleet — 136 vehicles

Q30) Please provide the past three years of sales revenue by the current contractor. Please note
if the revenues are net or gross of agency commission.

A)See answer to question #4. Revenues are net of agency commission.
Q31) Under Section 2.4 of the RFP (Advertising Content), will the County and MDT agree to

indemnify contractor for any first amendment claims arising out of the County's rejection of
advertising copy?



Advertising Services for Transit Vehicles, Metrorail Stations and the South Miami-Dade Busway
RFP No. 00039

Addendum No. 3

April 16, 2014

A)Yes.

Q32) With respect to the requirement under Section 2.4 of the RFP that MDT approve all ads for
alcoholic beverages, will the MDT agree that if such approval or disapproval is not tendered with
the three (3) day period, such advertising copy shall be deemed automatically approved? Timely
approval of advertising copy is of significant concern to advertising clients.

A)No. MDT will make every reasonable effort to approve in a timely manner.

Q33) Under Sections 2.6 and 2.9 of the RFP and Article 51 of the form agreement, in the event
that Inventory is removed at the County's discretion and/or there is a 10% or more reduction in the
Inventory, will the County agree to grant Contractor a corresponding reduction in the Minimum
Annual Guaranteed Fee to reflect such reduction?

A)No. See Section 2.9, Increase/Decrease in Agreed-Upon Inventory, of the RFP which remains
unchanged.

Q34) Under Section 2.7 of the RFP and Article 52.6, will the County give the Contractor the
opportunity to conduct a "pilot program" to provide audio and text advertising and will the County
provide a right of first refusal to implement such a program if the pilot is successful? We are
concerned that if the right to provide audio and text advertising in the same or competing places
and spaces that the Contractor displays advertisements... is awarded to someone other than the
contractor, advertising sales will be undermined or cannibalized by competing advertisements.

A)The County will grant a “pilot program” for up to a six-month period. If the program is
successful, the County will offer the Contractor the right to include audio and text advertising as
part of the Agreed-Upon Inventory. If the Contractor does not wish for the audio and text
advertising to be added to the Agreed-Upon Inventory, the County reserves the right to contract
with a different entity for such a program.

Q35) Will the County revise the indemnification in Article 12 of the Form Contract to except any
and all liability, losses or damages resulting of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from any acts by the
County, the MDT, their employees, agents, servants, partners principals and subcontractors?
Would the County agree to further limit the Contractor's indemnification obligations to damage to
property and injuries to persons (including death) caused by the negligent or willful misconduct of
the Contractor in the performance (or non-performance) of its obligations under the Contract? It
would seem unfair that the Contractor be required to indemnify the County for liabilities that are
clearly outside of its reasonable control?

A)No, other than the answer provided to question #31.

Q36) Will the County agree to clarify Article 19 of the Form Agreement to provide that the County
will conduct all audits at the Contractor's local office and shall not remove any books or records?
We are concerned that the removal of confidential and proprietory information by the County could
result in disclosure to our competitors under Florida's Open Government and Public Records laws.
We suggest using the following language: During the Term and for a period of up to three (3)
years thereafter, Contractor shall make all records, invoices, and other documents relating solely
to its display of advertising on MDT Inventory under the Contract (collectively, the "Records")
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available to the County for review and audit not more than once per Contract Year upon not less
than ten (10) business days prior written notice. Such review and audit must be conducted by the
County (or by an independent, certified accountant at the County's sole cost and expense) at
Contractor's offices located in the County of Miami-Dade during the Contractor's regular working
hours. The County (and any certified public accountant hired by the County to review Contractor's
Records) shall not remove Contractor's Records from Contractor's office and shall keep all terms
of the Contractor's Records confidential. This confidentiality obligation shall survive the expiration
or termination of the contract.

A)No change.

Q37) Will the County agree to clarify Article 21 of the Form Agreement to provide that "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 County's prior written
consent, except to an entity controlling, controlled by or under common control with the
Contractor?

A)No change.

Q38) Under Article 26 of the Form Agreement, will the County agree to require the County to
deliver written notice of any default to the Contractor and to provide for a cure period of at least 10
business days after said notice from the County? Will the County further agree to require a grant
of additional time to cure a default, so long as the Contractor has commenced curing such default
and is effectuating a cure with diligence and continuity during the initial 10-business day period?

A)No change.

Q39) Will the County agree to revise Article 28 (d) to provide that the remedy shall be at the
Contractor's option (not the County's)? If, for instance, a Deliverable is deemed to be infringing,
the Contractor may not be able to obtain the right for the County to use it.

A)Yes

Q40) Will the County agree to revise Article 31 to make it mutual? The Contractor is not agreeing
to give away its (or its customers') intellectual property rights under the Contract.

A)Yes, subject to Florida Public Records law.
Q41) Will the County agree to remove the word "solely" from Article 43 of the Form Agreement?
A)No change.

Q42) In Section 4.2 Evaluation Criteria in the RFP, a total of 30 points, (15% of the possible total
score of 200 points), is allocated to a Pro-Forma. Would the County please clarify how it intends to
evaluate Proposers' Pro-Formas given the fact that by their very nature, pro-formas are
subjective? We understand that the County will "consider the feasibility of the proposed revenue
projections” but would like to understand what criteria the County intends to apply to making such
a determination. For example: What weight will the County place on a proposer's Pro-Forma that
assumes a higher annual rate increase beyond the expected rate of inflation? Does the County
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weigh a proposer's national sales presence in major media markets (e.g. New York, Los Angeles,
Chicago, Atlanta) in its ability to achieve Pro-Forma numbers?

A)See answer to question #9.

Q43) Will the County weigh the financial controls in place (e.g. controls required of publicly traded
companies by the Sarbanes-Oaxley Act of 2002) as part of the proposer's compliance with the
reporting requirements of 2.3 and evaluation criteria of 4.2 (2-4) to ensure that all postings are
supported by written and executed contract (s) and all revenue generation is accurate?

A)Question is unclear and thus not responded to.

Q44) If it is MDTs intent to allow "great flexibility to propose creative and innovative programs"
from this solicitation, would MDT anticipate awarding one contract to a proposer for the outlined
Agreed Upon Inventory (pages 44-49), and another award to a different provider who submits a
proposal containing only "new advertising devices"/solutions that aren't currently contained within
the Agreed Upon Inventory? If yes, can the MAG and LOC be adjusted to reflect a true
representation of the new devices/solutions proposed? If no, does MDT intend to request future
proposals for new advertising devices/solutions and/or modified Agreed Upon Inventory, allowing
the most qualified bidders an opportunity to participate, and eliminating infringement on the
proposed devices/solutions that may contain proprietary rights as outlined in Article 28 Patent and
Copyright Indemnification?

A) The County anticipates awarding a non-exclusive contract to a single proposer.

Q45) Is MDT aware there’s evidence that audio and text advertising does not undermine or
cannibalize sales on other advertising devices in the same place? Would MDT like to see
references and data from other markets that verify there is no dilution effect?

A)Proposer may include such information in its proposal.

Q46) Please provide the historical Net Revenue from the past five (5) years. Please provide the
revenue broken down as follows:

- Revenue generated from Metrobus

- Revenue generated from Metrorail

- Revenue generated from Metromover

- Revenue generated from South Miami-Dade Busway
- Revenue generated from Station Dominations

A)Net Revenue sales:

a. Metrobus

Contract Year

(Sept-Aug) Amount
2013-2014 $1,346,542
2012-2013 $5,395,945
2011-2012 $4,948,539
2010-2011 $4,886,756
2009-2010 $3,581,980
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b. Metrorail
Contract Year
(Sept-Aug) Amount
2013-2014 $56,610
2012-2013 $117,329
2011-2012 $327,304
2010-2011 $730,609
2009-2010 $149,535
c. Metromover
Contract Year
(Sept-Aug) Amount
2013-2014 $370,162
2012-2013 $478,010
2011-2012 $327,304

2010-2011 (Metromover not in Agreed-Upon Inventory)
2009-2010 (Metromover not in Agreed-Upon Inventory)

d. South Miami-Dade Busway
Contract Year

(Sept-Aug) Amount
2013-2014 $20,562
2012-2013 $97,196
2011-2012 $84,083
2010-2011 $62,045
2009-2010 $55,026

e. Station Dominations
Contract Year

(Sept-Aug) Amount
2013-2014 $27,018
2012-2013 $70,357
2011-2012 $55,351
2010-2011 $24,500
2009-2010 $13,000

Q47) We note that Section 2.9 of the RFP and Article 10 of the Draft Contract provides for a
monthly reconciliation of the Minimum Annual Guarantee or the Revenue Share, whichever is
greater. This payment structure results in a situation where the contractor is paying a Minimum
Monthly Guarantee? rather than a Minimum Annual Guarantee. It does not take into account the
seasonality of the Transit Advertising business and will likely result in the contractor paying the
County significantly more than the greater of the MAG or the Revenue Share over the course of a
contract year. Other Transit Authorities have provided protection for their contractor to ensure that
the seasonality is addressed. Would the County consider changing the payment terms to provide
for one of the following alternatives?
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1. A monthly payment equal to 1/12th of the MAG, and an annual calculation of Minimum Annual
Guarantee vs. Revenue Share; or

2. A quarterly or bi-annual reconciliation of the Minimum Annual Guarantee vs. Revenue Share; or

3. A monthly payment of Minimum Annual Guarantee or the Revenue Share, whichever is greater
with an annual reconciliation that would ensure that the contractor not be subject to payment of an
amount in excess of the Minimum Annual Guarantee vs. the Revenue Share.

A)No change.

Q48) We note that Section 2.9 of the RFP provides for a reduction of the Minimum Annual
Guarantee in the event of a 20% reduction in fleet. Industry standard is to adjust the Minimum
Annual Guarantee in the event of a 10% or 5% reduction in available advertising inventory. Would
the County modify this provision to at least 10%?

A)No change.
Q49) What is the amount of the Letter of Credit for the current contract?

A)Under the current contract, the LOC is in the amount of 100% of the Minimum Annual
Guarantee payments for the life of the contract.

Q50) We note that Article 41 of the Draft Contract requires a Letter of Credit equal to $10M ?
which can be reduced on an annual basis ? but always must be equal to 100% of the outstanding
contract requirement. The current market for security in United States Transit Authorities is 25% to
33% of the Minimum Annual Guarantee. This provides ample security for the County as evidenced
by the fact that most major market transit authorities similar in size to the County require a Letter
of Credit in the amount of 25-33% of the yearly MAG. The following details the Letter of Credit
requirement for other similar Transit Authorities in the United States:

CTA = 33% of Minimum Annual Guarantee

MBTA = 40% of Minimum Annual Guarantee

SEPTA = 25% of Minimum Annual Guarantee

NY MTA = 25% of Minimum Annual Guarantee

KCM (Seattle) = 25% of Minimum Annual Guarantee

CATS (Charlotte) = 13% of Minimum Annual Guarantee

New Jersey Transit = 33% of Minimum Annual Guarantee
Dallas Area Rapid Transit = 25% of Minimum Annual Guarantee
Met Transit (Minneapolis) = 25% of Minimum Annual Guarantee

Requiring a Letter of Credit of $10,000,000 is an inefficient use of capital availability. It is very
expensive to maintain and reduces the amount of overall financial consideration that respondents
can propose for revenue generating portions of the RFP. While we understand the County's desire
for security, it could quite possibly result in a situation where the best overall proposal will be
deemed non-compliant because of the Letter of Credit requirement. A $10,000,000 letter of credit
reduces competition in your RFP process by limiting the number of companies that have the ability
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to submit a compliant proposal. Will the County reduce the Letter of Credit requirement to 25%-
33% of the Minimum Annual Guarantee?

A)No. See answer to question #2.

All other information remains the same.

Miami-Dade County

Allan M garcia

Procurement Contract Associate

cc: Clerk of the Board
Bruce Libhaber, Assistant County Attorney
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Wa'll Take You Theref
August 6, 2004

Larry Levine

Vigcom Outdoor Group, Inc.
405 Lexington Avenue, 17 Floor
Mew York, New York 10174

RE: Notice of Award - Contract TRO3-ADV — Advertising Services for Transit Vehicles,
Metrorail Stations, and the South Miami-Dade Busway Advertising Kiosks

Dear Mr. Levine:

W

Enclosed you will find an executed original Contract TRO3-ADV for the provision of
advertising services for Miami-Dade Transit. The effective date of the Contract is July
28, 2004.

You must submit to this office certificate(s) of insurance that meets the requirements
outlined in Article 16 of the Contract. In addition, you must also submit a Letter of
Credit, in accordance with Article 12 of the Contract, no later than 15 days from receipt
of this Notice of Award.

Should you have any questions, please feel free to contact me at (305) 637-3830.
Sincerely,

%Laua i Eiﬂnzaic?,, ﬁanag:r

MDT Matenials Management
Contracts & Procurement

¢ Mayra Bustamante
Michael De Cossio
Karen MacMeill

Enclosures

R AUG T B 200
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MIAMI-DADE TRANSIT ADVERTISING PROGRAM
CONTRACT TRO3-ADY
FOR

ADVERTISING SERVICES FOR TRANSIT VEHICLES, METRORAIL STATIONS, AND THE
SOUTH MIAMI-BADE BUSWAY ADVERTISING KIOSKS

BETWEEN
MIAMI-DADE COUNTY, FLORIDA
AND
VIACOM OUTDOOR GROUP, INC.

THIS CONTRACT, made and entered into as of this 2 % day of ; ke jﬁ , 2004, by

and between MIAMLDADE COUNTY, FLORIDA, 2 political subdsvision of he Statelgl Florida, having
its principal offices at 111 N'W 17 Street, Miami, FL 33126-1989 (hereinafter refesred to as the “County”,
and Viacom Outdoar Group, Inc., 8 corporation organized and existing under the laws of Delaware, and
having its principal ¢ffices at 405 Lexington Avenue, 17" Floor, New York, Mew York 10174 (hereinafter
referred to as "Coniractar ). "

WITKESSETH:

WHEREAS, the County is seeking the services of an expenisnced and qualified organization to provide
advertising services for transit vehicles, Metrorail stations, and the South Miami-Dade Busway advertising
kiosks,

WHEREAS, the Contractor has submitted a written proposal dated June 20, 2003 which is incorporated
by reference herein; and,

WHEREAS, the Contractor has offered to provide the required services; and

WHEREAS, the parties desire to enter into a Contract wherchy the Contractor is to provide such services
that shall conform to the requirements of this Contract.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the
parties hereto agree as follows:

ARTICLE1
Premises and Terms

1.01 Upon issuance by the County of the Motice to Proceed, defined herein as writien notice fromn the

County to the Contractor specifying the date on which the Contractor is to procesd with the service

T om and on which the contract period commences to run, the Counfy grants the Contractor the right to
sell, install, display, maintain, change, and remove advertising, including posters and other forms of
advertising devices, at locations approved by the Director of Miami-Dade Transit or his designees
{hereinafter refered to as the “Director™) for transit vehicles, Metrorail stations, and the South
Miami-Dade Busway. The Notice to Proceed will be issued not earlier than thirty (30) days after
contract award. These locations are initially designated to include the inventoried devices as
designated in Exhibit 1, Agreed Upon Inventory, attached hereto and made a part hereof. The
advertising disploy device inventory shall be subject to change, The contract anniversary date ghall
be one year from the date specified in the Notice to Proceed, The Arnual Minimum Guarantes
shall be applicable upon Notice to Proceed.

Page 1 of 25 Transit Advertiging Program 50212004
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The Contractor is granted exclusivity as to the specific advertising devices included in this
Contract, The Contractor is responsible for the replacement of the devices. Additicnal inventory is
subject to pegotiation of minimum requirement guarantes. New devices arc ool includad in the
exclusivity.

1.02 The Director reserves the right without limitation at all times during (he term of this Contract, and
any extensions thereof, to require the addition, removal, change of location, modification or
refurhishment of any or all advertising devices covered under this Contract, The Director has the
right, without limitatton, to add or delete advertising devices at any time during the term of this
Contract, and any extensions thereof,

1.3 The rights granted herein to the Contractor are not in deragation of the rights of the Ciounfy to grant
to licensees, concessionaires, and lessess the right to advertise in the premiscs 0 space used boy
them for their own business, Should the Contractor supply such advertising for monetary
copsideration the County shall share in such consideration as provided herein. The Contractor shall
have no claim against the County for any lost revenues that may be attributahle to the exercising of
these rights by the County. The County reserves the right to place self-promotional material and
devices in or on any County owned facility or property. The Director, at its sele discretion, further
reserves the right to allow vendors or advertisers the use of County owned facilities including
Metrorail stations and the South Miami-Dade Busway for special short-term joint promotions
ahich encourage the use of public transportation.

The County will not place County’s co-sponsored commercial promotional advertisements in
Contracior's unsold advertising spaces if the co-sponsor has paid the Contractor (o advertise on
county property of on any of the Contractar's media forms in Miami-Dade, Broward or Palm
Beach Counties within the previous twelve (12) month penod.

104 Assignment of buses 1o routes and'or trangit facilities: It is hereby expressly understood and agresd
hat the sale of advertising privileges i only incidental fo the business of the County. Contractor
shall pot have the right to request/include as part of any agreement the assignment of buses to
routes andlor transit facilities, and transferringfreassignment of buses berween routes and'or transit
facilities. :

1.05 The Contractor shall have no claim against the County, including, but not limited to, adjustments (o
the Annual Minimum Guarantee and'or the Agreed-Upon Inventory caused by changes to bus
routes, assignment of buses to different routes andor Metrobus garages/facilities. transit vehicles
temperarily removed from service dus to mechamicsl failure or damage caused by accidents, or
similar changes resulting from the operation of the transit syslem

1.06 Mew Advertising Opportunities and Nonexelusivity: This Contract is nonexclusive in character and
shall in mo way prevent the County from offering or authorizing the sale of competitive EETViCES,
products or items by other eoncesstonaires or others in other locations or facilities not specifically
listed in Exhibit 1 attachesd hereto. The Conmactor shall have no rights 1o any new display device
that meay be made available by the County. The County retains the right to enter into contractual
arrangements with parties other than the Contracter for the use and installstion of new advertising
opporunities which are not included in shis Contract. The Contractor does not have the right of first
refusal for new advertising epportunities. All recommendations regarding new installation
opportunities are subject to review and approval by the Director whose decision in such matters
shall be final. The Contractor may, however, at the County’s, sole discretion, be given the
ppperunity to adopt and implervent such opportunities, provided the following are met:

{a}) The Director and the Contractor are ahle to mutzally agree to monthly sales rates, which
will be charged for each unit of each type of new advertising device.

{h) The Director and the Contractor agres to the allocation of expenses involved in the
installation, maintenance, and removal of new advertising devices including ull
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necessary repairs, if any, to transit vehicles and transit propertics damaged by the
installation ander removal of new advertising devices.

New Advertising Device — Adjustments to the Annual Minimum Ciuarantee: In the event that a

new advertising device is added to the Agreed-Upon Inventary under this Contract, 3 six {§)

months trial period will commenes. Once the tral period is over, the Annozl Minimmum Guaranies
shall be adjusted as follows:

{a) The Annual Minimum Guarantee payments will be increased by forty percent (40%) of
the potentizl revenue that would be generated by 100% occupancy of such new devices
regardless of whether or not such additional space is actually sold.

(&) All provisions of this Contract shall apply to any new advertising device.

The Contractor, under this Contract, does not lease of accupy any poraon of MDT premises of
facilities,

Definitions

The follewing words and expressions used in this Contrast ghall be construed s follows, except
when it is clear from the context that another meaning 15 infended:

3] Cogtractor— The Proposer that receives the award of this Contract from the County, which is
also to be known as “the prime contractor”,

b) County- Miami-Dade County {MDC), a pelitical subdivision of the State of Florida.
¢} Department - Miami-Dade Transit (MDT)
d) Director- The Director of MDT,

¢) Subcopfractor- Any persom, firm, entity or organization, other than the employees of the
Contractor, who contracts with the Contracior to furnish labor, materials, of both,

f “Waork" “Services”, “Program”, “Project” or "Engagement” - All maners and things that will
be required to be done by the Contractor in accordance with the Scope of Services and the
terms and conditions of this Contract,

ARTICLE 2
Operations

Scope of Services: The Contractor shall furnish necessary sales, installation, maintenance, and
gdvertizing removal personnel, and a Wiiami-based full time account representative, anthorized to
act hereunder an behalf of the Contractor, The responsibilities of the Contractor shall include, but
rot be limited to, the following:

{a) Aggressive sales of advertising display devices infon MDT vehicles, Metrorail stations, )
and the South Mizmi-Dade Busway Advertising Kiosks. -

(b) Billing services.
{c) Preparation of related financial and operating reports as further deseribed in Section 5.05.
(d} Placement of advertising materials and all related operations including preparation of

advertiting materials for installation, scheduling of work, and remeoval of expired
mzterials.
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(e} Maintenance of all advertising devices shall inchude maintaining all display devices listed
in Exhibit 1 in clean, graffiti-free and good condition and maintaining accurate tme on
all advertising clocks at all times.

(f) Restore transit vehicles to their original condition if any damage GoCUMS dui to
installztion andior removal of any advertising device.

All installation, maintenance, and removal of advertising materiz] personnel shall be properly
uniforsned and shall present a neat and clean appearance &t all times. The Contractor shall contrel
the actions of its employees and remove from employrment any employee whaose conduct the
Director determines is detrimental to the best interests of the general public or the County.

The installation znd removal of advertising devices and the materials to be contained therein or
thereon shall take place during hours of minimum passenger and visitor activity, at such hours as
approved by the Director. The installation and removal of bus advertising devices shall take place
when such vehicles are not in service.

ARTICLE 3
Unsold Advertising Space

The Contracior shall keep =il advertising devices oecupied with advertising materials at all tmes.
[hevices not nsed by paid advertising shall be filled in the following order of priority:

{2) Transitinformation or Miami-Dade Transit self-promotional materials
{b) County services informetion of seli-promotional materials
{c) Public service anpouncements — 85 approved by the Director

Ary use of unsold advertising space may be pre-cmpted by cash sales. The Contractor shall
maimizin & complete inventory of all unsold devices accupied by County advertising materials
pasted by the Contractor, Posting rates fior combined installation and removal of County materials
shall be as follows:

{a) Inside rail or bus vehicle cards ....... 51,50 per item.
(b} All other mAlETIAls ..oooeiimirrre e £5.00 per item

The moneys received pursuant thereto shall be excluded from net revenues, as defined in Article 5,
s0 long as, the only fees charged are for installation, maintenance and removal,

Should the County itsclf post, install, or remove any material, the shove posting rates will not be
applicahle.

ARTICLE 4
Advertising Conlent

All advertising materials, advertisement content and manner of presentation shall be subject ta
approval by the Director prior to installaton, which may disapprove any such items at itz sole
discretion. The Director is authorized to deny the placement of any advertisement, which in his
opinden, is detrimental 1o the aims, parposes, goals, or reputation of Mizmi-Dade County and/or
Miami-Dade Transit. Alcohol and/or tobacco advertising is not permitted. The Contractor shall
remove from the vehicles, Metrorail stations, and the South Miami-Dade Busway Advertising
Kiosks, at its sole cost and expense, within three (3} days upon receipt of written demand, any
advertising material that is disapproved. Any advertising material previously approved, which may
suhsequently be considered ohjectianable by the Director chall likewise be removed. If Director
requires the removal of previously approved advertisements, Contractor ghall be entitled to
reasonzbie production costs incurred. Comtractor shall provide written documentation verifying
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soduction costs and production expenditurss. In the event that such disapproved material is not -
remaved within three (3) days upon receipt of wnitten notice, the Director may cause s2id material
1o Be rernoved, and the Contractor shall pay all related costs and expenses, The County shall not be
liskle for any damages in connection therewith, Befusal by the Contractor (0 remove said material
shall be considered 8 default of this Contract, which shall be considered as waived by the corrective
action on the part of the County and reimbursement of all costs and expenscs by the Contractor,

402 The Contracter shall adhere to generally accepted principles of advertising in relation to good taste
and truth in advertising. Mo advertising material which is irritating in its content or method of
presentation shall be displayed. Whenever a question arises 25 to the propriety of an advertisement,
in that it may be considered to be ohjectionable or controversial, the Contractor is required to
submit the advertisement to the Director for seview and approval prior to installation.

4.01 The Contractor shall be permitied to sell advertising space for the display of advertising related to
political issues and candidates, provided that all such advertisers are charged consistently with
ap-liceble rate card. All copy for pelitical advertissments chall contain a staternent that reflects that
it is a paid political advertiserment and that such advertisements are fully paid in advance (o posting.

ARTICLE S
= Payments and Reports
5.01 Definitions:

{a) “Met Revenues” - The term “het Revenues” as used herein shall be construed to include all moneys
paid or payable to the Contractor for sales made, and for services rendered andior from advertising
devices covered under this Contract, regardless of when or where, on a c23h or credit basis. The
serm “Net Revenues™ shall not include commissions paid to recognized advernsing agencies
{excluding Contractor and its agents), not o exceed 15% of the customer’s billing; any taxes
imposed by law which are scparately stated to and paid by the customer and directly payable by
County to a taxing authority; aoy artwork produoction charges; and moneys received pursuant (o
Article 3. Payments received by the Contractor in advance shall be reported, as Met Revenues in the
month moneys are earned, caleulated on a straight-line basis,

(b} “Initial Agreed-Upon Inventory” — The term “Initial Agreed-Upon Inventory” as used herein shall
include all advertising devices listed under this Contract whether utilized or not utlized, whether
sald or nod sold, which have been approved s to type and location by the Director, The devices
listed in Exhibit 1, attached hereto and made 3 part hereaf, shall be considered the Initial Apreed-
Upon Inventory for the commencement of this Contract.

{¢) “Adjusted Agreed-Upon Inventory™ — The term “Adjusted Agreed-Upon Inventory™ as used bersin
= defined 25 the device inventory resulting from adding or deletng devices included in the Initial

Agreed-Upon Inventory under {his Contract, The Confraciar, withaut the advance written approval
of the Director, may not add or delete existing and’or new advertising devices, An Adjusted Mgreed-
Upon Inventory Inspection List shall be prepared for each confract year by the Contractor and
approved by the Director priof to the anniversary date of this Contract, and shall became a part of
this Contract, Failure by the Contractor to request to the County in writing, within minety (90} days
of the actual inventory adjustmeent by the County, any adjustments to the Adjusted Agreed-Upon
Inventory in effect at that time andior Minimem Guarantee, shall resultin a waiver of claims of
rights of such adjustments during the term of this Contract and any extensions thereof, The
Contractor must continue to make all Mininum Guarantes payments 23 specified in Section 5.02
while claims andfor adjustments are being revicwed by the Dirccior.

(d) “Annoal Minimmen Guarantee”™ = The term *Annual Minimum Cuarantee” shall be defined as the
minimum payment amount guarantesd by the Contractor to the County as proposed under
REP 1784 for each contract year as listed under Section 5.02 under this Contract, With the
commencement of gach new contract year, the corresponding proposed Annual Minimurm Guaranles
will become effective.
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{e) “Adusted Annual Minirmum Guarantee” - The term “Adjusted Annusl Minimum Guarantee™ shall
be defined as the new minimem guaranies obtained by adding or subtracting the totzl value of the
inventory adjustment(s), if any, approved by the County throughout the preceding contract year(s)
under this Contract up to the time of the adjustment caleulations. The Adjusted Minimum Guarantes
will be effective only during the current contract year and will expire at the end of each contradt year
under this Contract and any extensions thereof.

(f) “Average Monthly Sales Figure” — The term “Average Monthly Sales Figure™ shall be defined as the
value calculated by averaging the sales figures for a single type of advertising device sold in the
preceding guarter of the current contract year excluding devices not paid for installed in Bliami or in
any other state, including overposting of 2oy other non-revenue agreement/method wsed to enhance
sales as part of an agreement between an advertiser and Contractor, As such, the first adjustment
shall not occur prier to the first 90 days of anmy given contract year.

{g} “Average Anmual Sales Figure™ = The term “Average Annual Sales Figure” as used hereim, shall be
derived by multiplying the Average Monthly Sales Figure for a single type of advertising device for
the current contract year times twelve (12).

502 Anpual Minmam Guaranbee

The Contractor shall pay to the County during cach contract year under this Contract the Annual
Minimum Guaraniee proposed by the Contractor for that specific contract year as listad below. The
Annual Minimum Guarantee for each contract year and any extension thereon, was proposed under REP
78 A bhased on the Initial Agreed Unon [nventory.

The Anmual Minirmem Guarantee is to be equally proated and shall be paid monthly to the County in
advance without billing on the first day of each calendar month. The Contractor must make all Annual
Minimmum Guarantee menthly payments to the County as described above notwithstanding any claims
including but not limited to, device inventory of payment adjustment claims.

{a} For the first year of this Contract, the Contractor shall guarantee to the County a ol nimum
payment in the amount of §1,000,000.00.

{b} For the second year of this Contract, the Contractor shall guarantee to the County & i miryan
payment in the amount of 51,000,000.00.

{c} For the third year of this Contract, the Confracior shall guarantes to the County 8 minimum
payment in the ameount of 51,000,000.00.

{d) Far the fourth year of this Contract, the Contractor shall guarantee to the County a minlmuom
payment in the amount of $1,000,000.00. .

=

{e) For the fifth year of this Contract, the Contractor shall guarantee to the County o minimuam
payment in the amount of 51,000,040, 00,

(f) For the first optionzl year renevwal of this Contract, if exercised by the County Manager, the
Contractor shall guarantee to the County 2 minimum payment in the amount of 51,100,000.00.

{g) For the second optlonal year renewal of this Contract, If exercised by the County Manager, the
Contractor shall guarantee to the County a minimuim payment in the amount of 51,100,000.00.

{h) For the third optional year renewal of this Contract, if exercised by the County Manager, the
Cantractor shall grarantee to the County & minimum payment in the amount of £1,100,000.00.

{i) For the fourth optional year renewal of this Contract, if exercised by the County Manager, the
Contractor shall gugrantee (o the County 2 minimom payment in the amount of 51,1 00, 000,00,

{j) For the fifth optional year renewal of this Contract, if exercised by the County Manager, the
Contractor shall guarantee to the County 2 minimum payment in the amount of $1,100,004.00,
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5.03 Agreed-Upon Inventory Changes:

Increase/Decrease in Agreed-Upon Inventory: In the event the Director decreases o causes (o have
decreased by 10% or mare, at any time during 2 coniract year, the mumber of units of a single type of
advertising device, 25 included in the Initial and’or the Adjusted Agreed-Upon Inventory, of in the event
shat the Director inereases or causes to have increased by 10% or more the nurriber of units of a single typs
of advertising device incloded in the Initial and‘or Adjusted Agreed Upon Inventory, the Annual Minimum
Guarantes shall be recaloulated. The Annnal Minimum Guarantes shall be adjusted to be effective with the
first day of the calendar month following such recalculation. Such adjustment shall be prorated for
purpases of adjusting the Annoal Minimum Guarsntes fior the contraet year, Failure by the Contractor to
Tequest in writing to the County, any adjustments to the Initial andlor the Adjusted Agreed-Upon Inventory
andior Annual Minimnm Guarantee within ninety (%0) days of the actual inventory adjustment by the
County, and/or failure by the Contractor to submit on fime all monthly reports and payments due to the
Ceanty, as described in Sections 5.04 and 5.05 of this Contract respectively, shall result in a waiver by the
€ onmasior of claims and/or rights to any adjustments during the term of this Contract and any extensions
thereof.

All recaleulations of the Annuval Minimum (inarantes shall be accomplished as follows:

{1) The Annua) Minimurn Guarantee for each contract year under this Contract —- At the
commencement of each new contract year, the cotrespending Annual Minimum
Guarantes proposed by the Contractor for that specific contract year urder Section 5.02
ahove will become cffective.

(7} Adjusting the Annual Miniroum Guarantee for each contract year under this Contract —
Beginning the second contract year and every contract year thereon until the end of this
Contract and any extensions thereof, the Proposed Anmuzl Minimum Guarantes m effect
a1 the commencement of each new contract year will be adjusted within 30 days of
commencement by adding or subtracting the sotal value of the inventory adjustment(s), if
any, epproved by the County throughout b2 preceding contract year(s) up to the time of
the adjustment calculations. Adjustments will not be considered for projected inventory
lass/gain,

(3} Determining the valee of the additional or deleted units for a single type of device -- The
value of the inventory adjustment(s) for 2 single type of device included in the Initial
and/or Adjusted Agreed-Upon Inventory will be calculated by multiplying the number of
umits added or deleted times the Average Anmual Sales Figure for that specific device
under the current contract year.

{#) The value derived in subparagraph (3) above shall be multiplicd by forty percent (40%%).

{5) The Adjusted Anmual Minimum Guarantee shall be caleulated by adding o sublracting
the value derived in subparagraph (4) above to or from the Annual Minimum Guarantee
in effect at titwe of caleulations as described in subparagraph {1}, The new Adjusted
Minimum Guarantee will be effective only during the current contract year and will
expire at the end of cach contract year under this Contract and any extensions therect.

5.0 Paymoenis:

(a} The Contractor shall pay the County 60 percent of all carned monthly Net Revenue arising from the
aales of transit advertising devices included under this Contract. Payments received by the
Contractor in advance shall be reported as et Revenees in the month moneys are earned, caleulated
on a straight-line basis. As 3 payment towards the 60 percent of all eamed monthly Net Revenue, the
Contractor shall pay the County a Monthly Minimum Guarantes due in advance the first day of cach
calendar month, as described in Section 302, In addition, if the percentage fees due to the County
on the monthly revenue exceed the Monthly Minimam Guarantes payments, the Contractor shall
pay the County the difference hetween the Monthly Minimum Guarantes and the 60 percent of all
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Net Revennes by the 10 day of the calendar month following the month during which the Net
Revenuss were recejved or aceroed.

(b) The Contractor must make all monthly payments due to the County notwithstanding any claim
including, but not limited to, device inventary andior menthly payment adjustment claims, Failure
by the Contractor to submit all menthly payments due to the County on fme a5 described in Article
5 chall result in & waiver of claims and'or rights to any adjustments during the term of this Contract
and any extensions thereof.

{c) Within sixty (60) days from the Jast payment due date at the end of each contract year, the County
shall make & reconciliation of the total amount paid by the Contracter to the County during a
contract year based on the Annual Minimum Guarantee and the 60 percent of Net Revenue
caloulations.

{d) In the event that the total amount paid by the Contractor to the County at the end of a contract year
was Jess than the Annual Minimum Guarantee or the 60 pereent of the Annual Net Revenucs
required under this Contract, whichever is greater, a payment for the difference owed to the County
zhall be made by the Contractor within thirty (307 days from written notification from the County to
the Contractor on the reconciliation outcome.

{e) Tn the event that the total amount paid by the Contractor to the County at the end of & contract year
was in excess of the Annual Minimum Guarantee or the 60 percent of the Annual Net Revenues,
whichever is greater, & credit will be given to the Contracior against the next ensuing payment.

{fi Inthe event the Contractor fails to pay the monthly Annual Minimum Guarantes and/or the 80
percent of Net Revenues to be paid under the provisions of this Contract within thirty (30) days afier
the same shall become due, interest at the rate of 1.5% per month, or eighteen percent {18%) per
annum, shall accrue against the delinguent payment(s) from due date until sarne are paid. Failure by
the Contractor to submit on time all payments due 1o the County as described in Article 3, shall
result in a waiver of any claim and/or rights to any adjustments during the term of this Contract.
Imglementation of this provision shall not prechede the Cpunty Manager from terminating this
Contract for default in the payment of the monthly Annual Minimum Guarantee and/or the 60
percent of Net Revenues or from enforcing any ether provisions contained herein.

5.05 Reports:

{a) All correspondence and reperts regarding this Contract and other such reports and information as the
Director may reasonably require regarding the administration of this Contract by the Contractor
ehould be addressed to the following, or to any other location &s may be designated by the Director.

Director

Miami-Dade Transit

111 First Sereet, Suite 210
Miarni, Florida 33128

Contract Admdnistraior
biami Dade Transil

Marketing & Comprremications Division
Lehman Center, 2* Floor

G501 WW 72 Avenue

Wiz, FL 33166

{b) The Contractor shall maintain and make available to the County during the term of this Comntract
books of account, kard copy files, all account electronic files including disks and/or any cther
backup media hereimafter referred to as “Records,” custormarily used in this type of advertising
program, including, but not lirmited to, balance sheets, and profit and loss statements. These
dacuments shall be in conformity with generally accepted accounting principles, and retained for
such period of time thereafler as provided herein unless otheranse approved by the Director, All
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cuch records shall be kept at all times within Miami-Dade County or chall be made available in
Miami-Dade County, within ten business days of written notice, The Miami-Dade County
Department of Audit and Management Services or its successor, the external suditing firm of the
County, and all appropriate State and Federal auditing personnel shall be permitted to audit and
exarrine all such records relating to this Contract, without limitations to time or frequency, during
the term of this Contract, or any extension thereof, and at any time within three (3) years of the
termination of this Contraci.

(¢} Maonthly Report -- On or before the 10® day following the end of each calendar month throughaout
the term of this Contract or any extension thereof, or when requested by the Director, the Contracior
ehall furnish to the Director a calendar monthly report which will include:

s Gross billings and net billings = All Gross and Net Revenue billings for the preceding
calendar month.

s Inventory occupancy by device — Includes the total sold/unsold space by device type; total
advertising space traded or bartered by device type; and the total advertising space used for
public service announcerments by device fype for the preceding calendar month,

s Instzltations and remevals of advertisement devices -- Includes the name of the advertiser,
advertising agency {if applicable), the type of advertising device, quantity per type of
o dverticement device installed and/or removed, date of instaliation and location per
advertising device (i.e. bus number, bus exterior side, Metrorail station, Busway Incafion,
ic.}

s A copy of each and every contract or agreement by the Contractor — including, bt it
lirnited to, Jocal and national agreements, 2EE0Cy commissions paid or unpaid including
trade, and bonus or free space wraded during the preceding calendar month.

Prios o commencement of operations under this Contract, the Contractor is requested to secure, in
writing, from the Miami-Dade County Department of Audit and Management Services, or ils
successer, approval of the type of records used for the purpose of temporarily or permanently
recording the operations of the Contractor umder this Contract. This report shall be in the form
preseribed by the Director and signed by the Contractor eertifying its accuracy. Failure by the
Contractar to furnish the report to the County on the date indicated above, will cause the Contractor
to forfeit any right to claim any adjustmeni(s) for the months not reported to the County.

{d} End of Contract Year Report - The Contractor shall, within ninety (90) days following each
anniversary date of this Contract, submit to the Diireetor a report prepared and signed by an
Independent Certified Fublic Accountant, as to the Contractor’s operations under this Contract. Baid
report shall be prepared in conformance with the American Institute of Certified Public
Accountants’ requirements for special reports. Such reports shall contain twelve (12) full calendar
months of operation. The last such report shall inclade the last day of operation.

5 06 Trade or Barter: Druring the term of this Contracs, the County will allow the Contractor to enter into
trade agrecments up to ten percent {10%) of the Revised Agreed-Upon Inventory subject to prior
written approval, in each instance by the Director,

5.07Cver posting: The practice of over posting for the purpose of assuring sufficient advertising
exposure to fulfill the terms of contracts with advertisers will be permitied provided, however, that amy
owver posting above thirty-five percent {35%) of the contracted space sold for & single device under this
contract, shall require prior written anthorization by the Director. MDT guarantees over-posting for up
tn 35%. Approval not to be unreasonably withheld if over posting is above 33%.

e MDT shall receive guaranteed posting for prometional purchases in, at least, 1he following
numbers:

e JamearyFebruary — 50 kings

o July/August - 50 kings
o December — 50 kings
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=  Contracior must 2llocate over posting proportionally among cities participating in advertising
promotions.

5,08 Payment for Unauthorized Postings: In the event that the Director determines that the Contractor
has over posted any advertisements in violation of Article 5.07 above, the Contraciar shall be
required to pay the County for all advertisements not in compliance with Article 5.07, The payment
sor unauthorized over posted advertisements will be cateulated by multiplying the highest rate then
applicable as published by the Contractor for the specific over posted advertisement device, times
the tumber of unauthorized over posted advertisement devices, times the number of months for
which the unzuthorized over posted advertisement was shown. Payments made by the Contractor
under this Article will be in addition to and shall not count as & credit toward the Minimum
Guarantee and/er any adjustment thereof,

ARTICLE 6
Rates

6.01 The Contractor shall establish all rates for the sale of advertising devices included in the Agreed-
Upon Inventory. All advertising sales rates and related charpes shall be provided to {he Directar for
information. Rates, including any long-term discount to be offered (e.g., three-month, six-month,
twelve-month rate), that will be effective from the commencement of this Contract, ghall be
submitted to the Director within 10 days from award of the Contract. Subsequent sale rate
adjustments shall be submitted 10 the [Mrector in writing no later than 940 days prior to the requested
cfective date of the adjestment. Sale rate adjustments <hall be effective on the first day of the
calendar month for which the Centractor has proposed the adjustment. The Cousty will not be
responsible to the Contractor for any loss of anticipated profits or subsequent dammages resultng
from &n inaceurate estimate of anoual sales rates fior advertising devices.

ARTICLE 7
Inventory

7.01 Framing of Buses: The Contractor shall provide, install, maintain and replace at its own cost, all
necessary Metrobus interior and exterior advertising display hardware (frames, card springs, etc.)
The Director must approve changes from curment practices. All hardware, once stalled on or in
transit vehicles under this Contract shall become the property of the County. As vehicles are taken
out of service for disposal, it shall be the Contractor’s responsibility to remove all advertizsing
hardware {if any) from such vebicles and store the hardware until it is required for use on other
wvehicles,

2.02 Advertising Clock Mechanisms: Within six months of isseance of a Notice to Proceed, the
Contractor will be required to replace the cxisting clock mechanisms in all advertising clocks at all
Metrorail stations with new battery operated mechanisms or new battery operated back-up systems,
if mecessary, The backlit-advertising portion of the units may be battery operated or use the
electrical power available at the station. The Contractor, at its own cost, is responsible for
purchasing, nstalling, and mainiaining clock mechanisms, battery and lighting systems.

701 Advertising Device Relocation; The present locations of all advertising devices under the Agreed
Upon Inventory are permanent. Mo advertising device may be removed or relocated by the
Contracior without prior written approval of the Director. The Contractor shall remove, reinsiall
and/or relocate any advertising device at the Director's discretion and wpon his directions, at no
cost or expense to the County. The Contractor chould consider all advertising hardware locations as
permansat

704 Advertising Devices Reserved for MDT -- The following advertising devices shall be reserved for
the exclusive use of MDT through the contract year:

{a) Five interior devices in cach Metrorail vehicle as designated in Exhibit E
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(B} The device directly behind the driver's seat (bulkhead) in the interior of each bus.

{c} The two devices nearest the front door (one on each side) Jocated over the windows in the
interior of cach buas.

{d) All center bench windscreen advertising device in Metrorail stations.
() South Miami-Dade Busway Advertising Kiosk pane] pumbers as lsted in Exhibit 2.

{f) Any advertising device not inchuded in Exhikit 1.

ARTICLE 8
Tostallation, Maintenance and Removal by Contractor

361 Gegeral Maintenance: The Contractor agrees thsat its representatives and employses will not deface
o darage any transit property or deposit or scatter 20y rubbish, waste, or litter in oF about any
transit facility or vehicle, The Contractor will, at jts own expense, promplly remove any such
rubbish, waste, and litter caused by any of its representatives or employees.

The Contractor will maintain, at its 0Wn eXpEnse, all advertising devices and the gdvertising
materials clean and in good repair and free of grafini at all imes. The Contracier, at its sole cost
and expense, will take remedial action on any advertisement device-related complaint including
graffiti, cleanliness, safety-related condition, ele. within 24 hours of verbal potification by the
Ditector. The Director reserves the right to immediately remove any device or advertising material
which may be hazardous or offensive 1o the public.

The Contractor shall be responsible, at its own expense, for all maintenance of advertising devices
as needed, or as requesied by the Director. This maintenance shall include keeping n working
condition ail electrical components, Tepaining and/or repainting of frames, replacement of the
acrylic covers, and the removal of any graffiti on them. The maintenance shall also include &
thorough inspection of all hardware for loose electrical wires, frayed wires, lecse poster frames,
sharp edges, replacement of burnt-out lamps, ete. The Contractor is solely responsible for insuring
that all clectrical devices conform fo standard safety measures and do not represent 3 hazard to any
persan. All parts and materials used in the maintenance of advertising devices shall become the
property of the County.

£.02 Maintenanee of Accurate Time on Advertising Clocks: The Contractor ghall be responsible for
assuring that the time reflected on Advertising Clocks is always accurate. The Contractor shall take
remedial action within 72 hours from the aotification by the Director or designes that a clock is 1ot
keeping accurate time. In the event that a elock unit requires repairs that cannot be readily
accomplished on site, the Contracior shall rermove, replace or cover the clock m an aezihetically
pleasing manner while repairs are cormpleted.

£.03 Damages: The Coatractor shall reimburse the County for the cost of repairs for any damage caused
by the Contractor, its employees, subconiractors, and agents to transit yehicles, Metrorail stations,
&auth Miami-Dade Busway Advertising Kinsks, or any other MDT property including damages
occurred due to the installation andfor removal of advertising devices. The cost of the repairs shall
inelude all materials and laber necessary to remrn the device ar structuse to its origingl condition.
Lahor cost shall be at the current rate plus fringe benefits.

2.04 Damage (o transil property during Installation/Removal of Advertisement Materials: The
Contractor shzll pot damage sransit vehicles, Metrorail stations, and the South Miami-Dade
Busway Advertising Kiosks during the installation and/or removal of advertisement materials.

The Contracter shall restore transit vehicles to their original condition if any damage occurs while
installing and'or removing advertisement materials. [f the contractor fails to restore the transit
vehicles 1o its original condition, the County shall have the right to seek reimbursement 2s slated in
Section §.03 above.
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Transit velicle mumbers must be visible at all times regardless of the advertisement on the vehicles,
unless the Director grants prior written approval,

At oo time shall advertisement materials be installed on the front of tansit vehicles. On
Metromover, no advertisement device installation will be allowed on the front and the back of cars,

At o time shall any advertising device be installed partially or fully covering transit vehizleg®
srindows. In the event that the Contractor fails to conform with this regulation, the County, at the
cole discretion of the Director, will be able to remove all or the portion of the advertising device(s)
covering any part or all window area. The County shall have the right to seck monetary
reimbursement for all costs associated with the removal of such device(s) s stated in Section 503
above,

Should the need arise to cover or partially cover an MDT lego decal with an advertisement device,
the Contracior must ohtain prior written approval from the Diirector. In addition, the Contractor
will b responsible for replacing each MDT logo decal damaged as a consequence of installation
and'ar device removal.

All advertising materials shall be removed within seven days of its contract expiration date. All
dated advertising materials shall also be removed within seven days of the date shown on the
advertisement, In the case that the Contractor fails to remove such materials, the County can
remove such advertisement materials at the sole cost to the Contractor.

ARTICLE®S
Responsibilities of County =8

0,01 Maintenance: While the County contimually makes 3 good faith effort 1o keep Metrorail stations,
Metrorail vehicles and the interiors and exteriors of Memrobuses ina reasonahly clean condition so
that the ahility of the Contractor to sell and renew advertising sccounts will not be impaired, the
County cannot guasantes the cleanliness of these vehicles and facilities or the Contractor’s
advertisements installed thereon.

9.02 Electric Power: The County shall provide the electricity used for the operations and lighting of
advertising devices at the sole discretion uf the Director.

ARTICLE 10
Lavws, Regulations, and Permits
10.01 Comspliance: The Contractor shall cotmply with all laws, ordinances, regulations, and rules of
Miami-Dade Transit and the County, State, and Federal governmenis, which may be applicable to
its gperation under this Contract.

10.02 Payment of Obligations: The Contractor shall pay all costs and expenses in connection with its
operations under this Contract and the rights and privileges hierein granted, including without
lirmitation, permit, excise and license fees. The Contractor shall assume and pay all personal
property taxes levied or assessed against is property located in Metrorail stations, transit
vehicles, and the South Miami-Dade Busway. The Contractor may be required to report, and
display evidence that all permit, excise, and license fees and personal property taxes have been
paid.

ARTICLE 11
Alterations to Metrorail Stations and South Miami-Dade Busway

The Contractor, in connection with the installation of any advertising device, shall not glter Metrorail
stations, the South Miami-Dade Busway Advertising Kiasks, or any part thereof without prior written
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approval by the Director. The Director reserves the right to make such improvemnents to Metrorail stations
and South Miami-Dade Busway Advertising Kiosks, 23 it may deem desirable at any tme.

ARTICLE 12
Performance Bond

The Contractor shall duly execute &nd deliver 1o the County within fifteen (15) calendar days after receipt
of Motice of Award, a letter of credit in the amount of 100% of the Annual Minimumn Guaranice Pavments
for the life of the Contract. The Contractor shall provide the County with an irrevocable letter of credit
from a federally insured financial institution located in the United States backing all of the Contracior’s
payment and performance ohligations hereunder (the LOCT). The LOC shall be in the amount of
§5.000,000.00 and shall rame the County as the sole heneficiary thereof. The LOC shall be effective
commencing on the effective date contained in the Notice to Proceed and shall comtinws wntil either
{ermination of Contract or Contractor™s full satisfaction of a1l payments and performance ohligations,
whichsves is the lates, The County is authorized to make a demand on the LOC for any payment which is
20 calender days overdue after receipt of notice, which may be by facsimile, from County of such failure to
pay. 1t is expressly understeod that the County shall be entitled to the full ameunt of the demand within
two (2) business days of receipt by the federally ineured financial institution. On the first anniversary of
ihe effective date contained in the Notice to Proceed, the Contractor shall cause the amount of the LOWC ta
decrease 1o reflect 100% of the outstanding contract requirements.

The Letter of Credit will be returned by the County once 41 financial obligations are satisfied by the
Coniractor.

If the Contractor fails to deliver the Performance Bond or Letier of Credit within the specified time,

including granted extensions, the Couaty shall declare the Contracior i1y defanlt of the contracteal terms and T
conditions and the Contracior shall surrender its Bid Bond, and the County chall not accept any proposal :
from the Contractor for a twelve (12) month pericd following such default.

The following specifications shall apply to the bond requirsd above:
Y] All bonds shall be written through sufefy mnsurers authorized to do business in the State of

Florida as surety, with the following qualifications as (o management and financial strength
according to the latest edition of Hest's Insurance Guide, published by AM. Best Cormpany,

Oldwick, Mew Jersey:
ond unt esi in
500,001 to 1,500,000 BY
1,500,001 to 2,500,000 AV -
2,500,001 to 5,000, AV
5,000,001 to 10,000,000 A VI
Chver 10,000,000 A

On bond amounts of $500,000 er less, the provisions of Section 287.0935, Florida Statutes
{1991) shall be in effect and susety companies not otherwise qualifying with this paragraph

may optionally qualify iE

1. The surety company is licensed to do business in the State of Florida;

2. The surety company holds a centificate of authority authorizing it to write surety bonds in
this state;

3 The surety company has twice the mrinimum surplus and capital required by the Florida
Insurance Code at the tme the invitation to bid is 1ssued,

4, The surety company is otherwise in comypliznce with the provisions of the Flarida
[nsurance code; and
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-k The surety company holds a currently valid certificate of authority issued by the United
States Depariment of the Treazury under ss. 31 U.S.C, 9304-9308.

Surety insurers shall be listed in the latest Circular 570 of the U.S. Department of the
Treasury enfifled “Surety Companies Acceptable on Federal Bonds”, published snnually, The
hand amount shall not exceed the underariting limitations as shown in this circular.

g} Surery Bonds guarantzed through the 1.5, Government Small Business Administration of
Contractor's Training 2nd Development Inc, will also be acceptable.

b) The Attorney-in-Fact or othes officer who signs a contract hond for a surety company
suet file with such bond a certified copy of their pawer of attorney anthorizing him of
her to do so. The contract bond must be countersigned by the surety’s resident Florida
Apenoy.

£ *n lieu of a Performance Bond, an Irrevocable Letter of Credit or a cash
band in the form of a cectified cashier’s check made out to the Board of County
Commissioners will be acceptable. All interest will accrue to Miami-Dade County
during the life of this Contract and a3 long 25 the funds are being held by Miami-Dade

County.

In the case that a surety shall become insclvent, its license revoked or suspended, or in the
case of & surety approved on the basis that it is listed as an approved Federal surety, and such
Federal approval is revoked or suspended, the Contractor, within five (5) days after
notification by the County, shall substitute other and sufficient surety(s). 1f the Contractor
fails to do 50, such failure shall be an event of default. In such event, as described above, the
County may negotiate or deduct money for the risk of the purchase of a replacement bond.

If this Contract is terminated @ accordance with Sections 19.01 or 19.02, this bond will be
drawn vpon to cover all losses, damages, including but not limited to, the following:

a} Compensatory damages.

h) Lost minimum gusrantes and/or revemus paymenis.

4] Interest on late paymenis.

d} Expenses, cosis, and attormey's fees, including costs and fees for appellate proceedings,

that the County sustaing because of 2 default by the Contractor under the Contract
including, but not limited to re-procurement ¢0sis and all excess costs to acquire the
EETVICES.

The bond or irrevocable letter of credit shatl reference and incorporate therein all of the requirements of
this Article. The Contractor shall remain liable for any costs, which exceed those offset by the
Performance Bond or Letter of Credit in the event of Termination for default.

The Contractor shall be required to incorporite this Contract into the Performance Bond.

ARTICLE 13
Ingress and Egress

Subject to the Rules and Regulations of the Director, the Contractor, its employees and agents shall have
the Tight to ingress and egress Fom vehicles, Metrorail stations, and the South Miami-Dade Busway with a
valid identification card provided by Miami-Dade Transit. The Contractor must notify the Contract
Administzator in order that proper identification authorizing admittance may be issued to Contractor, its
employees or agents. All identification cards supplied by the County 1o the Contractor shall be returmed to
the County at the end of the contract year of any extension thereof or as requested by the Director al any
time during the life of this Contract.
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ARTICLE 14
Assippment

This Contract shall not be assigned, transferred, pledged or otherwise encumbered without prior written
approval of the County Manager.

ARTICLE 15
Indemnification and Hold Harmless

The Contractor shall indemnify and hold harmless the County and its officers, employees, agents and
instrumentalities from any and all liability, losses or damages, including attomeys” fees and costs of

_ defense, which the County or its efficers, employess, agents of instrumentalities may incur as a result of
claitre, demands, suits, causes of actions or proceedings of any kind o nature arising out of, relating to, or
resulting from, the performance of this contract by the Contractor or its employees, agents, scrvants,
partners, principals, o subeontractors. The Contractor shall pay all clzims and losses in connection
therewith, and shall investigate and defend all claims, suits o7 actions of any kind or nature in the name of
the County, whers applicable, including appellate proceedings, and shall pay all costs, judgments, and
attormey’s fees which may issue thereon. ‘[he Contractor expressly understands and agrees that amy
insurance protection required oy this contract or otherwise provided by the Contractor shall in no way limit
the responsibility to indermmify, keep and save harmless and defend the County or its officers, employees,
agents, and instrumentalities a8 herein provided.

ARTICLE 16
[nsurance

16.01 Prior to the commencement of this Contract, the Contractor shall furnish to Miami-Dade County,
e/ Miatni-Dade Transit, Materials Managernent, 3401 WW 31 St., Miami, Florida 33142,
Certificate(s) of Insurance which indicate {hat insurance coverage has been phrained which meets
the requirements 25 outlired below:

{a} Workers Compensation Insurance for all employees of the Contractor &% required by Florida
Statute 440,

(b) Public Liability Insurance on a comprehensive basis in an amount not less than 51,000,000
combined single limit per occurrence for bodily injury and property damage, Coverage must
include advertising lishility, Miami-Dade County must be shown as an additional insured with
respect to this coverage.

{c) Automobile Lizbility Insurance covering all owned, nev-owned and hired vehicles used in
conmection with the work, in an amount not 1ess than $300,000 combined single limit per
pecurrence for bodily injury and property damage.

16.02 The insurance eoverage required should include those classifications, as listed in standard lability
insurance manuals, which most nearly reflect the aperations of the Contractor,

16.03 All insurance policies required above shall be issusd by companies authorized di business
unders the laws of the State of Florida, with the following qualifications:

The company musi be rated w0 less than “B™ a5 to management, and oo less than “Class ¥ as 0
financial strength, by the Latest edition of Best’s Insurance Guide, published by A.M. Best

Company, Oldwick, New Tersey, or its cquivalent, subject 10 the approval of the County Risk
Management Diviston.

Cir
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The company must hold a valid Florida Certificate of Authority 25 shown m {he latest “List of Al
Insurance Companies Authorized or Approved to Do Business in Florida™, issued by the State of
Florida Deparmment of Insurance and arc members of the Florida Guaranty Fund.

Certificates shall indicate that no modification of change in insurance shall be made without thirty
{30 days writien advance notice to the certificate holder.

Compliance with the foregoing requirernents ¢hall not relieve the Contractor of his liahility and
obligtion under this section of under any other section of this Contract.

Award is contingent upon receipt of the insurance documents within twenty-five (25) calendar
days afier the Board of County Commissioners approval, If the insurance certificate]s) is received
within the specified period, but not in the mannes prescribed i the Contract, the Contractor shall
be verbally notified of the deficiency and shall have an additional five (5) calendar days to submit
o corrected certificate(s) o the County.

If the Contractor fiils to submit the required msurance documents in the manner prescribed in this
Cantract within thirty {30) calendar days afier the Board of County Commissioners approval, the
Contractor shall be in default of the contractuz] terms and eonditions and award shall be rescinded,
unless such time frame for submission has becn extended by the County. Under such
circumstances, the Contractor may be prohibited from submitting future proposals to the County
for one (1) year.

The Contractor shall be responsible for agmuring that the insurance certificates required in
conjunction with this Secticn remain o force for the duration of the contractual period. If
insurance certificates are scheduled to expire during the contractual period, the Contractor shall be
responsible for submitting new or renewed insurance certificates to the County at 8 minimum of
thirty (30) calendar days in advance of such expiration. In the event that expired certificates are
pot replaced with new or renewed certificates which cover the contractual period, the contract may
be suspended until such time a5 the new of renewed certificates are received by the County mn the
manner prescrived herein; provided, however, that this suspended period doss not excecd thirty
{30) calendar days. If such suspension exceeds thirty (30} calendar days, the County Manager
may, at its sole discretion, terminate this contract for cause and seck re-procurement damiges from
the Contractor.

ARTICLE 17
Service Interruptions

1f the Contractor is unable to perform {18 work of services under this Contract because of any strike or ather
lahor unrest, fire, natural disaster, acts of God, acts of Federal, State, ar local government in their SOVETCIZT
capacity, of other unforeseen ¢UsEs beyond the contral of the Contractor and without the Contractor’s fault
or neglect, of the County’s Metrobus, Metrorail, and Metromover sysiems afc not available for use by the
public, and twenty percent {20%) of more of the advertising devices subject to this Contract is not available
to the Contractor, for more than three (3) successive days, then the contract payment retained by or paid to
MU shall be reduced on a pro-rata basis for the period of time of such interruption

ARTICLE 1B
Terminstion

18.01 The Contractor, at the termination of this Contract shall remove all of its property forthwith.
Advertising materials displaysd will not be considered Contractor's property. Any property of the
Contractor not removed in accordance with this Article will be removed by the County 1o County
storage at the cest of the Contractor. Failure an the part of the Contractor o reclaim its property
within thirty (30) days from the date of tertnination shall constitute a gratuitous transfier of title to
the County for whatever disposition is Jeemed {o be in the best interest of the County.

18.02 At termination of this Contract, for whatewer rezson, all Contractor-provided advertising devices
instalied under this Contract, shall be acquired by either the County of Contractor's successor at

Page 16 of 25 Transit Advertizing Progrm SF2102004



Miami-Dade County, Florida Attachment 1 RFP No 00039
o]

their depreciated value. For this purpose, the Contractor shall depreciate advertising devices on a
straight-line basis for five (3] years from their date of installation, unless otherwise mtually
agreed to in writing by the Contractar and the Director at the time of installation, Contractor-
provided advertising devices shall include any advertising display umits installed by the Contractor
and approved by the Director, Incidents! materials used to prepare advertising copy, materials
used to paintain advertising devices, will not be considersd advertising devices. The Contractor
shall notify the Director in writing prior o any installation of the value of the device, including
cuch value and date of its acquisition and installation. Af {he termination of this Contract, for
whatever reason, if such notifications have not been provided for the devices, such shall be
considered io be fully amortized.

18.03 A termination of this Contract, for whatever reason, all advertising material under unexpired
contracts shall rermain in the display device in which it was installed at the time of termination. All
materiais fo which advertising copy is bonded or attached or is required (o maintain the
advertising copy in the display device, ghall become the property of the County.

1504 The Contractor hereby grants the County or successor contractor the right to scquire at the
termination of this Contract for whatever reason, all unexpired contracts for advertising for
assignment to and continued servicing by the County or its successor Contractor. The Contractor
shall incorperate this provision into all of its contracts for advertising under this Contract. The
County, or its successor confractor, ghall remit to the Contractor for the unexpired contract term of
for six {6) months, whichever occurs first, a twenty percent {20%) commission o0 collected
Fevenues,

18.05 The termination of this Contract, for any reason whatsoever, shall not relieve the Contractor of its
abligation to make any payments which are due and unpaid at the timé of such termunation.

ARTICLE 19
Termination by County

19.01 The occurrence of any of the following shall cause this Contract to be antomatically and
immediately terminated:

{21 Absndonment by Contractor and discontipuance of operations hereunder,

14,07 The County Manager shall kave the right to terminate tis Contract after thirty (30) days writlen
notice sent by registered or certified mail to the Contractor, of the oceurrence of any of the
following, unless the same have been corrected within such period:

{n) MNon-performance of any covenant of this Contract and failure of the Centractor (o remedy
such breach

{b) The conduct of any business or the performance of any act not specifically authorized herein,

{¢) A final judicial determination that litigation instituted by {he Contractor against the County
was groundless and frivolous.

19.03 The County Manager shall have the right to terminate this Contract or any portion thereof, at s
option, without catse after sixty (60) days written potification by registered or certified mail to the
Contractor, if Miami-Dade County intends to perform transit sales operations in house or afier one
year written notification, atherwise. Afier receipt of Notice of Termination the Contractor shall
stop work under the Contract on the date and to the extent specified in the Notice of Termination.
All orders for advertising devices shall be terminated to the extent that they relate o the
performance of work terminated by Notice of Termination. All Contractor-provided display
advertising devices shall be acquired by the County as specified in Section 1802 above.
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ARTICLE 20
Fermination by Contractor

20,01 The Coniracter shall have the right to terminate this Conact, al its option, without cause, upon
one year written notification by registered or certified mail to the Director,

20,07 The Contractor shall have the right to terminate this Contract, after thirty (20} days writien notice
sent by registered or certified mail to the Director, for the following events, in addition to all other
rights and remedies, at law, in equity, or otherwise to which the Contractor may be entitled:

{a) The permanent shandonment of the County's bus or rail rapid transit system; the County shall
ot be entitled to notice of this event of default.

i) The lawful assumption by the United States Government, or any suthorized agency thereof, of
the operation, control, or use of bus o rail system, oF any substantial part of parts thereof, in
such a manner a5 substantially to restrict Contractor from ap<rating therefrom for 2 period in
excess of ninety (90) doys.

{¢} Tssuance by 2oy court of competent jurisdiction of any injunction in any wiy preventing or
restraining the use of the rail or bus sysiem, and the remaining in force of such injunction for
a period in excess of ninety (50 days.

ARTICLE 21
Disadvantaped Business Enterprises MEBE) _ .

Refer o Exhibil 4 for details and requirements. e

ARTICLE 12
Ententionally Omitted

ARTICLE 23
Waiver of Performance

‘The failure of either party or its employees fo insist in any OOC O MOTE instances upon $trict performance
by the Contractor of any of the provisions, terms, covenants, reservations, conditions of stipulations
contmined in the Contract shall not constitute nor be construed as a waiver or relinquishment thereof for the
future, but shall continue and remain in full force and effect, and po waiver by the County or its employees
of any provisions, (ETMS, COVENANLs, Teservatons, conditions or stipulations hereof shall be deemed to have
been made in any instance unless specifically expressed writing by the Director as an amendment to the
Contract g

ARTICLE 24
Motices

All notices permitted of required by this Contract shall be addressed to the following or to any other
location as may be designated from time to time by the parties hersto:

Tothe County:  Directar
hiami-Dade Transit
111 MW, First Stoeat,
Site 910
Miami, Florida 33128-199%

T the Contractor: Viacom Qutdoor Group, Inc.
Atm: Larry Levine
405 Lexington Avenue
Wew York, New York 10174

Paga 1B af25 Transit Advertising Program 50212004



Miami-Dade County, Florida Attachment 1 RFP No 00039

ARTICLE 25
Length of Contract

The Contract shall be for an initial term of five (5} years from the date of issuance of the Notice to Procead
with two options to renew, the first option to renew for three {3) years and the second option 1o renew for
two {2) years, said renewal shall be mutually agreed upon in writing, Contractor shall provide Miami-Dade
County ene (1) year prior, and not earlier than eightzen {18) months prior, to the contract expiration date
writien notice of its desire to exercise the option to renew. Miami-Dade County shall within ninety (90}
days of receipt of Contractor’s intentions respond in writing.

ARTICLE 26
Order of Precedence

if there is a conflict between or among the provisions of this Contract, the order of precedence is as
follows: 1) these terms and conditions, 2) the Scope of Services, 3) the Miami-Dade County’s RFP
Wumber Z78A, and any associated addenda and attachments thereof, and 4) the Contractor’s Proposal,

ARTICLE 27
Litipation

[his Contract shall be construed in accordance with the laws of the State of Florida. Any litigation between
the parties arising out of, or in connection with this Contract shall be initiated either in the court system of
the State of Florida or in the Upited States District Court for the Southern District of Flonida.

ARTICLE 28 oo
Inspector General Reviews

A. Independent Private Sector Inspector General Review

Pursuant to Miami-Dade County Administrative Order 3-20 and in connection with any Work Orders
iesued a3 a result of this Contract, the Counfy has the right to retain the services of an Independent Private
Sector Inspector General ("IPSIG"), whenever the County decms it appropriate to do so. Upon writlen
netice from the County, the Contractor shall make available, to the IPS1G retained by the County, 81l
requested records and documentation periaining to the Contract or any subsequent award, for mspection
and copying, The County will be responsible for the payment of these IP3IG services, and under B0
circumstance shall the Contractor's eost'price for this Contract be inclesive of any charges relating to these
IPSIG services. The terms of this provision herein, apply to the Contractor, its officers, agents, employess
and assignees, Mothing contained in this provision chall impair any independent right of the County to
conduct audits or investigate the operations, activities and performance of the Contractor In connection
with this Contract, or any Work Orders issucd as a result of this Contract. The terms of this provision are
neither intended nor shall they be construed to impose any liability on the County by the Contractor or third
party.

B. Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Mizmi-Dade County, 25 amended by Ordinance No. 959-63,
Minmi-Drade County has esablished the Office of the Inspector General which may, on a random basis,
perform andits on all County contracts, throughout the duration of said contracts.

ARTICLE 19
Federal Provisions

This Procurement is subject to a financial assistance contract between Mizmi-Dade County (MDC) and
the U.S. Department of Transportation (DOT). By reason of such participation, the Contractor is required
to agree to the following provisions:

Na Government Qbligation to Third Parties
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The Purchaser and Contractor acknowlcdpe and agree that, netwithstanding any concurrence by the Federal
Government in or approval of the solicitation or award of the underlying contract, absent the express
writien consent by the Federal Government, the Federal Government is not a party to this contract and
hall not be subject to any obligations or lizhilities tn the Purchaser, Contractor, or any piher party
{whether or not a party to that contract) pertaining to any matter resulting from the underlying contrack.
The Contractor agrees to include the above clause in each subcontract financed in whole or in part with
Federal assistance provided by FTA. Tt is further agreed that the clause shall not be modified, except to
identify the subcontractor who will be subject io its provisions,

Incorporation of Federal Fransit Administration (FTA) Terms

_ The general contract provisions include, in part, certain Standard Terms and Conditions required by DOT,
whethes or not expressly set forth in the contract provisions. All contractual provisions required by DOT,
as s#! forth in FTA Circular 4220.1E, are hercby incorporated by reference. Amything to the contrary
barein notwithstanding, all FTA mandated terms shall he deemmed o control in the event of a conflict with
ctiver provisions contained in this Contract. The Contractor chall not perform any act, fail to perform any
act, or refuse to comply with any MDC requests which would cause MDC to be in violation of the FTA
terme and conditions.

Federal Changes

Contractor shall at all fimes comply with all applicable FTA regulations, policies, procedures and
directives, incloding without limitation those listed directly or by reference in the Contract  (Form FTA
M (10} dated October, 2003) between Parchaser and FTA, as they may be amended or promulgated from
time 1o time during the term of this Centract. Contractor's failure to so comply shall constitals a material
breach of this Contract.

Interest of Members of, or Delegates to, Congress:

Mo member of, or delegates to, the Congress of the United States ghall be admitted to any share or part of
this Comntract or to any benefit arising there from (41 1.8.C. 27}

Conflice of fuferest:

Mo employee, officer, or agent af MDC shall participate in selection, or in the award or adminismration of a
contract if a conflict of interest, real or apparent, would be involved. Such a conflict would arise when:

2 The employes, officer or agent; §

b. Any member of his immediate family. In compliance with the Federal Transit Administration
{FTA) Circular 4220.1E, immediate family is defined as parents, wife, lushand, children, and
brothers and sisters.

c. His or her parter; o7

d. An organization which employs, of is about to employ any of
the ahove, has a financial or other interest in the firm selected for award.

MDIC's officers, employees or agents shall neither solicit nor accept gratuities, favors or anything of
monetary value from contracts, potential contraciors, or parties of subcontracts.

Program Fraud and False or Fraudulent Statements and Related Acts

The Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1984, as
amended, 31 U.S.C. 3801 et seq. and 115, DOT regulations, "Frogram Fraud Civil Remedies”, 49 CF.R.
Part 31, apply to its actions pertaining (0 this project. Upon execution of the underlying contract, the
Contractor certifies or affirms the truthfulness and accuracy of any statement it has made, it makes, it may
make or causes to be made, pertaining to the underlying contract of the FTA assisted project for which this
contract work i being performed, In addition to other penalties that may be applicable, the Contractor
further acknowledpes that if it makes, or causes 1o be made, a false, fictitious, or fraudulent claim,
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statement, subrmission, the penalties of the Progrim Fraed Civil Remedies Act of 1986 on the Contractor to
the extent the Federal Government deems appropriate,

The Contractor also acknowledges that if it makes, or causes to be made, a false, fictitions, or fraudulzat
claim, statement, submission, or certification 1o the Federal Government under a contract connected with e
praject that is financed m whole or in part with Federal assistance originally awarded by FTA under the
authority of 49 U.S.C. 5307, the Government reserves the right to impose the penalties of 18 U.S.C, 1001
and 43 UL8.C. 5307(n}{ 1) on the Contractor, to the extent the Federal Government deems appropriate.

The Contractor agrees to include the above two clauses in cach subcontract financed in whole or in part
with Federal assistance provided by FTA, It is further agreed that the clauses shall not be modified, except
to identify the subcontractor who will he subject to the provisions.

Energy Conservaion:

Contractor agrees to comply with mandatory standards and policies relating to energy efficiency which are
contained in the State energy conservation plan issued in compliance with the Energy Policy and
Conservation Act (42 U.5.C. Section 6321 et seq.),

Recyeled Products/Recavered Marerials

The contractor agrees 1o comgly with all the requirements of Section 6002 of the Resource Conservation
and Recovery Act (RCRA), 25 amended (42 U.S.C. 6962), including but not limited to the regulatory
provisions of 40 CFR Part 247, and Executive Order 12873, as they apply to the procurement of the {ilems
designated in Subpart B of 40 CFR Part 247

Clean Water

The Contractor agrees to comply with all applicable standards, orders or regulations issued parsuant to the
Federal Water Pollution Central Act, as amended, 33 US.C, 1251 et seq. The Contractor agrees to report
each violation to the Purchaser and understands and agrees that the Purchaser will, in turn, report each
violation as required 1o assure notification to FTA and the appropriate EPA Regional Office. The
Contractor also agrees to inchede these requirements in each subcontract financed in whele or in part with
Federal assistance provided by FTA.

Privacy Act

The Contractor agrees to comply with, and assures the compliance of its emplovees with the information
reatrictions and other applicable requirerments of the Privacy Actof 1974, 5 US.C. 5522, Among other
things, the Contractor agrees to obtain the express consent of the Federal Government before the Contractor
or its employees operate a system of records on behalf of the Federal Government. The Confractor
understands that the requirements of  the Privacy Act, including the civil and criminal penalties for
violation of that Act, apply to those individuals involved, and that failure to comply with the terms of the
Privacy Act may result in termination of the underlying contract.

The Contractor also agrees fo include these requirements in cach subcontract to administer any system of
records on behalf of the Federal Government financed in whele or in part with Federal assistance provided
by FTA.

Clean Air

The Contractor agrees to comply with all applicable standards, orders or requirements issued pursuant to
the Clean Air Act, as amended, 42 U.5.C. 7401 et seq. The Contractor zgrees to report each violation to
the Purchaser and understands and agrees chat the Purchaser will, in tumn, report each violation as required
to assure notification to FTA and the appropriate EPA Regional Office. The Contractor also agrees to
include these requirements in each subcontract exceeding $100,000.00 financed in whole or in part with
Federal assistance provided by FTA,

Carge Preference
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The Contractor agrees:

1. To use privately owned United States-Flag commercial vessels to ship at lcast 50 percent of the
gross tonnage (computed separately for dry bulk carriers, dry cargo liners and tankers) involved,
whenever shipping any equipment, materials or commodities pursuart to the underlying
confract to the extent such vessels are available at fair and reasonable rates fior United States-
Flag commercial vessels.

4 To firnish within twenty (20) days following the date of loading for shipments origmating within
the United States, or within thisty (20) days following the date of loading fior shipment
originating outside the United Sates, a legible copy of a rated "on-hoard"  commercial oocan
bill-of-lading in English for each shipment of Cargo described in the preceding paragraph to the
Division of National Cargo, Office of Market Developrent, Maritime Administration, 400
Seventh Street 5.W., Washington, D.C, 20590, marked with approprizte identification of the
Project, and to MDC (through the prime Contractor in the case of sub-contracts bill-of-lading).

Flv America Requirements

The Contractor agrees to comply with 49 US.C. 40118 {the “Fly America™ Act) in accordance with the
General Services Administeation’s regulations at 41 CFR Part 301-10, which provides the recipients and
sub-recipients of Federal funds and their contractors are required to use U.S, Flag air carriers for U.S.
Government-financed intemational air ravel and transportation of their personal effects or property, to the
exiend such service is available, unless travel by foreign air carrier is a matier of necessity, ad defined by
the Fly America Act. The Contractor shall submit, if a foreign air carrier was vsed, an appropriate
certification or memorandum adequately explaining why service by a U.5. flag air carrier was not available
or why it was necessary to use a foreign air carrier and shall, in any event, provide a certificate of
complignce with the Fly America requirements. The Contractor agrees to include the requirements of this
section in all subeontracts that may involve international air transportation.

Debarred Coptractors

The CONTRACTOR. including any of its officers or holders of a controlling interest, is obligated to inform
the COUNTY whether or not it is or has been on any debarred ‘s list maintained by the United States
Government. Should the CONTRACTOR be included on such a list during the performance of this
Contract, it shall so inform the COTTNTY.

Under Section 287.133 (3) {a), Florida Stztutes on Public Entity Crimes, the CONTRACTOR shall
promptly notify the COUNTY upon receipt of any communication from the Florida Department of General
Services, indicating that it is under consideration for placement on the Department’s list of vendors
eoavicted of a public entity erime, The CONTRACTOR shall promptly notify the COUNTY after
conviction of a public entity crime applicable to the CONTRACTOR or to an affiliate of the
CONTRACTOR. The CONTRACTOR shall include the requirements of this paragraph in every
COUNTY approved subcontract, the value of which is $3,500.00 or more and shall take such action as the
COUNTY may direct a5 a means of enforcing thoss regulations.

Lobbying Certification and Disclosure Statements:

In accordance with 31 U.S.C. 1352, and 1.5, DOT regulations, "New Restrictions on Lobbying," 49 CER.
Part 20, the Contractor st have provided a certification to the Procuring Ageney that the Contractor has
not and will not use Federal appropristed funds to pay any person of organization 1o influence or attenept Lo
influence an officer or employee of any Federal department or agency, a member of Congress, officer or
employee of Congress, or an employee of a member of  Congress in connection with obtaining any Federal
conlract, grant of any other award eovered by 31 ULE.C. 1352,

ARTICLE 30
Individually Identifinble Health Information and/or Protected Health Information

Any person or cotity that performs or assists Miami-Dade County with a function or activity invelving the
use ar diselosure of “individually identifisble health information (ITHT} andfor Protected Health
Information (PHI} shall comply with the Health Insurance Portability and Accountahility Act (HIFAA) of
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1996 and the Miami-Dade County Privacy Standards Administeative Order, HIPAA mandates for privacy,
security and electronie transfer standards, that include but are not limited to:

1. Use of informstion only for performing services required by the contract o a3 required by
Taw;

2. 17se of appropriate safeguards to prevent pon-permitted disclosures;

3. Reporting to Miami-Dade County of any non-permitted use or disclosure;

4. Assurances that any agents and subcontractors agrec to the samne restrictions eod conditions
diat apply to the Confractor and reasonable assurances that TEHLPHI will be held
confidential;

5. Making Protected Health Information (PHI) available to the customer;

6. Making PHI available to the customer for review and amendment; and incorporating any

atnendments requested by the customer;

Making PHI available to Miami-Dade County for an accounting of disclosures; and

Making internal practices, books and records related 1o PHI available to Miami-Dade County

far compliznce audits.

= |
5

PHI shall maintain its protected status regardless of the form and method of transmission (paper
records, andior electronic fransfer of data). The Confraclor must give its customers written noice
of its privacy information practices including specifically, a description of the types of uses and
disclosures that would be made with profected health information.
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TN WITNESS WHEREOF, the parties hereto have caused this Coniract to
be execuled by their appropriate officials, as of the date first
above Wrilten.

Viacom Cutdoor Group, Inc.

e ﬂ, v

Harnl:: ]HB-TM w/éﬁlﬁf

Title: Secretary Title: Exmd:g

'I:I'.l
-\-q

(SEAL)

MIAMI-DADE COUNTY, a political
subdivision of the State
of Fiorda

HARVEY RUVIN, CLERK By Its Board of County
Commissioners

/@é@) %‘- ?ﬁww’ %%&f
puty Clerk un

(SEAL)

Approved by County Attorney
to form and legal sufficiency 1
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ACEMOW LEDGH]?WT:
ESTATECF - ."}?,f ]
’f B3

COUNTY OF -4

wus)
Before me persanally appearsd -M‘?—ML - - and == /%'7;-' ,u,f?ggbﬁ/ —
b

e, 10 e well knowm and known to me o be the individuals described in and two executed the foregoing
instrumert, 85 ——-President and - Secretary of the
above named Corporation, and severally acknowledged that they executed
surh mmstrument as such President and
Secretary of the above named Corporation, and severally
ackmowledped that they executed such instrument as such -- President and =---—---
e Secretary, instrument as such Secretary, respectively, of said
camporation, #3d that the seal affixed to the foregoing instrument is the corporate seal of said corperation
and that it was affixed 1o said instrument by due ard segular corporate authority, and said instrument is the
free act and deed of said corporation.

T .
WITHE S‘r'n s haned and official scal, this .__.?_ﬁ_._.,. day of e—— rr—ll'—"—---, AD, E{ﬁﬂ_:f
o fofn i

Motary Fublic

State of N?

My Commission expes -

lage) g 2
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ADDENDUM

Notwithstanding any provision to the contrary, any increase or
decrease In advertising devices exceeding 10% of the number of
advertising devices in existence at the effective date of this contract
and/or any adjustments in minimum guarantee payments in revenue
respliing from said increase or decrease of advertising devices shall
only be effective if approved by the Miami-Dade Board of County

Commissioners.
o G, 7ty
Viacom Odtdoor Group Inc. “{  Mfami-Dade County

- Approved as to form and legal
sufficiency
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REVISED EXHIBIT 1
REVISED METROBUS INITIAL AGREED-UPON INVENTORY

METROBUS FULL-SIZE FLEET {AE of December 2002). 587

Articulated Buses... SRR 1
MNAEBI Regular Buses ; .}
Ma Bl Lm-.n-Flnanuaea ..-......-...3!]3
MAB| Low-Floor VIF Buses........ .. 15
Flxible BUuses ...... ..o e cinienn. 153

TOTAL NUMBER OF FULL-SIZE BUSES AVAILABLE FOR ADVERTISING: 419 Buses

Inside Bus Advertising Device -- 117 high x 28" wide
Total: Approx. 8,380 advertising display devices (APPROX, 20 per bus)

King Size Advertising Device - 30" high x 144" wide
= NABI regular buses (two devices per vehicle) ... "
s NABI Low-Floor & Articulated buses (one dew:a p-ar -..rehmle an the straet side)..389
Total King Size Advertising Devices .......ccccoriimnmnmmmmmas s 469
Queen Size Advertising Device — 30" high x 108" wide, or 30" high x 88" wide
+ NABI Low-Floor & Articulated buses (one device per vehicle on curb side) ...... 369

Total Queen Size Advertising Devices ... s ssssasnsnmmnes 369
Tallgate Advertising Device — 21" hlgh X 72" wide — {une device per -.rehlcle}

» MNABI Regular Buses... T — - i TP - ¢

Total Tailgate Advertising Devices ... e 50

Mini Tailgate Advertising Device — 21" high x 38" wide — (one device per yvehicle on rear)

s Articulated Buses (Diract application only) ...........c. oo vecee i ciiiaiannssmneeeenns 98

Total Mini Tailgate Advertising Devices .........ccoe s s 66
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REVISED EXHIEIT 1
METROBUS INITIAL AGREED-UPON INVENTORY (Con't)

King Kong Advertising Display Device — Applied covenng tiwe extarior body of bus
between wheel wells, excluding all window areas. No decal material will be installed
covering a portion or all window areas.

s King Kong advertising devices are available for sale as an option (and not in addition
to) the advertising devices included in this Initial Agreed-Upon Inventory.

s Payment adjustment claims caused as the result of loss of advertising spaces due to
the Contractor exercising its option to sell King Kong advertising devices will not be
allowed under the terms of this Agreement and any extension thereof.

Maximum King Kong Advertising Devices® ..........ccoiiiimnnnininaninnes 150

Full Bus Wrap Advertising Device - Applied advertising device covering the exterior body
of vehicles. Mo decal material will be installed covering the front of vehicles. No decal
matarial will be installed covering any portion or all window areas.

s Full bus wrap advertising devices are available for sale as an option (and not in
addition to) the advertising devices included in this Agreed-Upon Inventory.

« Payment adjustment claims caused as the result of loss of advertising spaces due to
the Contractor exercising its option to sell Full Bus Wrap advertising devices will not
be allowed under the terms of this Agreement and any extension thereof.

Maximum Full Bus Wrap Advertising Devices® ... 30
*Note: In the event that the need arises to sell more than the maximum quantities

allowed for King Kong and Full Bus Wrap advertising devices, additional sales will
only be allowad following the Director’s approval on a case-by-case basis.
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REVISED EXHIRIT 1
METROBUS INITIAL AGREED-UPQN INVENTORY (Con't)

MINIBUS FLEET (As of May 2003): 128

Blue Bird Buses....................... 108
Biue Bird Buses (Trolley)........... 6
Blue Bird VIP Buses.................. 4
NABI Optare VIP Buses.............. 10

TOTAL NUMBER OF MINIBUSES AVAILABLE FOR ADVERTISING: 108 Buses

Minibus Side Advertising Device — 21" high x 72" wide
Blue Bird Buses (one device on each side of vehicle)..........cooeeee e 218

Total Minibus Side Advertising Devices............cceeee SRR R 216
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REVISED EXHIBIT 1
METRORAIL VEHICLES AND STATIONS
INITIAL AGREED-UPON INVENTORY

METRORAIL STATION DEVICES

Diorama Advertising Device — 43" high x 62" wide

Back-lighted (transparency) self-standing poster display device available in
concourse area of stations except Govermnment Center Metrorail Station.
Total advertising davices ............ 156

Bench Windscreen Advertising Device — 46 high x 60° wide, non-illuminated
poster display device. Each bench structure contains six devices, four available for
advertising. Located at platform level on each of the 22 Metrorail stations.

Total of advertising devices ......... 332

Wall-mounted Advertising Device — 45" high x 60" wide

Non-iluminated poster display attached to the walls on platform level on several
Metrorail stations.

Total of advertising devices .......... 46

Clock Advertising Device — 21" high x 62" wide

Back-lighted clock with advertising space suspended from the station roof. Four
clocks at each Metrorail station, excapt Government Center station with six clock
units. One display devica per clock unit.

Total of advertising devices .......... 86

METRORAIL VEHICLES: 136 CARS

Interior Metrorail Car Advertising Device — 22" high x 217 wide

Each Metrorail car is equipped with twelve display devices. Only seven devices
available for advertising per car.

Total of advertising devices ............ 952

METROMOVER VEHICLES

Full-wrap Metromover Advertising Device -

Applied advertising device covering all exterior body except window areas and the
front and rear of Matromover cars.

Total of advertising devices ............... 5 Note: Inthe event that the need
arises to sell more than the maximum quantity allowed for the Full-wrap
Metromover advertising device, additional sales will only be allowed following
the Director's approval on a case-by-case basis.
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REVISED EXHIBIT 1
METRORAIL STATIONS INITIAL AGREED-UPCN INVENTORY
BY LOCATION AND QUANTITIES

STATION DIORAMAS  WINDSCREENS CLOCKS
& WaLL MOUNTED
Dadaland South B 16 4
Dadetand Morth & 16 4
South Miami & 20 4
University g 20 4
Douglas Road a3 24 4
Coconut Grove & 20 4
Vizcays g 20 4
Brickell 4 16 4
Govamment Center a 3G &
Overtown 8 20 4
Culmer i 20 4
Civic Center 12 B 4
Santa Clara 8 i 4
Allapattah a8 24 4
Eardington Heights g 20 4
Brownsvilla - ] 4
Dr. Martin Luther King Jr. 8 i1 4
Morthside g B 4
Tri-Rail 8 & 4
Hialeah ] 20 4
Oksechobee 4 24 4
Palmetia 0 16 0

TOTALS 156 are 88
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REVISED EXHIEBIT 2
SOUTH MIAMI-DADE BUSWAY
ADVERTISING KIOSK PANELS
INITIAL AGREED-UPON INVENTORY

BUSWAY ADVERTISING KIOSKS PANEL NUMBERS (SEE MAF)

Dradeland South Metrorail Statron (Bus Terminak)

Passenper Exposure .46, &8

Preminm Exposure Advertising Kiosk Panels o 10, 13, 14, 17, 18, 19, 20, 25, 24,
27,28, 31,32, 35, 36, 39, & 40

Standard Exposure Advertising Kiosk Panels i1, 15, 16, 21, 25, 26, 29, 30, 33,
14, & 37

Limited Exposure Advertising Kiosk Panels 41, 42, 43, 44, 45, 49, 50, 51,

52, 53, 54, 55, 56, 57, 58, 59,
G, 61, 62, 63, 64, 65, & 06

Advertising Kiosk Panel numbers 5, 7, 12, 22, 38, and 46 are reserved for Miami-Dade Transit use and are
not part of the Initial Agreed Upon Inventory.

Advertising Kiosk Panel mumbers 1, 2, 47, and 48 are not available for advertising,
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REVISED

EXHIBIT 2
SOUTH MIAMI-DADE BUSWAY MAP

Panels on bus
tanminal area
within )
Pdetrorsd statiom

B 104 5T

SW 13 5T,

oW 128 8T,

i 200 8T,
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] ’ EXHIBIT 3
( METRORAIL VEHICLES DEVICE LOCATION

E
TOP VIEW OF INSIDE METRORAIL CAR
NDTTOSCALE -

DEVICE: DIEFLAY LOCATION AVAILARLE FOR ADVERTIRING
( DEVICES 3,8,7.0, and 40 reeenced for MOT axclusive woe.
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MIAMI-DADE TRANSIT
REQUEST FOR PROPOSALS
FROFESSIONAL SERVICES
Advertising Services for Tra.::;: vshiclag, Metrorall Stations
And South Miami-Dade Busway Kiosk Advertising
RFP 278A
AFFIRMATIVE ACTION REQUIREMENTS

TAELE OF CONTENTS

SECTION 1. DEPARTMENT OF LABOR - AFFIRMATIVE ACTION REQUIREMENTS

SECTION II: EQUAL OPPORTUNITY/ NONDISCRIMINATION
A. Equal Employment Opportunity
B. Discrimination Prohibited

C. Nondis
L. Disabll

crimination
Ity Nondiscrimination

SECTION lIl: DISADVANTAGED BUSINESS ENTERPRISE /AFFIRMATIVE ACTION REQUIREMENTS
A. DEFINITIONS .
1. Affirmative Action
2. Bidder
3. Board .
4, Challenge
%, Commercially Useful Function
6. Compliance Monitor
7. Contract
8. Contract Goal
9. Contract Price

10.
1.
12.
13.
14.
15.
16.
17.
18.
19,
20.
21.
22.
23.
24.
25
26,

Contracting Officer

Contracting Opportunity

Disadvantaged Business Enterprise

DBE Certification Letter

DBE Contractor Identification Statement

DEE Directory

DEE Contractor Unavallability Certification..

Goal

Letter of Intent

Manufacturer

MDC

Notice of Opportunity to Meet with Contracting Officer
Primary Reciplent

Qualified

Recipient

Regular Dealer .
Socially and Economically Disadvantaged Individuals

Advertising Sarvicas
RFP 27T8A

for Vehiclas, Stations, #nd Buswaly MIosks AFFIRMATIVE AC TION REQUIREMENTS
' 21303 Page 1 of 28
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= 27, Schedule for Participation by DBE Contractors
28. Subreciplent
29, Successful Bidder
30. Transit Vehicle
. 31. Transit Vehicle Manufacturer (TviV)
32, Transportation Improvermnent Program (TIP)
. 33, Unavailable
34. Unified Planning Work Program (UPWF)
35. U.5. Department of Transportation Regulations
E B. U'TILIZATION OF DBE CONTRACTORS
1. Affirmative Action Obligation
2. Stated Coal
3. DBE Contractor Bidder
4, Title VI Compliance (Civil Rights Act 1564)
€. BIDDING REQUIREMENTS AND PROCEDURES PRIOR TO CONTRACT AWARD
1. Proposal Submittal
2. Submittals during Contract Negotiations
3. Selection Criteria to Ensure that Prime Contracts are Awarded to Bidders that
meet the DEE Goal
4. Counting DEE Participation toward the DBE Goal
5, Determination of Compliance
&. Award of Contract
7. Procedures for Determination of Compliance
8 Substitution of DBE. Contractors for those listed in the Schedule for
Participation. :
D. REQUIREMENTS AND PROCEDURES SUBSEQUENT TO CONTRALCT AWARD
1. Proposal, Execution, and Compliance with Subcontracts
2. Substitution of Subcontractors
a. Excuse from Entering Subcontracts
b. Rightful Termination of Subcontracts
£. Determination of Excuse or Rightful Termination
d. Alternative Subcontracts
3. Continued Compllance
4. Sanctions for Violations
5. Prime Contractor DBEE Reporting Requirements
6. Prompt Payment

. s < e e i
Adverlising Services for Vehicles, Stations, and Busway Hiosks AFFIRMATIVE ACTION REQUIREMENTS
RFP 2784 1303 Page 2 of 20
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APPENDIX OF FORMS:
= Certification of Assurance
Certification of Assurance (Alternate)
Bidders List Form
schedule for Participation by DBE Contractors
DRE Contractor Participation Letter of Intent
DBE Contractor Identification Statement
DEE Contractor Unavailability Certification
. Motice of Opportunity to Meat with the Contracting Offlcer
Monthly Progress Report on DBE Activities
Disclosure Affidavit CCertification Application®)
(May be bound or made available separately)
LBE Directory, Department of Business Development
(May be bound or made avallable separately)

Adverising Services [of Yehicies, Stations, and Buswey Kosks AEFIRMATIVE AGTION REQUIREME. 75
RFP 2784, - 3/13/03 Page 30f 28
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SECTION L.DEPARTMENT OF LABOR - AFEIRMATIVE ACTION REQUIREMENTS

A. Overtime Requiremants.

No contractor or subcontractor contracting for any part of the contract work which
may raquire or involve the employmant of laborers or mechanics shall require or
permit any such laborer or mechanie in any work week In which he or she Is employed
on such work to work In excess of forty hours In such work weelk unless such laborer
or mechanic recelves compensation at a rate of not less than one and one-half times

"RFP No 00039

the Las'c rate of pay for all hours worked In excess forty hours in such work week.

B. Violation; Llability for Unpald Wages: Liquidated Damages.

in the event of any violation of the clause set forth In subparagraph (b)(1) of 29 CFR
ection 5.5, the contractor and any subcontractor responsible therefor shall be llable
for the unpald wages. In addition, such contractor and subcontractor shall be liable to
the United States (in the case of work done under contract for the District of Columbia
or a territory, to such district or 1o such territory), for llquidated damages. Such
Bauidated damages shall be computed with respect to sach Individual laborer of
mechanic, including watchmen and guards, employed In violation of the clause st
forth In subparagraph (b)(1) of 29 CFR Ssction 5.5 In the sum of $10 for eac
day on which such individual was required or permitted to work In excess of eight
hours or in excess of the standard work week of forty hours without payment of the
overtime wages required by the clause set farth in subparagraph (b)(1) of 28 CFR

Section 5.5.

C. Withholding for Unpaid Wages and Liquidated Damages.

DOT or the reciplent shall upon its own actlon or upon written request of an
authorized representative of the Department of Labor withhold or cause to be
withheld, from any moneys payable on account of work performed by the contractor or
subcontractor under any such contract or any other Federal contract with the same
prime contractor, or any other Federally-assisted contract subject to the Contract
work Hours and Safety Standards Act, which Is held by the same prime contractor,
such sums as may be determined to be necessary to satisfy any liabilities of such
contractor of subcontractor for unpald wages and liquidated dama

the clause set forth in subparagraph (b)(2) of 29 CFR Sectlon 5.5.

D. Non-construction Grants.

The contractor or subcontractor shall maintain payrolls and basic payroll records
during the course of the work and shall preserve them for a period of three years from
the completion of the contract for all laborers and mechanics, Including guards anc
watchmen, working on the contract. such racords shall contain the name and addres!
of each such employee, social securlty number, correct classifications, hourly rates of
wages pald, daily and weekly number of hours worked, deductions made, and actua
wages pald, Further, the recipient shall require the contracting officer to insert in an
such contract a clause providing that the records to ‘be maintained under thi:

ges as provided In

- _' __'____"____——-_
Adverising Services for Vehicies, Siations, and Busway Kiosks AFFIRMATIVE AGTION REQUIREMENTS
Pa
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paragraph shall be made avallable by the contractor of subcontractor for Inspection,
copyng, or transcription by authorized reprasentatives of DOT and the Department of
Labor, and the representatives of DOT and the Department of Labor, and the
Contractor or subcontractor will parmit such reprasentatives to Imarview employees
during working hours on the Job. ¢

2 E. Subcontracts.

The contractor or subrontractor shall Insert In any subcontracts the clauses set forth
In subparagraph A. through E. of this section and also a clause requiring the
subcontractors to Include these clauses In any lower tier subcontracts, The prime
 contractor shall be responsible for compliance by any subcontractor or lower tier
suhcontractor with the clauses sat forth in subparagraphs A. th rough E. of this section.

SCCTION il EQUAL OPPORTUNITY/NONDISCRIMINATION
A [AUAL EMPLOYMENT OPPORTUNITY

In connection with the execution of this contract, the contractor shall not discriminate
against any employee or applicant for employment because of race, religion, color,
sex, age, disability, ancestry, marital status, pregnancy, sexual orlentation, veteran's
status, or national origin. The contractor shall take affirmative action to ensure that
applicants are employed, and that employees are treated during employment, without
regard to their race, color, religion, sex, age, disability, marital status, pregnancy,
sexual orientation, veteran's status, or national origin, Such action shall include, but
not be limited to, the following; employment, upgrading, premotion, demotion or

- transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or
other forms of compensation, and selection for tralning, including apprenticeships.
Contracter further agrees to Insert a similar provision In all subcontracts, except
subcontracts for standard commerclal supplies or raw materials. The Contractor
agrees to post in consplcuous places, avallable to employees and applicants for
employment, notices to be provided by MDC setting forth the provisions of this Equal
Opportunity clause.

B. DISCRIMINATION PROHIBITED

The Contractor, sub reciplent or subcontractor shall not discriminate on the basis of
race, color, national origin, or sex in the performance of this contract. The contractor
shall earry out applicable requirements of 43 CFR pan 26 in the award and
administration of DOT assisted contracts. Fallure by the contractor to carry out these
requiremants ks a material breach of this contract, which may result in the termination
of this contract or any other remedy as MDT deems appropriate, {49 CFR Part 26.1 3(b))

C. NONDISCRIMINATION

The proposer/bidder will comply with ail regulations of the U. 5. Depariment of
Transportation, all applicable provisions of the Civil Rights act of 1964, Executive
Order 11246 of September 24, 1964 as amended by Executive Order 11375 Executive
Order 11625 of October 13, 1571, the Age Discrimination In Employment Act effective
June 12, 1968, the rules regulations and relevant orders of the Secretary of Labor;

- e ——— T ——— e ————
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Chapter 760 (Florida Civil Rights Act of 1992, as amended); Dade County Ordinance
75-46 and Articles 3 and 4 of Chapter 11a of the Code of Miaml-Dade County which
prohibit discrimination because of race, sex, color, national erigin, religlon, age,
disability, ancestry, marital status, pregnancy, sexu al orlentation, or veteran's status of
any 'ndividual.

D. DISARILITY NONDISCRIMINATION.

It 15 hareby declared to ba the national policy that alderly parsons and persons with
disabllities have the same right as other persons to utilize mass transportation and
cervices; that special efforts shall be made in the planning and design of mass
transportation facilities and services 50 that the avallabllity to elderly persons and
persons with disabilities of mass transportation which they can effectively utiize will
be assured; and that all Federal programs offering assistance In the field of mass
transportation (Including the programs under this chapter) should contain provisions
implementing this policy. (49 U.5.C. Part 5301. (d).} Further, each contractor agrees
to Insert a similar provision and requirement In each subcontract it awards In the
conduct of thi= m-oject or contract.

SECTION Ili: DISADVANTAGED BUSINESS ENTERPRISE AFFIRMATIVE ACTION REQUIREMENTS

A. DEFINTTIONS: As used In this Disadvantaged Business Enterprise (DBE) Contractor
Participation Provision ("Provision”), the following terms shall have the following
meanings (the definitions shall not apply outside of this Provision where Inconsistant
with those contained elsewhere in the bid documents):

1. Affirmative Action - Positive activities undertaken to eliminate
discrimination and effects of past discrimination and to ensure
nondiscriminatory practices in the future,

2. Bidder - An individual, firm, partnershlp. corporation, joint venture, or
combination thereof submitting a bid for construction work.

3. Board - Board of County Commissioners, Miami-Dade County, Florida.

4. Challenge - A formal filing by a third party to rebut-the presumption thata
particular individual is soclally and econo mically disadvantaged.

5. Commercially Useful Function - Work performed by a DEBEfirmina
particular transaction that, In light of industry practices and other relevant
considerations, has a necessary and useful role in the transaction, l.e., the
firm's role Is not a superfluous step added In an attempt to obtaln credit toward
goals. If, inthe Miami-Dade Transit's Judgment, the firm {even though an
eligible DBE) does not perform a commercially useful function in the
transaction, no credit toward the goal may be awarded.

5. Compliance Monitor - A parson designated by the Director of MDT to assist
and to make recommendations to MDT with respect to compliance with this
Provision.

Adverieing Barvices for Vahides, Siations, and Buswey Kosks AEFIRMATIVE AGTION REQUIREMENTS
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7. Contract - A lagally binding relationship obligating a seller to fumish
supplies or services (including, hut not limitad to, construction and professional
services) and the buyer to pay for them; the Contract, exe cuted by MDC and the
successful bidder, of which this Provision Is a part. For the purposes of this
program, a lease Is considerad to be a contract,

8. Contract Coal - DRE contractor participation goal established by the Board
of County Commissioners for this Contract solicitation.

8. Contract Brice - the total bid price of the successful bidder as awarded by
the Board of County Commissionars.

10. Contracting Officer = The Director of the Miami-Dade Transit Agency or
kis/her designee.

11. Contracting Opportunity - Any decision by the Miami-Dade Transit or
contractor to institute a procurement action to obtaina product or service
commercially (az upnssed to Intergovernmental actlo ns).

12. Disadvantaged Business Enterprise or DBE - A “for-profit” small business
Concarn—-—

a. Thatis at least 51 percant owned by one or more Individuals who are
both socially and economically disadvantaged as defined in 49 CFR Part
26.5, or in the case of a corporation, in which at least 51 percent of the
stock of which Is owned by one or more such individuals; and

5. Whose management and dally business operations are controlled by
one or more of the socially and economically disadvantaged individuals
who own 1.

13. DBE Certification Letter - A latter evidencing that DBE firm(s) have been
certified In accordance with 49 CFR Part 26 by the Department of Business
Development, 175 N. W. 1» Avenue, 28 Floor, Miaml, Florida, 33128, phone
305/349-5960.

14. DBE Contractor Identification Statement - a statement, in the form annexed
to this Provision, to be signed by a DBE Contractor and containing certain
information with respect to the DEE Contractor.

15. DBE Directory - a list of certified DBE Contractors, which Is avallable from
the Department of Business Development, 175 N. W. 1st Avenue, 28th Floor,
Miami, FL 33128, 305/349-5960, to aid bidders, but which Is not neces sarily a
representation by MDC that any such listed DBE Contractor is Qualified to do
any particular worle

16. DBE Contractor Unavailabllity Certification - a written certification, in the
form annexed to this Provision, by a DB Contractor as to its unavallability for
certain work.

— - - - e ———— e PR e
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17. Goal - The numerically expressed objective for this Contract solicitation
which bidders are required to make good faith efforts to achleve; a numerical
percentage that is not rigld and Inflexible and which can be reasonably attalned
. by means of applylng every reasonable and sufficlent effort to utilize DBE
Contractors In the performance of work under this project and In accordance
with the terms and requirements of this provision.

18. Lattar of Intent - a latter, In the form annexed to this Provision, to be
signed by a DRE Contractor with respect to certain work under the Contract.

19. Manufacturer = An Individual {or individuals) who owns, operates, or
maintains a factory or establishment that produces on the premises the
components, materials, or supplies obtained by the Miaml-Dade Transit,
Contractor, or Transit Vehicle Manufacturer,

20. MDC - Miami-Dade County, Dade County or the County as referred to In
the Contract Documents.

21. Notice of Opportunity to Meet with the Contracting Officer - a notice, In the
form annexed to this Provision, to be given to a bidder as to its opportunity to
request a meeting with the Contracting Officer with respect to MDC's
determination of tha bidder's compliance with this Provision.

22. Primary Recliplent - A grantee who recefves DOT financial assistance and
passes all or some of the assistance on to a subrecipient.

23. Qualified - a Contractor is qualified to do specific work If it meets all of the
foliowing criteria:

a. It has or Is able to ebtain any and all licenses required to do such
work;

b. It has the necessary experience, organization, technical
gualifications, skills
and facilities to do such work;

c. itis able to comply with the performance schedule reasonably needed
for such worlk;

d. it does not have an unsatisfactory record of integrity, judgment and
performance;

e, It Is able to meet the applicable equal employment opportu nitles
requirements; and 7

f. It is not otherwise Inaligible to parform such work under applicable
faws and regulations.

24, Reciplent - means any entity, public or private, to which financial
assistance from the U, 5. Department of Transportation (DOT) is extended
whether directly or through ancther reciplent, through the programs of the

Y — e
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Federal Transit Administration (FTA), the Federal Highway Administration
(FHWA), or the Federal Aviation Administration (FAA), or who has applied for
such assistance.

25. Regular Dealer means a firm that owns, operates, or maintains a store,
warehouse, or other establishment In which the materials or supplies required
for the performance of the contract ara bought, kept in stock, and regularly
sald to the public In the usual course of business. To be a regular dealer, the
firm must engage In, as its principal business, and in Its own name, the
purchase and sale of the products In question. A regular dealer In such bulk
ltamns as steel, cemant, gravel, stone, and petroleum products need not keep
such products In stock if it owns or operates distribution squipment, Brokers
and packagers shall not be regarded as manufacturers or regular dealers within
the meaning of this definition.

26. A Small Business Concern, with respect to firms seeking to
participate as DBEs In DOT-assisted contracts, is defined in section 3 of
the Small Business Act and In Small Business Administration regulations

'implementing the Act (13 CFR Part 121). Additionally, a small business

concern cannot exceed the cap on average annual gross recelpts
specified in 49 CFR 26.65(b).

27. Soclally and Economically Disadvantaged Individual - means any Individual
who Is a citizen (or lawfully admittad permanent resident) of the Unitad 5tates
and who Is: 2
a. Any Individual who a reciplent finds to be a socially and economically
disadvantaged Individual on a case-by-case basis.

b. Any Individual in the followlng groups, members of which are
rebuttably presumed to be socially and economically disadvantaged:

(1) "Black Americans,” which Includes persons having origins in
any of the black racial groups of Africa;

(2) "Hispanlc Americans,” which includes persons of Mexican,
Puerto Rican, Cuban, Dominican, Central or South American or
other Spanish or Portuguese culture or origin, regardless of race;

(3) "Native Americans,” which Includes persons who are American
tndians, Eskimos, Aleuts, or Native Hawallans;

{4) "Asian-Pacific Americans,” which includes persons whose
origins are from Japan, China, Talwan, Korea, Burma (Myanmar),
Vistnam, Laos, Cambodia (Kampuchea), Thalland, Malaysia,
Indonesla, the Philippines, Brunel, Samoa, Guam, the U. 5. Trust
Territorles of the Paclfic Islands (Republic of Palau), the
Commonwealth of the Northern Marlanas Islands, Macao, Fijl,
Tonga, Kirbatl, Juvalu, Nauru, Federated States of Micronesia, or
Hong Kong;

" e e S
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(5) "Subcontinent Asian Americans,” which Includes persons
whose origins are from India, Pakistan, Bangladash, Bhutan, the
staldives Islands, Nepal or Sri Lanka;

{5) Women;

(7) Any additional groups whose members are designated as
soclally and economically disadvantaged by the Small Businass
Administration (58A), at such time as the SBA designation becomes
effective,

28. Schedule of Participation by DBE Contractors = & schedule, In the form
annexed to this Provislon, containing certain information with respect to work
to be performed by DBE Contractors.

29, Subreciplent - Any entity that recelves Federal financial assistance from
FTA through a primary reciplent.

30.. Successful bidder - the bidder to which the Contract is awarded.

31. Translt Vehicle 's a vehicle used by the Miami-Dade Transit, e.9., bus,
rallcar, or van, for the primary program purpose of public mass transportation;
this definition does not include locomotives of farry boats.

33. Transit Vehicle Manufacturer (TVM) 15 a manufacturer of vahicles rised by
FTA reciplents for the primary program purpose of public mass transportation
(e.g., buses, rallcars, vans). The term does not apply to firms which rekabilitate
old vehicles or to manufacturers of locomotives or ferry boats. The term also
refers to distributors of or dealers in transit vehicles with respect to )
requirements of Section 26.49 of the regulations.

33. Transportation improvement Program (TIP) means an annual or biennial
listing of capital and operating assistance projects proposed for funding by
FTA.

34. Unavailable - a Contractor Is unavailable to do specific work If:

a. [t has that knowledge of the terms and specifications of the Contract
needed to formulate Intelligently a bid or proposal to do such work or to
decline intelligently an epportunity to formulate such a bid or proposal;
and -

b. [t does not intend, or Is unable, to make a bid or proposal because of
lack of interest, inability to meet the reasonable and ordinary demands’
connectad with dolng such work, unwillingness to meet the specifications
for such work, unwlllingness to work on this project or In this geographic
area, or such other reason as Is determined by MDC to he sufficlent.

35. Unified Planning Work Program (UPWP) - A listing of planning projects
proposed for funding by FTA. :

—r - — e —————— S ——— e R T R
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36. U.5. Department of Transportation Regulations - the final rules and
regulations published In the Federal Register (Vol. 64, No. 21, P. 5126 =t 524.)
dated Tuesday, February 2, 1999, entitled PART 26--PARTICIPATION BY
DISADVANTAGED BUSINESS ENTERPRISES IN DEPARTMENT OF TRANSPORTATION
FINANCIAL ASSISTANCE PROGRAMS.

UTILIZATION OF DBE CONTRACTORS:

1. Affirmative Action Obligation

a. Policy. MDC is committed to carry out the DEBE Program and of
meeting the objectives stated in the program, including
nondiscrimination in the award and administration of DOT assisted
contracts In MDT's transit programs; creating a level playing field on
which DEEs can compete fairly; and ensuring that MDT's DBE program IS
narrewly tallored In accordance with ap plicable law. Consequently, the
DBE requirements of 49 CFR Part 26 apply to this project.

b. DEE Obligation. Each bidder agrees to ensure that DBE Contractors
as defined in 49 CFR Part 26 and this Provision are glven the op portunity
to participate in the performance of contracts and subcontracts financed
in whole or in part with Federal Funds provided under this project. in this
regard all bidders shall take all necessary and reasonable steps in
accordance with 49 CFR Part 26 and this Provision to ensure that DBE
Contractors have the opportunity to compete for and perform contracts.
Biddars shall not discriminate on the basis of race, color, national origin,
or sax in the award and performance of DOT-assisted contracts.

All determinations of compliance or non-compliance of the bidders with the
requirements of this Provision, and of the appropriate consequences of non-
compliance, shall be final and binding, except for administrative
reconsideration from an adverse decision by MDC as provided in Section 26.53.
All determinations shall be final and the result Is not administratively
appealable to the U.S. Department of Transportation. MNothing in this Provision
shall be construed to diminish the legal responsibility or authority of MDC.

2, Stated Goal

A *Stated Goal” is to have portions of the work under the contract performed by
qualified DBE firms owned and controlled by Individuals who are soclally or
economically disadvantaged for prices totaling not less than the percentage of
the contract price set out In the Bid Form. For the purposes of this contract, the
Stated Goal Is ten percent of the minimum guaranteed payment made to MDT
{10%) for DBE firms. Where no DBE goal Is provided, the bidder/propeser shall
use Its best efforts during the parformance of the contract to encourage the
participation of these persons. DBE Goal requirements for transit vehicles are
covered under FTA's Transit Vehicle Manufacturer provisions.

3. DBE Contractor/Bldder/Proposer

Advertising Sarvices for vahicies, Stations, and Busway Klosks AFEIRMATIVE ACTION REQUIREMENTS
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A Bidder or Proposer which Is Itself a DEE Contractor may, subject to
compliance with the applicable requiremants of Section lIL.E.(1) and (2) of this
Provislon, achleva the stated goal by performing work with Its own forces a
value at least eyual to the percentage goal.

4, Title VI Compliance (Civil Rights Act of 1264)

During the parformance of this contract, the contractor itself, its assigness and

successors In Interast (herelnafter referred to as the "contractor®), agrees as
follows:

a. Compliance with Regulations: The contractor shall comply with the
Regulations relative to nondiserimination In federally-assisted programs
of the Department of Transportation (hereinafter, "DOT) Title 43, Code
of Federal Regulations, Part 21, as they may be amended from time to
time (hereinafter referred to as the Regulations), which are herain
incorporated by reference and made & part of this contract.

b. Nondiscrimination: The contractor, with regard to the work
performed by It during the contract, shall not discriminate on the
grounds of race, religion, color, sex, age, or national erigin in the
selection and retention of subeontractors, including procurements of
materials and leases of equipment. The contractor shall not participate
elther directly or indirectly in the discrimination prohibited by Section
21.5 of the Regulations, including employment practices when the
contract covers a program set forth in Appendix B of the Regulations.

e. Solicitations for Subcontracts, Including Procurements of Materials
and Equipment: In all solicitations either by competitive bidding or
negotiation made by the contractor for work to be performed under a
subcontract, including procurements of materials or leases of equipment,
each potentlal subcontractor or supplier shall be notified by the
contractor of the contractor's obligations under this contract and the
Regulations relative to nondiscrimination on the grounds of race,
religion, color, sex, age, or national origin. 5

d. Information and Reports: The contractor shall provide all information
and reports required by the regulations or directives Issued pursuant
thereto, and shall parmit access to its books, records, accounts, other
sources of Information and its facllities as may bs determined by Miami-
Dade County or the Federal Transit Administration (FTA) to be pertinent
to ascertain compliance with such regulations, orders and Instructions.
Whare any information required from a contractor is in the exclusive
possession of another who falls or refuses to furnish this Information,
the contractor shall so certify to Miami-Dade County, or to the Federal
Transit Administration as appropriate, and shall set forth what efforts it
has made to obtain the information.

e. Sanctions for Noncompliance: In the event of the contractor’s
poncompliance with the nondiscrimination provisions of this contract,

Eduerﬁaing Sarvicas for Vehices, Siatons, end Busway Kiosks AFFIRMATIVE ACTION REQUIREMENTS
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Miami-Dade County shall Impose such contract sanctions as it or the
Federal Transit Administration may determing to be appropriate,
Including, but not limitad to:

{n \';’Fthhﬂleﬂg of paymants 1o the contractor under the contract
until the eontractor complies, and/or

€2) Cancallation, termination or suspension of the contrac, In
whole or In parn.

f. Incorporation of Provisions: The contractor shall Include the
provisions of paragraph 11.B.4.a. through 11L.B.4.F. of this section In every
subcontract, Including procurements of materials and leases of
equipment, unless exempt by the Regulations or directives issued
pursuant thereto. The contractor shall take such action with respect to
any subcontract or procurements as Miami- Dade County or the Federal
Transit Administration may direct as a means of enforcing such
provisions including sanctions for noncompliance: Provided, however,
that, In the event a contractor becomes involved In, or Is threatened with,
litigation with a subcontractor or supplier as a result of such direction,
the contractor may request Mlami-Dade County to enter Into such ‘
litigation to protect the interests of Miami-Dade County, and, in addition,
the contractor may request the services of the Attorney General in such
litigation to protect the interests of the United States.

PROPOSAL REQUIREMENTS AND PROCEDURES PRIOR TO CONTRACT AWARD

Proposal Submittal

a. Bach proposer, as part of its proposal, shall submit a completed and
signed Certification of Assurance failure to submit the Certificate of

Assurance will deem you non-responsive.

b. The selected proposer(s) as a condition of responsiveness, shall
submit to MDT two days prior to negotlation for each proposed DEE, the
following documents:

(1} A Letter of Certification or other document from the Miaml-
Dade County Department of Business Development for each
proposed DBE firm showling that the firm possesses a currently
valld certification as a Disadvantaged Business Enterprise at the
time the bids or proposals are submitted.

(2) A completed Schedule For Participation signed by the bidder
listing those subcontracts which will be awarded to DBE

contractors. This schedule shall list those Certified DEE
Contractors with which the bidder Intends to contract for the
performance of portions of the work under the Contract,
specifylng the price to be paid to each such DBE Contractor,

- Including a proposed timetable for the performance of each such
contract item and providing other Information as may be required
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by the Schedule (the Schedule may include only work the DRE will
parform itself or subcontract to other ce rtified DRE firms); and

(3) A completed and signed Letter of Intent by each DBE
Contractor listed In the Schedule for Participation indicating
readiness to perform the work described for the amounts stated in
the Schadule for Participation.

(4) A completed and signed DRE Contractor [dentification
Statement for each proposed DBE Contractor and for the bidder if
It Is a DBE Contractor.

(5) As required by 49 CFR 26.11, each proposer, as a part of its
proposal, shall submit a completed Bidders List Form for itself and
for each subcontractor or vendor It solicited as part of this
proposal.

roposer 7 | ve forms listed above may be
found to be non-responsive,

2. Submittals during Contract Negotiations

The selected proposer(s), as a condition of responsiveness, shall submit to MDT
prior to contract award the documents and information set out in sub-
paragraphs lIl.C.2.a, and IIl.C.2.b. herein. '

a. Evidence of insurability of all listed DBE Contractors as req uired by the
contract documents and by law and regulations, [f applicable.

b. Good Falth Effort.
(1) When MDT establishes a DBE goal on a DOT-assisted contract,
it requires a bidder, as a condition of resoonsiveness, 1o make
good faith efforts to meet the goal. The bidder can meet this

requirement in either of two ways.

(2) The bidder can meet the goal, documenting
commitrments for participation by DBE firms sufficlient for
this purpose, The SCHEDULES FOR PARTICIPATION and the
LETTERS OF INTENT can be used for this purpose.

(b) if the bidder does not meet the DBE goal, {tcan

; . This means that the
bidder must show that It took all nacessary and reasonable
steps to achleve a DBE goal which, by their scope, Intensity,
and appropriateness to the objective, could reasonably be
expected to obtain sufficient DBE participation, even If they
were not fully successful, The SCHEDULES FOR
PARTICIPATION, the LETTERS OF INTENT, and the
CONTRACTOR UNAVAILABILITY forms may be used as part
of this documentation. Information sufficient to satisfy

— I_—.__—_-_"'__'_""
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MDC that the bidder has made good faith effort must be
submitted to the Clerk of the Board, located on the 17w
Floor of the SPCC Bullding, 111 NW 1= 5t,, Miaml, FL 33128
by 4:30 p.m. on the sacond business day following the

" opening of blds.

(2) In any situation In which MDT has established a contract goal,
MDT will use the good faith efforts mechanism spelled out in 42
CFR Part 26, Appendix A. MDT will make a falr and reasonable

" Judament whather a bidder that did not meet the goal made

adequate good falth efforts. MDT will consider the quality,
guantity and Intensity of the different kinds of efforts that the
bidder has made. The efforts employed by the bidder should be
those that one could reasonably expect a bidder to take If the
bidder were actively and aggressively trying to obtain DBE
participation sufficient to meet the DEE Contract Goal. Mere pro
forma efforts are not good faith efforts to meet the DBE contract
requirements, MDT emphasizes that the determination
concerning the sufficiency of the bidder’s good faith efforts [s a
Judgment call: mesting quantitative formulas Is not required.

{3) MDT does not require that a bidder meet a contract goal {i.e.,
obtain a specified amount of DBE participation) in order to be
awarded a contract, providing the bidder makes an adequate good
falth efforts showing. MDT will give falr and serlous consideration
to bona fide good faith efforts.

(4) The following Is a list of types of actions which the bidder
should consider as part of the its good faith efforts to obtain DBE
participation. The list Is not Intended to be a mandatory checklist,
nor Is It intended to be exclusive or exhaustive. Other factors or
types of efforts may be relevant in appropriate cases.

(2) Soliciting through all reasonable and available means
{e.g., attendance at pre-bid meetings, advertising andfor
written notices) the interest of all certified DBEs whe have
the capabllity to perform the work of the contract. The
bidder must solicit this interest within sufficlent time to
allow the DBEs to respond to the solicitation. The bidder
must determine with certainty if the DBEs are Interested by
taking appropriate steps to follow up Initial solicitations.

(b) Selecting portions of the work to be performed by DBEs
In order to increase the likelihood that the DEE goals will be
achieved. This Includes, where appropriate, breaking out
contract work items into economically feasible units 1o

"facliltate DBE participation, even when the prime contractor
might otherwise prafer to perform these work Items with its
own forces.

e i A —
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(c} Providing Interasted DBEs with adequate Information
about the plans, specifications, and requirements of the
contract in a timely manner to assist them in responding to
& solicitation.

(&) () Negotlating In goed faith with interasted DEES. It
Is tha bidders responsibility to make a portion of the
work avallable to DBE subcontractors and suppliers
and to select those portions of the werk or material
n=eds conslstent with the avallable DBE
subcontractors and suppliers, 50 as to facilitate DBE
participation. Evidence of such negotiation includes
the names addresses, and telephone numbers of
DEEs that wera considered; a description of the
information provided regarding the plans and
spacifications for the work selected for
subcontracting: and evidence as to why additional
agreements could not be reached for DBEs to
perform the work.

(i} A bidder using good business Judgment would
consider a number of factors In negotlating with
subcontractors, Including DBE subcontractors, and

© would take a firm's price and capabilities as well as
contract goals into consideration. However, the fact
that there may be some additional costs Involved in
finding and using DBEs Is not In Itself sufficlent
reason for a bidder's failure to meet the contract DEE
goal, as long as such costs are reasonable. Also, the
ability or desire of a prime contractor to perform the
work of a contract with its own organization does not
relleve the bidder of the responsibility to make good
faith efforts. Prime contractors are not, however,
required to accept higher quotes from DBEs if the
price difference Is excessive or unreasonable.

(&) Not reJecting DREs as being ungualified without sound
reasons based on a thorough Investigation of their
capabilities. The contractor's standing within Its industry,
membership in specific groups, organizations, or
assoclations and political or soclal affiliations (for example,
unlon vs. non-union employee status) are not legltimate
causes for the rejection or non-solicitation of bids in the
contractors efforts to meet the project goal.

(N Making efforts to assist interested DBEs in obtalning
bonding, lines of credit, or Insurance as recuired by the

- reciplent or contractor.

" n —n — e ——————— e S
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; (g) Making efforts to assist Interested DBEs In obtaining
. necessary equipment, supplies, materials, or related
assistance or services.

(h) Effectively using the services of avallable
minority/women community organizations;
minority/women contractors’ groups; local, state, and
federal minority/women business assistance offices; and
other prganizations as allowed on a case-by-case basls 1o
provide assistance in the recruftment and placement of
DBEs.

(5) In determining whether a bidder has made good faith efforts,
MDT may take Into account the pe rfarmance of other bidders In
meeting the Contract goal. For example, when the apparent
successful bidder falls to meet the contract goal, but other bidders
meet It, MDT may reasonably ralse the question of whether, with
additional reasonable efforts, the apparent succe s5ful bidder could
have met the goal. If the apparent successful bidder fails to meet
the goal, but meets or exceeds the average DRE particlpation
obtalned by other bidders, MDT may view this, In conjunction with
other factors, as evidence of the apparent successful bidder
having made good faith efforts. ~ = .

(6) Cood Faith Efforts (Invitation for Bid/Request for Proposal).
Cood faith efforts, under the Invitation for Bid (JFB) method of
procurement, to be considered must have been carried out prior to
bid opening. Under a Request for Proposal (RFP) or similar
method, good faith efforts must have been accomplished prior to
receipt of best and final offers. MDC may request any other
Information as may be required to determine the listed DBE
contractor's qualification.

{7) Agreements between a bidder and a DBE Contractor in which
the DBE Contractor promises not to provide subcontracting
quotations to other bidders are prohibited. The listing of a DBE
Contractor by a bidder on its Schedule shall constitute a
representation by the bidder that such DBE Contractor is Qualified
and Not Unavallable, and a commitment by the bidder that if It is
awarded the contract, it will enter into a subcontract with such
minority contractor for the portion of the work and at the price set
forth In Its submittal subject to the terms of this Provision.

3. Selection Criterla to Ensure that Prime Contracts Are Awarded to Bidders that
Meat the DBE Goal or Demonstrate Good Falth Efforts to Meet the DERE Coal.

a. if any one bidder meets or eaxceeds the Contract Goal, MDT may take
into consideration whether bidders who failed to meet the Goal failed to
exert sufficient reasonable efforts to meet the Goal and are, therefore,
ineligibla to be awarded the contract. .

- 1 e S —————————— e S R
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b, MDC reserves the right to award the Contract to a bidder prior to
making a final determination as to the DBE status or qualification of &
firm listed on the bidder’s Schedule. If the DBE status of a firm listed on
the bidder's Schedule Is disapproved after contract award, the bidder

shall remaln bound by procedures under Section lILD,
4. DBE Participation shall be counted toward meeting the DBE Coal as follows:

a. Oncea firm Is determined by MDC to be an eligible DBE, the dollar
value of the work performed by the DEE is counted toward the DBE Goal,
except as limited by paragraph NLC.2.c.(2) through [ILC.2.c.{4). (49 CFR
26.55(a)). :
b. MDC shall count toward the DBE Goal a portion of the total dollar
value of a contract with a Joint venture equal to the percentage of the
ownershlp and control of the DBE partner(s) in the joint venture.
(26,55(b))

£. MDC shall count toward the DEE Goal only expenditures to DBEEs that
perform a commercially useful function in the work of a contract.
(26.55(c))

(1) A DBE Is considered to perform a commercially useful function
when It is responsible for execution of a distinct element of the
work of a contract and carrying out Its responsibilities by actually
performing and supervising the work Involved, To determins
whether a DBE is performing a commercially useful function, the
bidder shall evaluate the amount of work subcontracted, industry
practices, and other relevant factors.

(2) Consistent with normal Industry practices, a DBE may enter
into subcontracts. If a DBE Contractor subcontracts a significantly
greater portion of the work of the contract than would be
axpectad on the basis of normal industry practices, the DBE shall
be presumed not to be performing a commercially useful function.

d. MDC shall count toward DBEE goals expenditures for materials and
supplies obtained from DBE suppliers and manufacturers, provided that
the DBEs assume the actual and contractual responsibility for the
provisions of the materials and supplies.

(1) MDC shall count toward DBE goals the entire expenditure to a
DBE manufacturer (Le., a supplier that produces goods from raw
materials oF substantially alters them before resale).

{2) MDC shall count toward DRE goals 60 percent of the
expenditures to DEE suppliers that are not manufacturars provided
that the DBE supplier parforms a commercially useful function in
the supply process.

5, Determination of Compliance

Advartising Sarvicas for Vehicles, Stations, end Susway Kiozks AFFIRMATIVE ACTION REQUIREMENTS -
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The total price for work to be performed by DEE contractors as Indlcated In the
Bidder's Schedule of Particlpation by DBE Contractors is required to ba sufficlent
to fulfill the stated goal, unless the Bidder shall demonstrate adequate good
falth efforts as provided in lll.C.2.C.

5. Award of Contract

. MDC shall not award a contract to any Biddar which [t determines falls to
comply with the applicable regulrements of these provisions. Nothing herein
shall relieve any Bidder or any Contractor performing any work under the
Contract from any of the terms, conditions or requirements of the Contract or
modify the Owner's rights as reserved In the Contract Documents.

7. Procedures for Determination of Compliance

The selected proposer shall cooperate with the MDT DBE and Contract
Compliance Supervisci utiing the determination of compliance process as
described below.

a. Investigation and Recommendation by Compliance Monitor.

In the event that the Bldder has not met the stated goals, and has
submitted the good faith efforts extended by the Bidder to meet the
stated goal, the Compliance Moritor may require that the Bidder meet
with the Compliance Moniter at the Miami Dade Transit Agency, 111 N.
W. First Street, Sulte 910, Miami, FL 33128, phone 305/375-1962, or
such other place as the Comgliance Monitor may dasignate,

The purpose of this meeting shall be for the Compliance Monitor to
consider whether to recommend that the bidder's proposal be
determined to be in compliance with the requirements of this Provision
or to recommend award not be made to the bidder. At this meeting the
bidder have an opportunity to present information and arguments
pertinent to its compliance with the applicable requirements. Upon
request of the Compllance Monitor, the bidder shall producea in writing at
this mesting the Information required in 111.C.2.c, including the
following::

{1) A detalled statement of the afforts made to contact and
megotiate with DBE Contractors, Including:

(a) the names, addresses and telephone pumbers of DEE
Contractors who were contacted;

{b) a description of the Information provided to DBE
Contractors regarding the plans and specifications for
portions of the work to be performed; and

]

al — .
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() adetalled statement of the reasons why additional
prospective agreemeants with DBE Contractors, if needed to
meet the stated goal, wers not reached,

(2) A detalled statement of the efforts made to select portions of
the work proposed to be performed by DBE Contractors In order to
Increase the likelithood of achieving the stated goal;

{3) As to each DBE Contractor contacted but which the bidder
considered to be not qualified, a detalied statement of the reasons
for the bidder's conclusion;

{4) As to each DBE Contractor l::mta:ttd' but which the bidder
considered to be unavallable, elther

{2) a written statement from the DBE Contractor that it s
unavailable, or

{b) a statement from the bidder that the DBE Contractor
refused to give such written certification after reasonable
request, and a detailed statement from the bidder of the
reasons for the bidder's conclusion that the DBE Contractor
was unavallable (the DEE Contractor Unavaflability

: Statement may be used for this purpose where appropriate),

(5) Attendance at a pre-bid meeting, if any, scheduled by the
bidder to Inform DBEs of subcontractir.g opportunities under a
glven solicitation;

(6) Advertisements In general circulation media, trade association
publications, and minority-focus media for at least 20 days before
bids er proposals are due concerning subcontracting opportunities
(if the Interval between MDC advertising Is so short that 20 days
are not avallable, then publication for a shorter reasonable time Is
acceptable).

(7) Efforts made to assist the DBEs contacted that needed
assistance in obtaining bonding or Insurance required by the
bidder or MDC; and

(8) Written notification to DBEs that their interast in the n:mtral:t Is
solicited.

The Compliance Monitor may reguire the bidder to produce such
additional information as the Compliance Monitor deems appropriate and
may obtain whatever other and further information from whatever other
sources he deems appropriate,

Mot later than fifteen (15) days after given notice of his initial meeting
with the bidder, the Compliance Monitor shall make a written

Advertising Services for Venhicles, Stalions, and Busway Kiosks AFFIRMATIVE ACTION REQUIREMENTS
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racommendation to the Contracting Officer which shall Include &
statement of the facts and reasons upon which it is basad, -

b, Determination by MDC,

Following recelpt of the Compliance Moniter's recommendation, the
Contracting Officer shall send to the bidder a Notice of Opportunity 1o
meet with the Contracting Officer, enclosing a copy of the Compliance
Monitor's racommendation. Such Motice shall indicate the date, time and
place at which the bidder may, If It so requests In writing, meet with the
Contracting Officer and have an opportunity to present pertinent
arguments and Information relating to the recommendation by the
Compliance Monitor regarding the bidder's compliance with this
Provision. The Contracting Officer may request such further information
from the bidder as it deems appropriate, and may rely upon any factual
eonclusion reported by the Compliance Moniter which Is not contradicted
by the bidder. Tha Contracting Officer may also conduct informal
conferences, to which the bidder shall be invited, in which other parties
invited by the Contracting Officer may offer Information ralevant to the
issuss on which Its recommendation to the Board of County
Commissioners will be based.

As soon as practicable, the Contracting Officer shall make a
determination, in writing and setting forth the facts and reasons upen
which It is based, whether the bld of such bidder complies with the
requirements of this Provision or recommending to the Board that the
Contract not be awarded to the bidder. A copy of such determination
shall be sent to the bidder. Such determination shall not affect the power
of the Board of County Commissioners to reject the bidd~r's propos al for
any other reason or to take action on the recomm endation of the
Contracting Officer it deems appropriate.

¢. Consideration of Other Bids.

If MDC deems It advisable In the interests of expediting the award of the
Contract, the procedures set forth in this Section lLC. may be carried out
with respect to the bids of one or more additional bidders at the same or
different times with each such proceeding to be separately conducted.

d. Fallure of bidder to Participate.

The bidder will be bound by proceadings under this Provision 1o which it
has baen glven required notice without regard to Its participation or lack
of participation in them. its lack of participation, upor. recelving notices
and requests pursuant to this Provision, shall not be grounds for
reconsideration of any actions taken in the procedure.

8. Substitution of DBE Contractors for those Listed in the Schedule for
Participation

- - 1 ] 4 _-'__-_-—-____—.-
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i .
A bidder may chanae Information reaulrad by this provision from that provided
in Its Schedule of Participation o ntract nl ir
the Contracting Officer. The Contracting Officer may make such a direction if it
determrnhes in the course of any proceeding conducted pursuant to Section
.C.3., that

2. Although listed by a bidder in good falth, a Contractor appearing on
the bidder's Schedule s not 2 DBE Contractor, Is not gualified or Is
2 unavallable and that

b. If the work schedulad to be performed by sald Contractor or its
equivalent Is not performed by a DBE Contractor, the bidder will not
achieve the level of participation listed on its Schedule.

Upon receiving such a direction, the bidder shall make every reasonable effort
to replace a contractor listed In its Schedule with a qualified DBE Contractor to
perform, for not less than the lesser of the same price or the price necessary to
achleve the level of participation listed in Its Schedule, the samz work or other
work not appearing on the Schedule Included with its bid or proposal
submission. For the purpose of determining the bidder's eompllance with this
Provision, the revised list of DEE Contractors shall be considered. However, a
failure by a bidder to make the efforts required by the preceding paragraph

. prior to Contract award shall be grounds for a determination by the Board of

- County Commissioners that the contract not be awarded to the bidder. Ifa

bidder Is awarded the Contract and It falls to make such efforts upon notice by
MDC, MDC shall subject the bidder to sanctions as provided in Section HLD.4.

D. REQUIREMENTS AND PROCEDURES SUBSEQUENT TO CONTRACT AWARD
1. Proposal, Execution, and Compliance with Subcontracts

a. The successful bidder/contractor shall propose for MDC approval
subcontracts corresponding in all respects to the proposed agreements
listed on the contractor's Schedule for Participation by DBE Contractors
included in its bid or proposal with substitutions authorized under this
Provision. Lpon approval by the Contracting Officer the contractor shall
nter {nto row 1] n rea
rmina h

terminate any such subcontract nor reduce the scope of the work to be
performed by, or decrease the price to be paid to, the DEE Contractor
thereunder without in each [nstance the prior written approval of the
Contracting Officer,

b, MDC retains the right to approve or disapprove any subcontract with a
DBE Contractor proposed under this Provision for the same reasons and
In the same manner that MDC may approve or disapprove any other
subcontract proposed to it. if MDC disapproves a subcontract required
to be proposed under this Provision for reasons relating to its form, the
contractor shall propose for approval another subcontract with the same
DBE Contractor, for the same work and at the same price, In a form
acceptable to MDC. If MDC disapproves a subcontract required to be
proposed under this Provision for any other reason, the contractor shall

. e ———— P —— T - ——
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be excused from proposing that subcontract and shall be subject to the
provisions of Section I1L.D.2 below. '

2. Substitution of Subcontractors
a. Excusa from Entering Subcontracts.

if prior to execution of a subcontract required by this Provision, the
contractor submits g written reguest to the Contracting Officer and
demonstrates to the satisfaction of the Contracting Officer that, as &
result of a change In ¢ircumstances beyond its control of which it was not
aware and could not reasonably have been aware until subsequent 1o the
date of award of the Contract, 2 DBE Contractor which s to enter into
such subcontract has become not Qualified, or that the DEE Contractor
has unreasonably refused to execute the subcontract, the contractor shall
be excused from executing such subcontract.

b. Rightful Termination of Subcontracts.

If, after execution of a subcontract required by this Provision, the
contractor submits @ written reguest to the Contracting Officer and
demonstrates to the satisfaction of the Contracting Officer that, as a
result of a change In circumstances beyond its co ntrel of which It was not
aware and could not reasonably have been aware until subsequent to the
date of execution of such subcontract, a DBE Contractor which entered
Into such subcontract has become not Qualified or has committed and
failed to remedy a materlal breach of the subcontract, the contractor
shall be entitled to exercise such rights as may be avallable to it to
terminate the subcontract.

e, Determination of Excuse of Rightful Termination.

If the contractor at any time submits 2 written h

Officer under the provisions of either Section 111.D.1. or Section IIL.D.2.,
the Contracting Officer, as soon as practicable, shall determine whether
the contractor has made the requisite demon stration, and shall not
detarmine that such a demonstration has not been made without first
providing the contractor upon notice, an opportunity to present pertinent
information and arguments.

d. Alternative Subcontracts.

If the contractor is excused from proposing a subcontract under Section
11.D.1, or from executing a subcontract under Section HL.D.2.a., 0F
rightfully terminates a subcontract under Section H1.D.2.b. and without
such subcontract the contractor will not achieve the stated level of DBE
participation on which the contract was awarded, the contractor shall
make every reasonable effort to propose and enter into an alternative
subcontract or subcontracts for the same work to be performed by
another Qualified DBE Contractor or Contractors for a contract price or
prices totaling not less than the contract price under the excused or

: e e i
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terminated subcontract, less all amounts previously pald thereunder.
The contractor shall be deemed to satlsfy the requirements of this
Cection HLD.2.4. If:

(1} It shall propose and enter each such alternative subcontract
for the same work; or

(2) It demonstrates to the satisfaction of the Contracting Officer
that it has made every reasonable effort to contact and negotiate
with DEE Contractors In an atternpt to subcontract such work, but
that it was unable to subcontract the work because DBE
Contractors werg

{a) Not Qualified;
{b) Unavallable; or

{c) Although Qualified and not Unavalilable, unwilling or
unable to propose a price for such work equal to or less
than the greater of the price originally scheduled for such
work (less all amounts previously pald therefor), or the
price stated In another bona fide proposal, of which such
DBE Contractors had knowledge, submitted by another
contractor to which the contractor proposes to subcontract

such work; or

(3) It shall propose and enter Into subcontracts with another
gualified DBE Contractor or Contractors, for prices totaling the
price originally scheduled for such work {less all amounts
previously paid therefor) for the performance of other work not
included in Its Schedule as It may be medified according to this
Provision, :

In any situation covered by this Section 1.D.2., the Compliance Monitor
shall promptly meet with the contractor and provide It an opportunity to
demonstrate compliance with these requirements. The Compliance
Monitor shall, as promptly as practicable, recommend to the Contracting
Officer whether the contractor should be determined to be in compliance
with these requirements.

The Compllance Monltor may require the contractor to produce such
information as the Compliance Monitor deems appropriate and may
obtaln whatever other and further Information from whatever sources the
Compliance Monitor deems appropriate. A copy of the Compliance
Monitor's recommendation shall be promptly hand delivered or sent by
registered mail to the contractor. The Compliance Monitor shall not
make his recommendation under this paragraph without giving the
contractor notice and an opportunity to present pertinent information
and arguments. MDC will consider objections to the Compliance
Monitor's recommendation only If such written objections are received by
the Contracting Officer within five (5) calendar days from the contractor's

7 n = rrs ‘— e e ————
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receipt of the Compliance Monitor's recommendation. The Contracting
Officer with or without a hearing, as he in his discretion may determine,
will reply to the contractor’s written ebjection within ten (10} working
days of receipt of these objections.

3. Continued Compliance

MDC shall monitor the compliance of the contractor with the requirements of

this Provision durlng the course of the work to be performed under the

Contract. The contractor shall permit MDC to have access to the Job site and to
necessary records, and to examine such Information as appropriate for the
purpose of Investigating and determining compliance with this Provision,
including, but not limited to, manning tables, records of expenditures, change
orders, observations at the job site, and contracts between the contractor and
other parties entered Into during the life of the Contract.

4, Sanctions for Violations

If at any time MDC has reason to belleve that the contractor Is In violation of its
obligations under this Provislon, or has otherwise failed to com ply with this
Provision, MDC may, in addition to pursuing any other avallable legal remedy,
commence proceedings to impose sanctions on the contractor. Such sanctions
may include, but are not limited to, one or more of the following:
a. The suspension of any payment or part thereof due the contractor
until such time as the Issues concerning the contractor's compliance are
resolved;

b. The termination or cancellation of the Contract in whole or in part-
unless the contractor is able to demonstrate within a reasonable time its
compliance with the terms of this Provision; and

€. The denlal to the contractor of the right to participate in any further
contracts awarded by MDC for a perlod of not longer than three (3) years,
Mo such sanction shall be Imposed by MDC upon the contractor except
pursuant to a hearing conducted by the Contracting Officer.

5. Prime Contractor DBE Reporting Requirements.

The prime Contractor shall submit reports periodically on the participation by
DBE firms in the project.

a. Monthly reports from DEE subcontractors,

The prime contractor shall secure a report monthly from each DBE
subcontractor working on the project, using the attached Monthly
Progress Report form or a simifar form. The reports from the DBE
subcontractor shall specify the amounts of money that have been
received by the DBE contracter from the prime contractor during the
month the report covers. Authorized representatives of each DBE firm
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shall sign the report(s), verifying the participation of the DBE firm in the™
contract work and receipt of the monies lstad. .

b Monthly report from the prirne contractor.

The prime contractor shall report subcontracting and purchasing
activities with DBE firms monthly using the attached Monthly Progress
Report form or a similar form. The report forms signed by each DBE
subcontractor firm shall be attached to the prime contractors Monthly
Report. The completed Report with attachments shall be submitted to
the Contracting Officer on or before the tenth working day following the

end of tha month the report covers.
6. Prompt Payment.

MOT will pay small businesses, including DBEs, and prime contractors
will pay subcontractors, including DBES, for satisfactory performance of
thelr contracts no latar than 30 days after a proper involce has been
recelved. The prime contractor will return retainage payments to the
subcontractor, including DEEs, within 30 days of the subcontractor's
satisfactory completion of work, The prompt payment ordinance and
MDT contracting procedures provide for appropriate penalties for fallure
to comply with the terms and conditions of MDT contracts. Any delay or
postponement of payment among or between the partles may take place
only for good cause and with MDT's prier written approval. (49 CFR 26;
13 CFR 121; Florida Law, Chapter 218, Part Vil, Frompt Payment Act;
Miami Dade County Prompt Payment Ordinance No. 84-40)
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APPENDIX OF FORMS

Certification of Assurance Form

Certification of Assurance Form (Alternate)

Bidders List Form

Schadule for Participation by DEE Contractors

DEE Contractor Participation Letter of Intent

DBE Contractor (dentification Statement

DEBE Contractor Unavailability Certification

Notice of Opportunity to Meet with the Contracting Officer

tonthly Progress Report on DBE Actlvities

Disclosure Affidavit ("Certification Application™
{May be bound or made avallabla separately)

DBE Directory, Department of Business Development
(May be bound or made available separately)
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MIAMI-DADE TRANSIT

REQUEST FOR PROPOSALS
for
Advertising Services for Transit Vahicles, Metrorall Statlons
And South Miaml-Dade Busway Klosk Advertising

RFP 278A
CERTIFICATION OF ASSURANCE FORM

The proposer, (Name of Company) _Vizcan Qutdeor Frovp NG, . hereby
ghves assurance of meeting the Disadvantaged Business Enterprise geal of
ten percent {__10_%) by utilizing DBE firms In the area(s) of:

1. Professlonal Servicas —— pErcant
{(Engineering, legal, accounting, etc.)

2. Construction ~ten percent
(Site preparation, concrete work, electrical, atc.)

3. Procurement Services - _ —_percent
(Purchase of materials, supplies, equipment, eic) 5

(Items 1, 2, and 3 must add up to the above total goal percentage.)

The DBE goal will ba achieved by certification of the prime contractor a5 a DBE; by
establishment of a relationship of Assoclation with DBE firms; by utilization of vendors
and suppliers of goods and services; by subcontracting; or by Joint venture
arrangements In conformity with the requirements, terms and conditions of the

'Dls;d;n;;/;’musin s Enterprise Contractor Participation provision.”
/%V é g ViAo Ca

< tdoor Grom Toc...
Signature/ Larry Levine Name of Proposer (Typed or printed)
Eenior Vice President My 7, 2003
Title Date

: ————
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SCHEDULE FOR PARTICIPATION <" -+ ¢
MDTDBE Put[nl;.\*nﬂnn;i_"r?_iﬁ}m R L

' 1 ctad ] jtal. T€ an it=m does not epply
Thi:furmshmﬂdb:mmﬁ:tﬂ:mmmrﬁﬁﬁnqhn&iihﬁuhdnﬂ:m _ Se8 X
to this comtract, eater NA inblar ke Eﬂﬂmhiiﬁgqmmﬂﬂsﬂﬁn '?Mﬂmﬂ[ut!’m
for ftself and each firm it solisit d or queried ds a potential subcontractor e project, Faflure o
provide all the pequired forms ay resu ¢ bid or proposals e no

1.
z
‘3
4.

" profecs Nome: _advertiztng Services Bid No.

Name of prime Bidder: viamﬂuhﬂmi:rs_:_p._g_mc.' ; '
: : Prolet ™ e 278 A

Loeaton: ---405 Lexington Avenue MNew Yeork, NY 10174

MName znd Address of DIE Contractor:
J. Parez Associmtes, Inc. -
1760 ¥ilroy Alrpert Way Leng Basch, CA 90006

DBE TYPE: Women __ Black Hispanic X __ Dther(specify) :
DBEs must show owners hip percentage by gender—  Male 100 % Female %
Type of work to be perfomed by DEE/Contrectar (generel):

Carding and Fosting of Tremsit Mvertising ——

Scope of work to be perfirmed (specific d:sr:nphmh:,r Bid Item):

I work to be subcontract »d is a portion of a contract ftem umbncdlnﬂ::hdnpm.ﬁu:hqns,
Ip:;iﬂruﬂ;thspuﬂnmfﬂ:n?mitqhmhun-nmmdmrldmﬁf:,rttmdnmmhuifmil

-

Description HE-:lItm Agresd

4 ' a3 15%
Carding and Posting - s N/A o 3
‘;- s

If overall contract prics 1. based on Unit Price, list for sach subeoniracted bid item:
Agproximate Quantities | Tnit Fxtended Dollar Amormt

H/A

(Continned a1t Pi,g.; 3)



Miami-Dade County, Florida Attachment 1

~~ RFPNo 00039
gSSERFUD  LUIAE FAL AoapaBIan i .E.al..g.n..-u:_-h:unc:u.bu T— . e 5-;~:='q.|_..._.:l.|r..'.|'.'.-q-_r-'- L
‘:'1..‘ '?LI 'Hb ... LLEe R B % T oa
- : ) Page® .. . °
; SCHEDULE FOR PARTICIPATION
C. 2 T, + - *MDT DBE Participation Prograf®
- 1 T Sepensation ¢ of subcontracted p .
@,  Party responsible for Waorkopen's Euu:‘m;l:;ﬁnn mga g m‘ﬂﬂﬂ-m B
, —il. Permz eated amount
Y ; tected dollar amonot for
10. Party responsible for Lia sility Insurance COVETRZS: J, Perez, Froj ‘
pame G TEO . . LA, -
11, Projected commensemert dats for work to be performed by DBE Subcontractor .
12. MmmﬁnﬂtﬂmmhcpmﬁwnEﬁﬁw TED. s

. worksd on Miami-Dade Transit Agency
tractirs who previously have womkec
13. Fﬂmﬂzmﬂ i I::Eiﬂn'n! DRE sontractors or subcontractars, list name of the Prims contractor, the

Firm Name MDT Project Name/No. Dete of Award

[ F =

: ’ ; s pther than MDT or the
. i sntly m has in the past been certified by sgenries 0
14. Ifthe m presently m = F iness Development, give dates and names of other

agencics.
i WRATA P EXP. 10/31/05
MARTA EXp. 0911;'”05
. 11/16/03
LACHTA F‘:P / 5
-l.' .
15. DED Certification No,_ 1272 Expiration Date: ~11/30/04
- - ¥ .rﬂ.-
unders] agrees to ensm thﬂthcAfETmlﬁvIMHnanurmmﬁnfﬁ_isw mmd_
E:mhmbpd :&um;:ammmmmumwmqmmhmy of their
Jower ter
. ) I.a:r:q_:.e'.r:ine -
C”~ Signatdre of Official of ]'rime Official's Name Printed or Typ
August 27, 2003 _
Date - 1



Miami-Dade County, Florida : :  Attachment 1 e s ___REP.No 00039 -

o
" . 'LETTER OF INTENT - _—

) MDT DBE Participation Prng,.ram

NOTE: All bicders must submit Letters of Intent 2s instructed in the solicitation documnent; usuaily,
Letters of Intent for RFPs are submitted with the proposal and for ITBs no later than 4:30 p.m. on the
gecond business day following bid opening. Expenditures allocated to DBEs on & Schedule of
Participation that are not confirmed by a properly executed Letter of Intent shall not count toward the
DEE geal. If an item does not apply to this contract, enter NA in the space.

To: Viacem Outdeor Group Ine. Project Name Transit Advertising
Name of Prime Bidder ; A .

Project/Bid Number _RFP 278 A Total Bid§ ®ee Revanue Proposal

The wdersigned holds DBD DBE Centificate No. 1271, expiring 11730-0% , and intends to
perform work in connection with the above project as (check one):

An individual__; aparmership__;. acorporation xx; 8 jointvenmre .
The DBE status of the undersigned is (check only one):

Women Black Hispanic == _ Other (specify)

HE

All DBEs must show ownership perceniage by gender-Male_100% Fermle_ %

‘The undersigned is prepared to perform the following described work at the prices indicated in connection
with the above project (specify in detail panticular work items or parts thereof to be performed):

lizm No. Work to be performed S Amount
. _ Carding, Posting end Maintensnce § 153
$

The prime contractor has projected the following commencement date for such work, and the urdersigned
is projecting completion of such work as follows:

Item ' ' Dete of Stert-op (projected) Jﬂumpleﬂuu Date{Projected)

o Carding Posting & Maintenance HDT Start Date MDT Expiraticn Date

The pbave work will pot be sublet to 8 non-DBE !.'l-lﬂjfliﬂ'. The undertigned scknowledpes receipt of the Affimative Action

Requirements of the Contract and will entey into & formal sgreement for the shove work with the Pri upon the execution of a
somtract with Minmi-Dade County, Bl
o By Lisa R. Perez
Name of DBE Contractor . !
Date August 26, 2003  Title Txecutive Vice President -

MDTORE Anril 15, 1699



Miami-Dade County, Florida Attachment 1 RFP No 00039
DEE CONTRACTOR IDENTIFICATION ETATEMENT

MDT DBE Participation Program
].]'Hl,rtl‘.' of DBE Contractor J. Parez Associates, Inc.
2) Year business established 1991
3) Address and telephone numbsr 3760 Kilpoy Aflrport Suite 560
Long Beach, CA 90806
4)DBEType: Women____ Bleck Mispanic_ %X Other (Specify),
AN DBEs must show ewnership percentsge by pender—+ Male 100 % Female %

£) Name of princips] officer __Aothony O. Persz

&) Principal type of work _instsllation & maintenance of outdoor advertlising.

7) Name of persons involved in mansgement of firm end positions beeld:

NAME RACE SEX POSITIONTITLE
A. Anthony O. Perez _H S | S President
B. _Lisa R. Perez . - g = - B ee. - - Execotive Vics Prestdeot
. John Townsend C H Er. Vice President Opgrations
p. Peter Beath C M Vipe President Marketing
E. Joe Persz A ;!{ CEC/COB

If additional space is needed, please use another sheet.

£) For & Corporstion or Professional Associstion (PA): 1dentify those who own fve prreent of more of the firm's stock or five
percent or more share of & Professional Associstion.

YEARS OF OWHNERSHIP YOTING
HAME RACE EEX OWNERSHIF FERCENTAGE PERCENTAGE
Joa Paresz H M 12 100%

A
B
C.
D.
E

If additional epace is peeded, please use another sheet. {Continued on Page 2)



Miami-Dade County, Florida
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Attachment 1 RFP No 00039

B

- ——ad

Page 2 '
DERE CONTRACTOR IDENTIFICATION STATEMENT

’ MDT DBE Participation Program
8} For a Proprietorship, indicate the DEE status and gender of the proprietor:

Black Male Black Female Hispanic Male Hispanic Female

Other Male (Specify) Other Female (Specify)

10) Does the firm have an B8(a) Certification issued by the Small Business Administration under Section
8(a) of the Small Business Act as amended (15 U.S.C. 637 (2)?

Ko_3X YES , Certified as an 8(a) Contractor (date)

11) Date certified by MDT/Miami-Dade County Department of Business Development
Cert. No.___ 1272 Expires 11-30-2004

12) The undersigned agrees to provids other relevant information conceming ownership and control if
. requested to do so by MDC or its representative,

Er

.
//{/‘-';L\ Executive Vice President

Signature of Offiial of DBE Company Title of Official

— Apzil 16, 2003
Date

MOTTRE=Apdl 14, 1959



Miami-Dade County, Florida

Attachment 1 RFP No 00039

[NFORMATION FOR DT BIDDERS LIST

Bid Bescripton: __1rensit Advertising Bd No, _ FFP 278 A
DEE Coal? Yes. X __ e : DBE Goal Parcent __10_ %

For MDTA use only; Was the subject bld swarded w this prime? Yes ____ No .

Instructions to Sldders: Prima must complets 1 form for fizall end must provide a form for aach firm which was contacted
i 8 potential subcontractar, An euthorized fepresantative of aach firm must eomplats and sipn the aifidavie,

BIDDER INFORMATION,
Flom Mame Aianom Ontdser Croem Toe  FELN®: 13-2660769

Chy _New York State _NY____ Zip Code _10174

Submitied a5 Prime Bidder? Yes el MO W No, enter name of Prime
Year Firm Founded _1938  Annual Gross Receipts of Firm §_300 Million

Phene No, 212-297-__ FAX No. 212-297- _ Ermail Ia::r:,r;_l.e-.rine@vihmmutdmr.nm _ -
6520 6555

GIC--Standard Industrial Classification cods numbar by the Small Business Administration, Reference 13 Code of Federal

Regulations 121, Sse attached list of two—digit codes.)

For Coods, equipment and nan-professional services, ute appropriate two-digit SICcodes:
For construgtion work, check one: Bullding—SIC 15 __ Meaw—SIC 16 — Specialty Trades—SIC 87
For all professional services (Architactural, enginearing, sccounting, etc) SIC 87 -

RAEINFORMATION

Certified In Dade County 25 D2EY Yes ____ No i if Yes, anter expiration date: | | .

Ethaldty: (Circle one)  Slack HMizpanic  Native Amerian  Asian-Pacific American
Subcontinent Aslan American  Other

Cander? Male ___ Female

DEE Commitment by Frlm:.-..iﬁ

! affi at mation subrmitted Is correct o the best of my kenowdedpa,
oy levine | Senicrve  _s/son

Signaslire MName printed or typed Title Dats

“Federal Employer Mdantifiction Number MDTA B/2/01

L]



Miami-Dade County, Florida Attachment 1 RFP No OOOi’;Q

INFORMATION FOR MOT BIDDERS LIST
Bid Description: Transit Advertisina Bid Mo, _EFP 278°A

DEE Coal! Yes _X Ma DEE Coal Percent 10 W

Eor#DTA wee onby Was the sublect bid awarded to this prime? Yes .o .. No___

Instructions to Blidders: Prime must complate a form for [tself and must provide a form for gach firm which was contactad
45 & potentlal subcontractor, An authorized representztive of each A must compdete and slgn the sffidevit,

SIDDER INFORMATION,

Firm Name Jo_Fersz Associates, Ing.  RELNS 24-2623123 .

Svrepr _3ZA0 Ei vy Biyport Wy . Sulte No. __SED

City . _Lixng B=ach State OB ZipCode __OORDE

Submitted as Prime Bidder? Yes —_ No X __ ¥ Mo, enter name of Prime Viacom Outdeor Grnt.q: Inc.

Year Firm Foundea 19921 Annual Gross Recelpts of Firm 54,1 Million

Phone No. _SE2-424-__ FRX No.S62-424 Ermall Anthony Perez@jperez .com

1875 7008
GIC--5tandard Industrial Classification code number by the Small Business Administration. Reference 13 Code of Federal
Regulations 121. See attached list of two-digit codes.)

COMPLETE ONE OF THE FOLLOWING:

For Goods, equipment and non-professional services, use appropriate two=digit SIC codes:

For construgtion work, check one: Building=--SIC 15 . Heawy--5IC 16 ___ Specialty Trades--5I1C 87
For all professional services (Architectural, engineering, accounting, etc.) SIC B7 ___ -

DEE INFORMATION
Certified In Dade County as DBE? Yes _X__ No____ I Yas, enter expiration date: _11;30 ;04

Ethnicity: (Clrcle one) Black Matlve Amerlcan Asian-Pacific American
Subcontinent Aslan American Othar

Gender? Male_ 2 _ Female '

DAE Commitment by Prime; ___ "%

AFFIDAVIT
r. affirm ghat the information submitted Is correct to the best of my knowledge.
[ ]ﬂlf\ Tiss R. Perez Exe.
i S | =188 B, Farer _ Exc. VP 4416403
gnature Hame printed or fyped Title Data

"Federal Employer identification Numbaer #MOTA 8/8/01



Miami-Dade County, Florida Attachment 1 RFP No 00039

MIAMEDADE COUNTY, FLORIDA REPNa, 2TR A
Form A-1

FPROFPOSER'S NAME (Name of firm, entity or organization):
Viacom Cutdoor Group Inc.

FEDERAL EMFLOYER IDENTIFICATION NUMBER:
13-2660769

NAME AND TITLE OF PROPOSER'S CONTACT PERSON:

Wame: Larry Levine Tile: Senior Vica President
MAILING ADDREES:
4 .
Swest Address: 05 Lexington Avenue, 17th floor
Ciry, State, Zip: Hew Yok, NY 10174
TELEPRHONE, FAX: E-MAIL ADDRESS:
{ i’f{] gf?-sﬁzﬁ {%2} 207-6555 Larry .Levinedviacanoutdoor. com

FROFOSER'S ORGANIZATIONAL STRUCTURE:

54 17 E:rrpum:m i Plrlnh‘i]’n;.l Proprictorship =& Joint Venture
. ﬂthm‘{E:p]‘un] - = LT B
IF CORPORATION,
DI.I:_JJ‘H‘;EU]JIN![EMIHHM' J@E 15* 1968

Suaee Incorporated/Organizad: Delaware

Srates registered in as foreign corportion:

FROPOSER'S SERVICE OR BUSINESS ACTIVITIES OTHER THAN WHAT THIS SOLICITATED REQUEST FOOR:
Cut of Home Advertising

o LIST NAMES OF PROPOSER’S SUBCONTRACTORS OR SUBCONS ULTANTS FOR THIS PROJECT:

J. Perez Associates

FROPOSER'S AUTHORIZED SIGNATURE

The undersigned hereby is submined in response 10 this solicitasion,

=

Signed By, Date: _ 5/07/03

Print Name: Larry Levine Titde: Sendor Vice President

AT Rev, SIS




Miami-Dade County, Florida .. Attachment4 ——— —-——— = —---RFP'N0-00039
MIAMT-DADE COUNTY, FLORIDA BFF No. 370 4

Form A-4
DISABILITY NONDISCRIMINATION AFFIDAVIT

COMTRACT REFERENCE: —DEp Mo, 278 B
NAME OF FIRM, CORPORATION, OR ORGANIZATION: _ Viacon Outdoor Group Ine.

AUTHORIZED AGENT COMPLETING AFFIDAVIT: ___ Larpy Levins

POSITION: _Seniar Vice Presjdent _ PHONE NUMBER: {212) 237-6520

1. larry Levine . being duly first sworn stats;

Tiat the above named firm, corporation or organizatien is in cempliznce with and agrees to continue 1o comply with, and assure
tkat uny subcontracicr, or third party contractor under this project complies with all applicable requirements of the laws liged
bBelow including, but not limited to, those provisions pertaining to employmeant, provision of programs and services, transporation,
comumunications, sccess 1o facilities, renovations, and new construction.

The Americans with Disabilities Act of 1990 (ADA), Pub. L. 101-336, 104 Stay 317, 42 U.S.C. 12101-12213 and 47 US.C.
Sections 225 and 611 including Thle L Empleyment; Title 11, Public Services: Title I, Public Accommedations end Services
Operated by Private Entitics; Ticke IV, Telecommunications; and Tille WV, Miscellaneous Provisians,

The Rebabilitarion Act of 1573, 29 U.S.C. Section 794 : 3

The Federal Transit Act, as amended 49 T.5.C. Section 1612

~ The Fair Housing Act as amended, 42 U.5.C. Section 3601-3621

Sign %A"i

Date
SUBSCRIBED AND SWORN TO (or affirmed) before me o
‘é _— E . {(Draee}
by arryl Levin He/She is personally known to me or has
W (Affians)
presented . s fdentification. -
deniif}
(Signature of Notary) {5erisl Mumber)
(Print or Slamp Name of Notery) (Expirstion Diace) 5 .
Notary Public Motary Seal
(Stars)
AMY G BFELIM
Mofary Pubdic, Srafe of Mew Yok
Ne. 07BES04404S
Quolified in M Tork
= e Bumlesg Gt 7, 7

A=f - Rew. 298



* Miami-Dade, County, Florida: ama Attachment1 " REPING:00039

FORM A-73

FAIR SUBCONTRACTING POLICIES
(Ordinance 97-35)

FAIR SUBCOWTRACTING PRACTICES

In compliance with Miami-Dade County Ordinance $7-33, the Proposer submits the following detailed
statement of its policies and procedures for awarding subcontracts: '
mlorece involved in the procurement of goods and services are responsible to

eelect vendors on the basis of what is most beneficial to the Company. It is

- Yiscon Ouldoor's policy to encourage meaningful participation of minority and
funale—owned businesses as vendor sources. All employees involved in the procurs-
ment of goods and services are respansible for attempting to locate and solicit
minority/female vender bids for all goods and services acguired.

when goods and Services are purchased through a contractor, it is the responsi-
bility of the employees involved in the procurement decision to notify the con-
tractor that we require complisnce with Equal Employment Cpportunity laws and
encourage the contractor to solicit business'and bids from mincrity and female
owmicd businesses. 4 1

All employess involved in the procurement of goods and services are to select
venders en the basis of which vendors will provide the greatest value to Viacom
outdoor. (It is recognized that price alone does not deternine value). All
erployees shall corply with the Viacan Conflict of Interest policy.

1 hereby certify that the fore going information is true, correct and

mplete.
Signarure of Autherized Representative: g )

Title: Senior Vice President Date: 5/07/03
Firm Name: __Viacom Qutdcor Group Inc. Fed IDNo. 13-2660769
Address: 405 Lexington RAvenue City/Swae/Zip: _New York, NY 10174

Tﬂlﬂﬁhm: ( 212]‘ 297-6520

Fax: ¢ 212y 297-6555

Form A-7.2 Rew, 271301
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-~ RFP No-00039-
Miami-Dade County, Florida - - — - Attachment 1- - -

MIAMIDADE COUNTY, FLORIDA AFPNe. 270 A

FORM A-8.2
AFFIRMATIVE ACTION PLAN/PROCUREMENT FOLICY
AFFIDAYIT

{Ordioancs RE.20)

Ibeing duly first swom, upon outh deposes that —tiacom Outdoor has 8 evrrem n'l-f!'l.r'.;mﬂw Action Plan andie

Marr of Coempasy .
Procuremem Policy, 5 required by Ordinance §8-20, processed and approved for filing with the Miami-Dade County Depariment

of Burizess Devilopment (DBD) under the fifs No, ; ) mﬁﬂ;ﬁﬁnﬂm
i

date of

Witnegy:
; Signature
igraary Legal Name and Tide
The foregoing fnstrument was acknowledped before me this | ';#:myar,/}?avf ' 2007
FOR AN INDIVIDUAL ACTING IN HIS OWN RIGHT:
By: : -4 . ERCLAL s =S e Merary Public, Er'ma?nmmm
' Qualiod b2 F 763
FOR A CORPORATION, PARTNERSHIP OR JOINT VENTURE: Commasian Expirns sk 3 anhe
By:. Richard Ament having the rte of %*
cwith__ Visoom Outdocr Group Ine,

DOES NOT APPLY-MY COMPANY'S REVENUE IS LESS THAN $5 MILLION

Simaame

Derg

FPLEASE NOTE:
aﬂmn.nmmwmw:ﬁwﬂ nginsering, landicope architectural faned grerveyor, i
aciion plan on file with the Cownry, i e maffmasive
ﬂra‘ﬁu.mFﬂ-mmnfrumﬁmmmmnumhmqmmﬂﬁmﬁhm aifirmative acrion plan
ﬁ;mg!ﬁﬁh wui:h: fnwﬂwﬁwh:thm annual groce resenag i mﬂ"ﬁw ;.t,}m‘.!ﬁmdnﬂmr

“E, SIpn and renurn thir gfidair Firmg & Board of Directors thar FEsEriaring popiclarion make-yp
mm:mmmwmem&uﬂm IHEMPTMH’AFFMETN&. e el .#H“

For questions regarding ihese e quivement, please consoct he Miomi-Dede Conunty Deparmment of Business Developraens

THIS AFFIDAVIT MUST BE FROFERLY EXECUTED BY THE BIDDER
AND RETURNED Ti0:

ar J-300.50650

MIAMLFLORT
#-8.3 R, 30000 s



Attachment 1 : I TR e —-REP.N0.00039 -

Miami-Dade County, Florida
MHMIBADE COUNTY, FLORMA ; RFP Ne. 278 4

Form A-10 .
PROPOSER'S AFFIDAVIT THAT MIAMI.DADE COUNTY T
FEES AND PARKING TICKETS HAYE BEEN PAID
Section 2-8.1(c) of the Code of Miaml-Dade County, as emended by Ordinance No, 00-30)
"and
: THAT PROPOSER 1S NOT IN ARREARS TO THE COUNTY
(Sectlon 2-8.1(h) of the Code of Miaml-Dade County, s amended by Ordinance No. 00-67)

1 Larry Levine
eentify that the foregoing statsments are trae and comect:

1. that 1 am the Proposer (if the Preposer Is an individual), or the _Seninr vp {fill in the tde of the position
held with the Propaser ) of the Proposes, :

=. thut the Proposer has paid all delinquent and currendy due fess or taxes(- including but not limited to, real and
persunal property taxes, wiliry taxes, and occupational txeslecllected in the normal course by the Miami-Dade County Tax
Collectar, and County issued parking tickets for vehicles registered In the name of the pbove proposer, have been paid,

3. that the Proposer is mot in mrresrs in gxcess of the enforcement threshold  under tny contract, final pon-appealable
judgement, or lien with Mismi-Diads County, or any of ils agencies or instrumentalites, Including the Public Mealth Trust,
sither direcily or indirectly through a firm, corporadon, partnership of joint veniure in which the Proposer has & conrolling

« being first duly seom, bereby stae pnd

180 days. For purpases hereof, the term “:ﬁnu-nlti.n,; financial intereet™ means ownership, direcily ar indirecdy, of 1en per

cent or more of the outstanding capital siock in any corporation, of a direct or indirect interest of fen Per cenl or more in 8
firm, parmership, 3 3 na . - %

:}'- = r!.-_‘. " - CAE 1ra .T__: - ..__,:-.___ ¥ 3 , 5
X : -

May 7 . 2903
1pnesure of AMies Deie

ine. Sepior vp ST 28 /6D T 60 s
Prinied Mame of Affiam £sd Tile Feceral Employer ldestificasivs Homber

Viacom Outdoor Group Inc,
; Prinied Name of Firm
405 Lexington Avenue New York, NY 10174
Fufchesy of Firm .

S
SCRIBED AND SWORN TO (or affirmed) before me this _fi.myw_ﬁ%_m or_.

by dﬂ'fﬁ a7 .Hﬁfﬂhhpﬂmuymnmuurhummd
Siprwenm Serlal Mumher
leimhpﬂmﬂﬂﬂy Erprirntice; Dimin
AMY G BERLIN
e Aty Tork
Motary Public - Stae of _ Ciuolified in Mew York

LComeniesion Exgires O, 7,

A-20 Rev, 1023700 Nocery Seal
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MM.HFME COUNTY, FLORIDA RFP Ko, 278 A

Form A-12
Code of Business Ethicy

in accordance with Section 2-8.1{1) of the Miami-Dade County Code, sach person or enlity thal seeks to do business
with the County shail edopt a Code of Business Ethics (*Code”) and shall, prior to execution of any contract between
the contracter and the County, submit an affidavit stating that the coniractor has adopted a Code that complies with the
requirernents of Section 2-8.1(i) of the Miami-Dade County Code. Any person or antity that fafls to submit tha raquired
affidavit shall be ineligible for contract award. The Code ol Business Ethics shall apply to all business that the
coniractor does with the County and shall, at & minimum, require thal the contracion

= -

Comply with all applicable governmental rules and regulations including, among DthﬂmHhB MIEH‘I?DEH
County Conflict of Irterast and Code of Ethics Ordinance and the False Claims Ordinance, -
Comply with gll spplicable rules end regulations regarding Disadvaniaged Business Enterp"iﬁs Black
Buzingess Enlerprises, Mispanic Business Enterprises and Women Business Enterprises (hereinafter
eolis=iively Minority Business Enterprises, “MBEs’) and Community Small Business Enterprises (CSBES) and
ehall specilically prohibi the following praclices: - -2 T
= Pasethroyoh Reguirements, The Code shall prohibit pessdhroughs whereby the prlmm firm requires
that the MBE or CEEE firm accep! paymenis as 8 MBE or CEBE and pass through those payments or
a portion of those peyments o another entity including, tut not limited to the owner/operator of the

prima firm;
= Rental Space. Eouipment or Flagl Overhead Fee Beaulramenis. The Code ghall prohibit rental space

requirements, sguipment requirements, and'or flat overhead lee requirements, whereby the prime firm
requires the MBE or CSBE firm to rent space or equipment from the prime firm or charges a fial
overhead fee for the use of space, equipment, secretany, eic.;

» Bizfing Requirements. The Code shall prohibit the prime firm from mandating, as a conditien 1o
inclusion in the project, that @ MBE or CEBE hire, fire, or promote certain individuals not empioyed by
the mrime firm, or wilize staf employed or previously employed by the prime fim.

o WEBE or CSEE steH yilization. The Cede shall prohibil the prime firm from requiring the MBE or CSBE
firm to provide more stafl than is necessary and then utilizing the MBE or CSEE stall for other work to
be perdormed by the prime firm.

»  Eragculertly creating, operating or representing MBE or CSBE. The Code shall prohibit a prime fim
including, bul ned limited to, the ownersioperators thereof from fraudulently creating, operating or
representing an entity as a MBE or CSEE for purposes of qualifying for certification as 8 MBE or CSBE.

The Code shall also require that on any confraci whera MBE or CSEE participation is purporied, the contract
shall specify essenlial terms including, but not limited to, & speclic statement regarding the percent of
paricipation planned for MBEs or CSBEs, the timing of payments and when the work is to be perlpnrl:nd.

The failure of a confracior to comply with Hs Code of Business Ethics ghall render any coritract between the
contractor and the County voidable, and subject violators to debarment from future County work pursuant to
Section 10-38(h){2) of the Code. The Inspecior General shall be authorized 1o Investigate any alieged violation
by & contractor of its Code of Business Ethics.
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CODE OF BUSINESS ETHICS

[Seetton 20100}, Cods of Misml-Dhnds Covaty]

1. being duly sworn, hereby stste and cerify that this firmm has adopted 8 Code of Business Ethics that is fully compliant with
the requiremenis of Section 2-8.3(1) of the Code of Mizmi-Dade County as amended. I further scknowladpe that failure 1o
comply with the sdopied Code of Business Ethice shall repder any contraci with Miami-Dade County voidable, and subject ihis
firm 1o debarment from County weork pursuant to Section 10-38(M)C2) of the Code of Mizmi-Dade County as emended. § firther
seknowledze that fal subm this afidavit thatl render this frm ineligitie for contrnet award,

By: %Z ) May 7 20 03

Sigrfature of Affiant Date
Larrér_ Lenrine, Senior VP 13-2660769
Frinted Name and Title of Affiant Federal Employer Identification Number
Viacem Cutdoor Group Inc, . - g
Printed Name of Firm -
405 Lexington Avenue New York, NY 10174
Address of Firm . - -

SUBSCRIBED A.wnswnnummfaﬂummmfmumis_@mnf@_.mﬂ_

He/She is personally known 1o me or has presented as identification,
Type of Identification

Signature of Notary

A Lo, BERLIM
raptary Puble, Siche of Hew York
Mo, DIBESDSEAS
Glrodfied in Mew Yerk
“p——d=inn Expires Ok, 7,

Serial Number

Print or Stamped Name of Notary Expiration Date

Notary Public, State of /] / £Ast L/A(t_,

A-Ld Rew. 12T
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MIAMIDADE COUNTY, FLORIDA, RFF Ma, 278 4

CODE OF BUSINESS ETHICS
[5ection 2.8.1(l), Code of Misml-Dade Coupty])

L being duly sworn, hereby state and certify that this firm has adopied o Code of Business Ethics that fs fully compliant with
the requirements of Section 2-8.1(1) of the Code of Miami-Dade County as amended. 1 further acknowledge that fallure 10
comply with the adepied Code of Business Ethics shall render any contract with Miami-Dade County voidable, and subject this
firm to debarment from County work pursuant to Sestion 10-35{h}2} of the Code of Miami-Dade County as smended. T further
acknowledge that failure 1o submii this affidavit shall render this firm ineligible for contrast award.

. April 16 20 03
Eig;';atur: of Affiamt Diate

Bv'[h._
.

Lisz Perez — Exec. V.P. T4=2623123
Printed Name and Title of Affiant Federal Employer Identification Number

J. Perez Associmtes, Inc.
Printed Name of Firm

3760 Kilroy Airport Way Long Beach, CA 90806
Address of Firm

SUBSCRIBED AND SWORN TO (of affirmed) before me this_/{e_day of H€ L 20 23

He/She is personally known to me or has presented as identification,
= Type of Identification
Lttt rint
Signature of Notary Serial Number
DoLofies . HeRwauden- lavlon
Print or Stamped Name of Natary Expiration Date

DO ORES G, HERMNAMDES
Commitson ¥ 1225790

Los Angefes Courty

pf - atn Noloy Putiic- C-::J.‘:mlr':l ;
Notary Public, State of f" ﬁ st My Comm. Bxbes: Jun i

A-12 Rev. Ti1240)
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Miami-Dade County, Florida

FORM A-15
Page 1 of 3

The prospective Lower Tiar Participant certifies, by submission of
whis bid or Propesal, that neither it nor its "Principals® pg defined
BI 4§ C.F.R. 25.105(p) is resently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily sxcluded from
Participation in thig transaction by any Federal department pr agency.

If the prospactive Lower Tier Participant ig unable tg certify to the
Statement above, it Ehall attach an explanation, ang indicate i¢ has
done so, by Placing an *x= ip the Iollowing Epace __ |

THE BIDDER OR OFFEROR,  v:ar ' + CERTIFIES OR AFFImMS
THE TRUTHFULNESS RND ACCURACY OF THIE EERTIFIEATIEJH AND EHPLANJLTIGN.

IF RNY | hDDITIﬂH; THE I-GWER-TIER BIDDER CR CFFEROR LWDEHETAHDE AND
AGREES THAT THE PHE"L"ISIDNS OF a3 D.B.E. SECTIONS Ag01 AFPFLY 0
THIS CERTIF EXPLANATION, ANY.
= ESignature of
i : Participant'g Authorized Officiml

Larry Levine, Senior yp Name and Title of )

Participant'g Authorizeg Dfficial




_____ . S e o e e S T

" Miami-Dade County, Florida Attachment 1
Miami Dadeﬂ(;ﬁ!%?gmo i o
Ferm 213
MIAMI-DADE COUNTY

DOMESTIC VIOLENCE LEAVE AFFIDAVIT

{County Ordlnance No §9-8 and Resolution No. B-188-50)

L : Larry Levine , Being first duly sworn state:
Affimt

That in compliance with Ordinance No, $9-5, Resolution No, R-185-00 and the Code of
Miami-Dade County, Florida, the following Information Is provided and is in compliance
with all items in the aforementioned legislation, -

At an enployer having, in the regular course of business, fifty (50) or more employees working in Miami-Dade
County for each working day during each of twenty (20) or more calendar work weelks En the current or preceding
calendar year, do hereby cenify ta be in compliance with the Domestic Leave Ordinance, codified ar 11A-60 e1, seq.,
of the Miami-Dade County Code, and that the obligation to provide domestic violence leave to employees shall ba a

contracrual obligation,
By: __ﬁé Mav 7 2003

- Bigrimey of Afflane - - . Dax
; 1;3_2;6;6 U_?;E -
Privted Mame of Affiant and Tide —F;qﬂwmﬁi_ﬁ:fﬂu}h;r K
Viacom Outdoor Croup Inc.,
Frizued Wame of Firm

405 Lestington Evenue NEW'&'QI‘]':, WY 10174
HAdddresy of Fm

—

SUBSCRIBED AND SWORN TO (or affirmed) befors me this |5 oy of ﬂﬁf 2008

He/She is persenally known to me or has presented s identification.
Tt of keasifirprien I
Cﬁw& Eerial Numbey
Pri; & Semp Mrve of Nomry ' Expirssion Dare
Notary Public - Stateof Moty Fuble Sice o piow Yosk

Mo, OFBES0ESRE
Clualified I:Na-.- Yark :
Cemmisiion Expires Oet, 7, 2006

Notary Seal

i
i
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_._Miami-Daaa_County, Florida

FORM A-15
Page 1 of 1

EﬂEEEHEég%iﬁIHEL1E1E1L£;E_&HELﬂﬂbﬂﬂlaﬂiﬁﬁﬂﬂLﬂﬂlﬁﬂ

(LOWER _TIER COVERED TEANSACTION)

The presrectivea Lower Tier Participant certifies, by submission of
this bid eor Preposal, that neither it nor its "principals* ag defined
at 45 C.F.R. 258.105(p) ig presently debarred, suspended, preoposed for
debarment, declared ineligible, oy voluntarily excludeq from
participation in thig transaction by Any Federal department Cr agency.

1f the prospective Lower Tier Participant is unable to certify to the
Statement above, it shall ettach an explanation, and indicate it has
done go, by Placing an =x-» in the fellowing Epace b

THE BIDDER OR CFFEROR, _J. Perez as iates + CERTIFIES ORr AFFIRMS
THE TRUTHFULNESE AND ACCURACY OF THIS CERTIFICATION AND EXPLANATION,
IF ANY. 1IN ADDITION, THE LOWER-TIER BIDDER OR OFFEROR UNCERSTANDS AND
AGREES THAT THE FROVISIONS DOF 31 U.5.C. EBECTIONS 3B01 ET SEQ, AFPPLY TO
THIS CERTIFICATION AND EXFLANATION, IF ANY.

-, L)
J"'uﬂv‘\ Bignature of
Y Participant’'s Authorizeg Cfficia)

Liss Perez - Exec. Vige President Name and Title of
Farticipant'g Authorized Cfficial

April 16, 2003 Date
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FORHM A-16
Fage 1 of 2

, LUZEYING CERTIFICATION
Lerrificaticen for Contracts, Grapts, Loans,. and Cooperative rcreemencs

The Contracter certifies, to the best of its knowledge and belief that:

f2V Mo Federal sppropristed funds have besn Frid ez will ke gpid, 2o 2o -
behalf of the undersigned, to any person for influencing or atremptineg
to influence an cfficer er employee of an Federal department or
agency. a Member of Cengress, an cfficer or employee of Congress, cr
s enployee of & Member of Congress in connection with the Aavarding i

a1y Fedsral contract, the meking of any Federal grant, the making of

ary Feteral lzen. the entering Into ef eny COCTETRSIVE Epveg—am= g=s
the extension, continuatien, renewal, amendment or medificatien
thereof.

(2} If any fund=s cther than Federal sppropriated funds have been paid or
will ke paid to any person for meking lobbying contacts te an officer
er expicyee of any agency., a Member of Congress, an officer or

- employee of Congress, or man employee of a Merber of Congress in
connection with this Federal ecntract, grant, loan, or cocperatiwve
agreement, the undersigned shall complete and =ubmit standard
Form-LLL, *Disclesure Form to Report Lokbying, * in accordance with izs
-mstructicne [as mmended by Government wide Guidance for HNew

Festricticns on Lokbying," in accordance with its instructions [as

emended by "Government wide Guidance for New Restrictions en

Lebbying, ™ 61 Fed Reg 1413 (1/18/86). MNote: Language in paragraph (2)

herein has been medified in accordance with Secticn 10 of the Lebbying

Disclosure hct of 1595 (P.L. 104-65, to ke codified at 2 V.5.C. 16031,

£ 58Q0.)1

(3) The vndersigned shall regquire that the lenguage of this certifica=:e—
Le irncluded in the award documents fer all subawards at all tiers
{including subcontracts, subgrants, and contracts under grante, locans,
en2 coocperestive agreerments), mnd that all subrecipients shell bbbt
and disclose accordingly. -

This certification is a material representation of fact upon which
reliance was placed when this transactien was made or entered into.
Scrmirein cf this cerzification is a prereguisite for making cr EnsEris-
Artc this transaction imposed by 31 U.S5.C. 1352 (as amended by the
Lekbying Disclosure Act of 1595). Any perscon who fails to file

the reguired certificatdion shall be subject to & civil penalty of not less
than 510,000 and not more than 100,000 for each such failure,

[Note: Pursuent to 31 V.5.C. 1352 (c) (1)=-1{2) (A), mny person who makes a
Prohibited expenditure or fails to file or amend a reguired certification
er €isclosure form shall be subject to a civil renalty of not less than
510,000 and not more than £100,000 for each such expenditure or failure.)
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FORM A-1g
Paga 2 of »

The Contractor
Eruthfuln ’ _EEMMMIL__ v
858 and Accuracy of eamch statement of 1£==535§fi§“ tionftirms ¢
ca

disclosure, if An
that tha P::‘wisi J. In addition, the Contrac tion ang
2nd disclostra or et 31 U-5.C. 3801 o agg.tE;p§§“;§'§;23= and agrees

Signatura of
Contracter g Authorized Official

g;ml and Title of
Cntractorg Authorizad Cfficimy

Zarry Leving, Senier vp

May 7, 2003
Date
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FIRST AMENDMENT TO CONTRACT TR03-ADV
BETWEEN

MIAMI-DADE COUNTY, FLORIDA
AND

CBS OUTDOOR GROUP, INC.

THIS FIRST AMENDMENT, made and entered into this _| fg day of !2&Z= A
2008, by and between MIAMI-DADE COUNTY, FLORIDA, a political subdivision of
the State of Florida (hereinafter referred to as “COUNTY"), and CBS Outdoor Group,
Inc. (f’/k/a Viacom Outdoor Group, Inc.) (hereinafter referred to as the
“CONTRACTOR™).

WITNESSETH:

WHEREAS, by Resolution No. R-862-04 passed and adopted on July 13, 2004,
the Board of County Commissioners (the BOARD) authorized Contract TR03-ADV
between the above named parties for the purpose of providing advertising services for
transit vehicles, Metrorail stations and South Miami-Dade Busway advertising kiosks
(the “CONTRACT"); and

WHEREAS, the CONTRACTOR formerly known as Viacom Outdoor Group,
Inc. is now known as CBS Outdoor Group, Inc.; and

WHEREAS, Resolution No. R-862-04 requires that any increases in the minimum
guarantee payment shall be approved by the BOARD; and

WHEREAS, the COUNTY and the CONTRACTOR agree to adjust the Annual
Minimum Guarantee from $1,000,000 to $2,000,000; and

WHEREAS, the COUNTY and the CONTRACTOR agree to exercise the first
option to renew for three (3) years.

NOW, THEREFORE, in consideration of the premises and mutual covenants
expressed herein the parties hereto agree as follows:
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First Amendment to Contract TR03-ADV

CBS Outdoor Group, Inc.
Page 2

l. All references in the CONTRACT to Viacom Outdoor Group, Inc. are hereby
amended to read “CBS Outdoor Group, Inc.”

2. Article 1, Section 1.06, New Advertising Opportunities and Nonexclusivity, fifth
sentence is hereby amended to read: “All recommendations regarding new
advertising opportunities are subject to review and approval by the Director or his
designee whose decision in such matters shall be final.”

3. Amend Article 1, Section 1.07, New Advertising Device — Adjustments to the
Annual Minimum Guarantee, in its entirety to read: “New Advertising Device:
In the event that a new advertising device is added to the Agreed-Upon Inventory
under this Contract, a six (6) month trial period will commence. Once the trial
period is over, and only after Director’s final approval, the new device shall
become a part of the Agreed Upon Inventory.”

4. Article 3, Unsold Advertising Space, Section 3.01, first sentence is amended to
read: “The Contractor shall keep all advertising spaces occupied with advertising
materials at all times.”

5. Amend Article 5, Payments and Reports, Section 5.01, Definitions, subsection (e),
to read: “Adjusted Annual Minimum Guarantee” — The term “Adjusted Annual
Minimum Guarantee” shall be as provided in Section 5.02.

6. Article 5, Payments and Reports, Section 5.01, Definitions, subsections (f) and (g)
are deleted in its entirety.

7. Article 5, Payments and Reports, Section 5.02, Annual Minimum Guarantee,
subsections (e) through (j) shall be amended to read:

“The Director or his designee shall set the Annual Minimum Guarantee for the
fifth contract year to $2,000,000, and the Annual Minimum Guarantee shall be
adjusted each year thereafter as set forth in Section 5.03.”

8, Article 5, Payments and Reports, Section 5.03, Agreed-Upon Inventory Changes,
shall be amended to read:

“Increase/Decrease in Agreed-Upon Inventory: In the event there is an increase
or decrease by 20% or more, at any time during a contract year, in the total
number of buses designated by MDT as included in the Adjusted Agreed Upon
Inventory (Exhibit 5), the Annual Minimum Guarantee shall be recalculated as
provided below.

The Annual Minimum Guarantee shall be adjusted to be effective with the first
day of the calendar month following such recalculation. Such adjustment shall be
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CBS Outdoor Group, Inc.
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prorated for purposes of adjusting the Annual Minimum Guarantee for the
contract year. Failure by the Contractor to request in writing to the County any
adjustments to the revised Agreed Upon Inventory and/or Annual Minimum
guarantee within ninety (90) days of receipt of notice from the County of the
actual inventory adjustment by the County shall result in a waiver by the
Contractor of claims and/or rights to any adjustments with respect to such actual
inventory adjustment during the term of this Contract and any extensions thereof.

For purposes of this section, the total number of buses shall include the full-size
and minibus fleet.

All recalculations of the Annual Minimum Guarantee shall be accomplished as
follows:

(1) The Annual Minimum Guarantee for each contract year under this
Contract — At the commencement of each new contract year, the
corresponding Annual Minimum Guarantee for that specific contract
year under Section 5.02 above will become effective.

(2) In the event that there is an increase/decrease of 20% or more of the
number of buses available as included in the Adjusted Agreed-Upon
Inventory, the Annual Minimum Guarantee will be adjusted upward or
downward, as the case may be, by the same percentage as the
increase/decrease of the number of buses available.

Any increase/decrease to the number of Metrorail vehicles, Metrorail station
devices, and the South Miami-Dade Busway advertising kiosks shall not cause an
adjustment to the Annual Minimum Guarantee, unless otherwise requested and/or
approved by the Director.”

9. Article 7, Inventory, Section 7.02, Advertising Clock Mechanisms, the following
shall be added to the end of the paragraph: “The Contractor shall within thirty
(30) days of Board approval of the First Amendment submit to the County either a
$450,000 payment to be utilized towards the replacement of the clocks at the
Metrorail stations or a written schedule detailing the purchase, delivery, and
installation of the new Metrorail Station advertising clocks/digital information
displays with a minimum value of $450,000 for MDT’s approval. If Contractor
chooses the option of providing the clocks/digital information displays,
completion of purchase, delivery, and installation of all devices shall not exceed
six (6) months from MDT’s approval. The Contractor and the County agree the
two parties will consult with one another as to the design and placement of the
aforementioned clocks.”
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CBS Outdoor Group, Inc.

~ Page 4

10.

11.

12.

13.

14.

Amend Article 8, Installation, Maintenance and Removal by Contractor, Section
8.04, paragraph 5 to read: “At no time shall any advertising device be installed
partially or fully covering the windows on the front and curbside of transit buses.’
All else in paragraph remains the same.

\

Amend Article 12, Performance Bond, paragraph 1 to read, “The Contractor shall
duly execute and deliver to the County within fifteen (15) calendar days after
approval of First Amendment, a letter of credit in the amount of 100% of the
Annual Minimum Guarantee Payments for the life of the Contract. The
Contractor shall provide the County with an irrevocable letter of credit from a
federally insured financial institution located in the United States backing all of
the Contractor’s payment and performance obligations hereunder (the LOC). The
LOC shall be in the amount of $8,000,000.00 and shall name the County as the
sole beneficiary thereof. The LOC shall be effective commencing on September
9, 2008 and shall continue until either termination of Contract or Contractor’s full
satisfaction of all payments and performance obligations, whichever is the later.
The County is authorized to make a demand on the LOC for any payment which
is 20 calendar days overdue after receipt of notice, which may be by facsimile,
from County of such failure to pay. It is expressly understood that the County
shall be entitled to the full amount of the demand within two (2) business days of
receipt by the federally insured financial institution. On the first anniversary of
the effective date contained in the First Amendment, the Contractor shall cause
the amount of the LOC to decrease to reflect 100% of the outstanding contract
requirements.” All else remains the same.

The first renewal option for three years shall be exercised commencing
September 9, 2009 and ending September 8, 2012.

The CONTRACTOR will continue to make all revenue payments as specified in
the current CONTRACT. The annual minimum guarantee payment shall continue
to be in the amount of $2,000,000 unless any adjustments are made as specified
under amended Article 5.03.

Attached Exhibit 5, Adjusted Agreed-Upon Inventory Inspection List for the fifth
contract year, shall become part of the Contract effective September 9, 2008.

All other terms and conditions shall remain the same.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to
CONTRACT to be executed as of the date first above written.

CBS Outdoor Group, Inc.

ATTEST Qj —
o
’(’, ((%(/ BY:. <7 P/f,g__.., (A=
{[I’QM{E“’( Secretary ’ Presidgrf, Displays Division
(Seal)
MIAMI-DADE COUNTY, a
ATTEST: political Subdivision of the State of
Florida
By Its Board of County
HARVEY RUVIN, CLERK Commissioners

BY:’ L/Z?)//i //f/) M

County Manager  (

Approved as to form
and legal sufficiency 25,2
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EXHIBIT 5
ADJUSTED AGREED-UPON INVENTORY

INSPECTION LIST
Effective September 9, 2008

METROBUS FULL-SIZE FLEET AVAILABLE FOR ADVERTISING*

(As of January 2008):

NABI Regular Buses (9700's)................... 48

NABI Low-Floor Buses:
9800 ..o 19
9900.......ccieiieee e 93
2000......co 96
2100... 91
2200......cc i 11
3100, 99
3200....cc e 1
4100..... 99
4200.......cco e 11
5100......ccoie e 99

TOTAL NUMBER OF FULL-SIZE BUSES WITH ADVERTISING SPACES: 667

*Excludes NABI Low-Floor VIP buses (5200 & 6100 series), Fixible buses (9300-9400
series), and MCI buses (6700 series).

ADVERTISING DEVICES APPROVED FOR POSTING ON METROBUSES:
Inside Bus Advertising Device -- 11" high x 28" wide

King Size Advertising Device — 30" high x 144" wide or adjusted to fit space on
vehicle

Queen Size Advertising Device — 30" high x 108” wide, 30" high x 88" wide, or
adjusted to fit space on vehicle

Tailgate Advertising Device — 21" high x 72" wide or adjusted to fit space on vehicle
Full-Back Advertising Device — Applied covering the exterior full body of back of bus.

Ultra Super King Size Advertising Device — Applied covering the exterior body of
bus between wheel wells, including window areas. Installed on street side of vehicle
only.

4-22-08
Note: This is the First Adjustment to the Initial Agreed Upon Inventory and replaces Exhibit 1 & 2 of
Contract TR03-ADV.

1
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EXHIBIT 5§
ADJUSTED AGREED-UPON INVENTORY

INSPECTION LIST (Con’t)

Uitra King Advertising Device -~ Applied covering the exterior body of bus between
wheel wells, excluding all window areas. No decal material will be installed covering a
portion or all window areas. (Previously known as the King Kong Advertising Device in
the Initial Agreed-Upon Inventory).

Full Bus Wrap Advertising Device - Applied advertising device covering the exterior
body of vehicles and street side windows. No decal material will be installed covering
the front of vehicles. No decal material will be installed covering any portion or all
window areas on the curbside of the vehicle.

4-22-08
Note: This is the First Adjustment to the Initial Agreed Upon Inventory and replaces Exhibit 1 & 2 of

Contract TR03-ADV.
2

| 3
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EXHIBIT 5
ADJUSTED AGREED-UPON INVENTORY
INSPECTION LIST (Con’t)

MINIBUS FLEET AVAILABLE FOR ADVERTISING*

NABI Optare Buses (3300)................... 56

TOTAL NUMBER OF MINIBUSES WITH ADVERTISING SPACES: 56

*Excludes NABI Optare buses (SoBe), Blue Bird buses (Trolleys), and Optima buses.

ADVERTISING DEVICES APPROVED FOR POSTING ON MINIBUSES:

Minibus Side Advertising Device — 21" high x 72" wide

King Size Advertising Device — adjusted to fit space on vehicle

Queen Size Advertising Device — adjusted to fit space on vehicle

Tailgate Advertising Device — 21" high x 72" wide or adjusted to fit space on vehicle
Full-Back Advertising Device — Applied covering the exterior full body of back of bus.
Ultra Super King Size Advertising Device — Applied covering the exterior body of
bus between wheel wells, including window areas. Installed on street side of vehicle
only.

Ultra King Advertising Device — Applied covering the exterior body of bus between
wheel wells, excluding all window areas. No decal material will be installed covering a
portion or all window areas. (Previously known as the King Kong Advertising Device in
the Initial Agreed-Upon Inventory).

Full Bus Wrap Advertising Device — Applied advertising device covering the exterior
body of vehicles and street side windows. No decal material will be installed covering

the front of vehicles. No decal material will be installed covering any portion or all
window areas on the curbside of the vehicle.

4-22-08
Note: This is the First Adjustment to the Initial Agreed Upon Inventory and replaces Exhibit 1 & 2 of
Contract TR03-ADV,

3
>



Miami-Dade County, Florida Attachment 1 RFP No 00039

EXHIBIT 5
ADJUSTED AGREED-UPON INVENTORY
INSPECTION LIST (Con’t)

METRORAIL STATIONS AVAILABLE FOR ADVERTISING

Dadeland South
Dadeland North
South Miami
University

Douglas Road
Coconut Grove
Vizcaya

Brickell
Government Center
Historic Overtown/Lyric Theatre Station
Culmer

Civic Center

Santa Clara
Allapattah
Earlington Heights
Brownsville

Dr. Martin Luther King Jr.
Northside

Tri-Rail

Hialeah
Okeechobee
Palmetto

ADVERTISING DEVICES APPROVED FOR POSTING AT METRORAIL STATIONS:

Diorama Advertising Device — 43" high x 62" wide
Back-lighted (transparency) self-standing poster display device available in concourse
area of stations except Government Center Metrorail Station.

Bench Windscreen Advertising Device -- 46" high x 60" wide, non-illuminated poster
display device. Each bench structure contains six devices. The center space on both

sides of bench structure is reserved for MDT. Located at platform level on each of the

22 Metrorail stations.

Wall-mounted Advertising Device — 46" high x 60" wide
Non-illuminated poster display attached to the walls on platform level on several
Metrorail stations.

Clock Advertising Device — 21" high x 62" wide
Back-lighted clock with advertising space suspended from the station roof.

4-22-08
Note: This is the First Adjustment to the Initial Agreed Upon Inventory and replaces Exhibit 1 & 2 of

Contract TR03-ADV,
4
N
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EXHIBIT 5
ADJUSTED AGREED-UPON INVENTORY
INSPECTION LIST (Con’t)

Station Domination — An advertising package that includes various types and
quantities of devices sold as a single device and installed at a single Metrorail Station.
This device requires Director's approval.

METRORAIL VEHICLES: 136 CARS

Interior Metrorail Car Advertising Device — 22" high x 21” wide
Five display devices reserved for MDT.

4-22-08
Note: This is the First Adjustment to the Initial Agreed Upon Inventory and replaces Exhibit 1 & 2 of
Contract TR03-ADV.

5
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EXHIBIT §
ADJUSTED AGREED-UPON INVENTORY
INSPECTION LIST (Con’t)

Attachment 1

RFP No 00039

SOUTH MIAMI-DADE BUSWAY
ADVERTISING KIOSK PANELS

BUSWAY ADVERTISING KIOSKS

Dadeland South Metrorail Station (Bus Terminal)
Passenger Exposure
Premium Exposure Advertising Kiosk Panels

Standard Exposure Advertising Kiosk Panels

Limited Exposure Advertising Kiosk Panels

PANEL IDENTIFICATION
(SEE MAP)

3,4,6, & 8

9,10, 13, 14, 17, 18, 19, 20, 23, 24,
27,28, 31, 32, 35, 36, 39, & 40

11, 15, 16, 21, 25, 26, 29, 30, 33,
34, & 37

41, 42, 43,
52, 53,

, 45, 49, 50, 51,
5 5
60, 61, 6

44, 45
55, 56, 57, 58, 59,
63

4,
2, 63, 64, 65, & 66

Ed

Advertising Kiosk Panel numbers 5, 7, 12, 22, 38, and 46 are reserved for Miami-Dade Transit use and are

not part of the Agreed Upon Inventory.

Advertising Kiosk Panel numbers 1, 2, 47, and 48 are not available for advertising.

4-22-08

Note: This is the First Adjustment to the Initial Agreed Upon Inventory and replaces Exhibit 1 & 2 of

Contract TR03-ADV.

1
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SW 168 ST.

SW1R ST.

Attachment 1 RFP No 00039

DADELAND SOUTH
METRORAILSTATION

SW 104 ST, Panels on bus

v A etrorail station

SW 112 ST,
J h

SW 124 ST,
\/2

TN
N

i

o

W

(HIBISCUS) "
SW 184 57, A
TR

MARLIN RD.

SW 200 ST. sﬂa
i

4-22-08

A

NORTH

Note: This is the First Adjustment to the Initial Agreed Upon Inventory and replaces Exhibit 1 & 2 of

Contract TR03-ADV.

7

{1



Miami-Dade County, Florida Attachment 1 RFP No 00039

SECOND AMENDMENT TO CONTRACT TR03-ADV
BETWEEN

MIAMI-DADE COUNTY, FLORIDA
AND

CBS OUTDOOR GROUP, INC.

THIS SECOND AMENDMENT, made and entered into this Z- f:’q /day of

LG , 2010, by and between MIAMI-DADE COUNTY, FLORIDA, a
political subdivision of the State of Florida (hereinafter referred to as “COUNTY™), and
CBS Outdoor Group, Inc. (f’k/a Viacom Outdoor Group, Inc.) (hereinafter referred to as
the “CONTRACTOR”).

WITNESSETH:

WHEREAS, by Resolution No. R-862-04 passed and adopted on July 13, 2004,
the Board of County Commissioners (the BOARD) authorized Contract TR03-ADV
between the above named parties for the purpose of providing advertising services for
transit vehicles, Metrorail stations and South Miami-Dade Busway advertising kiosks
(the “CONTRACT”); and

WHEREAS, the CONTRACTOR formerly known as Viacom Outdoor Group,
Inc. is now known as CBS Outdoor Group, Inc.; and

WHEREAS, by R-1424-08, December 16, 2008, the party entered into the first
amendment to Contract TR03-ADV; and

WHEREAS, the COUNTY and the CONTRACTOR agree to amend certain
provisions of the CONTRACT as described below.

NOW, THEREFORE, in consideration of the premises and mutual covenants
expressed herein the parties hereto agree as follows:

1. Article 4, Advertising Content, Section 4.01, third sentence shall be amended to
read: “Tobacco advertising is not permitted.”

2. Article 4, Advertising Content, Section 4.03, shall be amended in its entirety to
read: “Noncommercial Advertising” - Advertisements consisting of
noncommercial speech shall not be permitted. Exceptions to this are: (a)
advertisements pertaining to candidates or issues on a public ballot in Miami-



iami- i 1 RFP No 00039
Miami Daggc%?lﬁn&/m'élﬁ)cﬂ%%nt to Contract TRO3_ﬁtﬁa\9hment
CBS Outdoor Group, Inc.
Page 2

Dade County provided that such advertisement be placed no more than six months
before the election pertaining to such candidate or issue; and (b) public service
announcements promoting Miami-Dade County sponsored facilities, events or
activities. Advertising related to candidates on a public ballot in Miami-Dade
County shall be charged consistently with applicable rate card. All copy of
political advertisements shall contain a statement that reflects that it is a paid
political advertisement and that such advertisements are fully paid in advance to

posting.”
3. Article 4, Advertising Content, Section 4.04, shall be added to read:

“Advertising of alcoholic beverages shall be permitted with the following
restrictions:

a) To avoid overexposure, this category shall be limited to no more than
25 percent (25%) of the contract’s Agreed-Upon Inventory to include
Metrobuses, Metromover and Metrorail vehicles, Metrorail stations,
and the South Miami-Dade Busway advertising kiosks;

b) Miami-Dade Transit (MDT) staff must pre-approve all ads for
alcoholic beverages (refer to Section 4.01);

¢) All advertising of alcoholic beverages must include the disclaimer
below as mandated by the Alcohol Beverage Labeling Act (ABLA) of
1988. Government warning disclaimer must be equal to at least 10%
of the size of the ad:

“GOVERNMENT WARNING: 1) According to the Surgeon General,
women should not drink alcoholic beverages during pregnancy
because of the risk of birth defects. 2) Consumption of alcoholic
beverages impairs your ability to drive a car or operate machinery, and
may cause health problems.”

4. The CONTRACTOR will continue to make all revenue payments as specified in
the current CONTRACT. The annual minimum guarantee payment shall continue
to be in the amount of $2,000,000 unless any adjustments are made as specified
under amended Article 5.03.

All other terms and conditions shall remain the same.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to
CONTRACT to be executed as of the date first above written.

CBS Outdoor Group, Inc.

AT%D@MLQ ﬁé\/ 10@'9‘1 BY: L,_,:—b_..a_u_..g—-

Assistant Secretary EVP, CFO & CAO
David Posy Raymond Nowak
(Seal)

MIAMI-DADE COUNTY, a

ATTEST: political Subdivision of the State of
Florida
By Its Board of County

HARVEY RUVIN, CLERK Commissioners

Approved as to form
and legal sufficiency JZ22ZeeCr_




Miami-Dade County, Florida Attachment 1 RFP No 00039

THIRD AMENDMENT TO CONTRACT TR03-ADV

BETWEEN
MIAMI-DADE COUNTY, FLORIDA
AND

CBS OUTDOOR GROUP, INC.

e

THIS THIRD AMENDMENT, made and entered into this day of
(M oee , 2013, by and between MIAMI-DADE COUNTY, FLORIDA, a
political subdivisfon of the State of Florida (hereinafter referred to as “COUNTY?”), and
CBS Outdoor Group, Inc. (f/k/a Viacom Outdoor Group, Inc.) (hereinafter referred to as
the “CONTRACTOR?).

WITNESSETH:

WHEREAS, by Resolution No. R-862-04 passed and adopted on July 13, 2004,
the Board of County Commissioners (the BOARD) authorized Contract TRO3-ADV
between the above named parties for the purpose of providing advertising services for
transit vehicles, Metrorail stations and South Miami-Dade Busway advertising kiosks
(the “CONTRACT”); and

WHEREAS, the CONTRACTOR formerly known as Viacom Outdoor Group,
Inc. is now known as CBS Outdoor Group, Inc.; and

WHEREAS, by R-1424-08, December 16, 2008, the party entered into the first
amendment to Contract TR03-ADV; and

WHEREAS, by R-976-10, October 5, 2010, the party entered into the second
amendment to Contract TR03-ADV; and

WHEREAS, the COUNTY and the CONTRACTOR agree to amend certain
provisions of the CONTRACT as described below.

NOW, THEREFORE, in consideration of the premises and mutual covenants
expressed herein the parties hereto agree as follows:

1. Article 4, Advertising Content, Section 4.03, shall be amended in its entirety to
read: Political or political campaign advertising shall not be allowed.

All other terms and conditions shall remain the same.
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Third Amendment to Contract TR03-ADV

CBS Outdoor Group, Inc.
Page 2

IN WITNESS WHEREQF, the parties hereto have caused this Amendment to
CONTRACT to be executed as of the date first above written.

CBS Outdoor Group, Inc.

BY: L_Q.L_’M“—/Qr_\

&Gecutiot Vice President

ATTEST:—

)

Y e
$St5faml Secretary

(Seal)

MIAMI-DADE COUNTY, a
ATTEST: political Subdivision of the State of
Florida

By Its Board of County
HARVEY RUVIN, CLERK Commissioners

S =

Deputy Clerk % o “foris @4
9.0'." yﬁ‘r .{‘-( ‘_SV:E..“'

Approved as to form % /{%%L
and legal sufficiency Z2Ze < .
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SCBS

MIAMI DADE . TRANSXT QUTEOOR
MARKETING 3 COMMUNICATION DIVISION
LEHMAY CENTER, 2ND FLOOR MIAMT DADE TRANSTT
6601 MW 72ND AVENUE
MIAMI, ¥L 33166 ACCOUNTING OF BILLINGS & GCUARANTEE PAYMENTS
NET DBILLINGZ TGTAL G0% NET GUAPANTEE

MORTH RATL %637 DUSES #7439 EILLINGS BILLINGS DUE UL EXCESS- (DEFICIT)
SEPTEMBER 2009 14,194.50 257.950.60 272,045.10 163,227.06 154, 666.7 (3,439.61)
OCTOBER 2009 8, 815.50 232,679.70 241, 495.20 144,897.12 166, 665.7 (21,769.55)
HOVEMDER 2009 5,500.06 292,732.18 298,632.10 179,178.26 166, 666.7 12,512.59
DECEMBER 2009 21,380.00 361,.714.90 383,094.90 229.856.94 166.666.7 63,190.24
JANURRY 2010 1,930.00 192, 065.35 193,955.35 116,397.21 166,666.7 (50,269.49)
FEBRUARY 2010 25.860,00 320,230.77 345,080.77 207, 654.46 166,666.7 40, 987.79
MARCH 2010 11.070.00 370,834.25 381,904.25 229,142.55 166.666.7 62.475.88
APRIL 2018 28,928.17 279.300.77 308,228.84 184,937.36 166, 666.7 18,270.66
Ay 2010 17.014.67 354, 807.44 376,822.11 226,093.27 166,656.7 59, 426,57
JUNE 2016 | 18.921.67 278,156.36 297.118,03 178.270.82 166.666.7 11,606.12
JULY 20168 5,994.48 274,396.77 280,391.25 168,234.75 166.666.7 1.568.05
AUGUST 2010 14,036.40 132,1356.39 346,432,479 207, 859,67 166.666.7 41,393.0L

174, 0¢5.39 3,552, 20540 3,726, 250,79 3,295, 750.47 »  2.000.000.2 235, 750,26

805080-32961/742-637
CYE 8/31/2010

Monthly Hinimm G per the & ie $166,6

MIAMI-10




Miami-Dade County, Florida Attachment 2 RFP No 00039

SCDBS

MIAMI DADE FRANSIT . CUTDOOR
MARKETING & COMMUNICATION DIVISION
LEHMAN CENTER, Z2ND FLOOR MIAMI DADE TRANSIT
6601 NW TZND AVENUE
MIAMI, FL 33168 ACCOUNTING OF BILLINGS & GUARANTEE PAYMENTS
NET BILLINGS TOTAL 50% NET . GUARANTEE

MONTH RAIL 11637 BUSES #7489 BILLINGS ZILLINGS DUE DUE ExCESS- (DEFICIT)
SEPTEMBER 2010 10,525.00 231,718.40 242,243,140 145,346,041 166,666.7 (21,320.63)
OCTOBER 2010 13,935.00 296,109.66 310,044.66 186,026.80 166,666.7 19,360,13
NOVEMBER 2010 9,660.00 424,589.18 ’ 734,249.18 260, 549.51 166, 6646.7 93,8B2.84
DECEMBER 2010 1,660.00 277,360,710 282,020.71 169,212.43 166,666.7 2,545.76
JRNUARY 2011 14,205,00 443,974.28 456,183.28 274,009,097 166, 666.7 108,243.30
FEBRUARY 2011 12,945.00 322,305.2% 336,250.2% 201,150.15 166,666.7 34,483.48
MARCH 2011 5,535.00 375,021.01 380,556,901 228,333,461 166, 666.7 61,666.94
APRIL 2011 15,343.80 256,596.33 271,0240.13 163,164.08 166,666.7 (3,502,.59
MAY 2011 20,584.40 385,327.91 405,%12.31 243,547.3% 166, 666.7 76,880.72
JUNE 2011 13,389.90 131,768.749 145,159.69 267,065.21 166, 666.7 100, 428.54
JULY 2911 841,829,950 365,844.40 430,674.30 258, 404.58 166, 566.7 91,737.91
AUGUST 2011 127,119.30 549,280.72 676,400.0C 405,840.01 166, 666.7 23%,173.3

312,7132.30 4,359,400, 04 4,672,032.94 2,803,579.76 2,000,000.0 803, 57Y.72

805080-32961/745-837
CYE 8/31/2011

Monthly Minimum Guarantee per the amendment is $166,666.67

MIAMI-11.XLS




Miami-Dade County, Florida

MIAMI DADE TRRNSIT
MARKETING & COMMUNICATION DIVISION
LEHMAN CENTER, 2ND FLOOR

6601 NW 72MD AVENUE

MIAMI, FL 33166

Attachment 2

SCBS

OUTDOOR

MIAML DADE TRANSTT

ACCOUNTING QF BILLINGS & GUARBNTEE PAYMENTS
R ¥ RPERIOD 3 : "

60% NET GUARANTEE

[ NET BILLINGS TOTAL

MONTH RAIL #637 BUSES #749  RAIL # MZ§ BILLINGS BILLINGS DUE DUE EXCESS$- (DEFICTT)
SEPTEMBER 2011 231,349.90 498,229.17 729,579.07 437,747.44 166,666.7 271,080.77
OCTOBER 2011 180,943.21 649,291.84 830,235.05 458,141.03 166, 666.7 331,474.36
NOVEMBER 2011 9,995.45 420,644.87 430,640.32 258,384.19 166,666.7 91,717.52
DECEMEER 2011 58,867.85 250,512.22 309,380.17 185,628.10 166,666.7 18,961.43
JTANUARY 2012 80,498.30 254,042.61 1,000.00 335,540.91 201,324.55 166,668.7 34,657.88
FEERUARY 2012 37,006.80 289,162.87 1,000.00 327,169.67 156,301.80 166,666.7 29,635.13
MARCH 2012 14,020.30 493,973.51  29,000.00 536,993.81 322,196.29 | 166,666.7. 155,529.62
APRIL 2012 9,125.40 371,830.50 1,000.00 381,955.90 229,173.54 166,666.7 62,506.87
MAY 201£“$ 34,047.50 347.069.67 2,78%.00 383,906.17 230,343.70 166,666.7 63,677.03
JUNE 2012 32,969.60 385,024.92  40,929.00 458,923.52 275,354.11 166,566.7 108,687.44
JULY 2012 45,427.53 455,266.44  45,590.77 546,284.74 327,770.84 166,6G6.7 161,104.17
AUGUST 2012 13,343 .47 360,983.08 22,196.77 396,517.32 237,5910.39 166,666.7 71,243.72

747,585,411 4,776,031.70 143,499.54

5,667,126.65

3,400,275.99 2,000,000.0 1,400,275.95

805080-32561/749-637
CYE 8/31/2011

Monthly Minimum Guarantee per the amendment is $166,666.-

MIAML-12

RFP No 00039




Miami-Dade County, Florida Attachment 2 RFP No 00039

SCBS

MIRMI DADE TRANSIT OUTDGOR
MERKETING & COMMUNICATION DIVISION
LEHMAN CENTER, 2ND FLOOR MIAMT DADE TRANSIT
6601 NW 72ND AVENUER
MIAMI, FL 33166 ACCOUNTING OF BILLINGS & GUARANTEE PAYMENTS
NET BILLINGS TOTAL 60% NET GUARANTEE

MONTH RAIL H&37 BUSES #1749 RAIL # MZ6 BILLINGS BILLINGS DUE DUE EXCESS~ (DEFICIT)
SEPTEMEER 2012 30,916.32 474,006,223 99,957;04 604,879,689 362,627,999 166, 666.7 1686,261.32
QCTOBER 201z 41,162,332 £19,089.84 £3,851.44 724,103.60 434,462.16 166, 666.7 267,785,449
NOVEMBER 2012 2g,224.93 542,021.82 36, 852,69 607,199,434 364,319.66 166, 666.7 197,652,499
DECEMBER 01z 15,912,627 436,5H0.23 25,500.77 481, 383,62 ZRR, 436,17 166,666.7 122,169,550
JANUARY 2013 25,940.00 367,956.02 13,900.77 392,796,758 235,8749.,07 166, 666.7 G9,011.40
FEBRUARY 2013 27,307,987 338,921.41 43,900.77 410,130.1% 246,078.08 166,666.7 79,411.42
MARCH 2013 15,B44.36 361,141.55 14,900.77 395, BH6.65 237,532.01 166, 866.7 70,6865.24
APRIL 2013 13,270.3¢ 965,319,648 95,006.00 673,590.05 404,154.03 166, 666.7 237,487,386
MAY 2013 25,907.7% 378,727.29 47,802.50 452,437.5¢ 371.4€2.55 166, 666.7 104,795.88
JUNE - 2013 4,315.3¢6 365,001,229 Z4,052.50 383,369.15 236,021.49 166, 666.7 69, 354.82
JULY 2013 14,135.72 551, 988.65 7€, 552,50 646, 676.87 388,006,112 166, 866.7 221,339.45
AUGUST 2013 13,257.46 195, 574,31 60, 500.00 569,332,137 341,599.30 166, 666.7 174,932.63

Dol, 195,61 5,484, 328,33 O, 272015 6, 351, JHa U8 3,811,077.65 2, 0u0,000.0 1,811,007, el

BO5080-32961/749-637
CYE B/21/2011

Monthly Minimum Suarantee per the amendment is $166,666.¢

MIAMI~13.xls




Miami-Dade County, Florida

MIAMI DADE TRANSIY

MARKETING & CCMMUNTCATION DIVISION
LEHMAN CENTER, 2ZND FLOOR

6601 NW 72MD AVENUE

MIANI, FL 332166

Attachment 2

SCBS

OUTRDOOR

MIAMI DADE TRANSIT

ACCOUNTING OF BILLINGS & GUARANTEE PAYMENTS

TOTAL 50% NE GUARNNTEE

[ NET BILLINGS
MONTH RAIL HE37 BUSES #74%  RAIL 0 M26 BYLLINGS BiLLINGS DUE DUE EXCESS$- {DEFICIT)
SEPTEMRER 20313 11,202.86 576,655.98 25,600.00 .  612,859.8% 367,715, 89 165,666.7 201,045,232
CCTOBER 2913 9, 8%2.26 552,845.%0 0. up 562,738.76 337,643.26 166,666.7 170,976.5Y
NOVENMBER 2013 13,515.858 445,530.35 20,000.00 479,046.21 287,427.73 1.66,666.7 120.761.06
DECEWBER 2013 9,084.88 508,415.55 52,400,980 569,910.41 341, 946.25 166,666.7 175,279.58
JANUARY 2014 27,762.86 410,184,146 16,642.62 454,56%.64 27%,741.78 166,666.7 196,07%.11
FEBRUARY 2014 3,948.00 406,655.96 16,642.62 427,246.58 256,347.95 166,666.7 89,681.28
MARCH 2014 . 0.0C 0.00 166.666.7 {166,666.67)
APRIL 2014 0.08 9.00 0.00
MRY 2014 0.08 0.00 0.00
JUNE 2014 ©.00 ¢.00 0.00
JOLY 2014 2.00 0.60 ¢.00
AUGUST 2014 0.00 0.00 0.00
7S, 417.30 %,900,268.87 130,685.24 3,106,371.41 1,863,622.85 1,.66,666.7 697,156..6

BO80E0-32981/749-637

Monthly Mipimum Guarantee perx the amendment ip $166,666.¢

MIAMI-14.x1s

RFP No 00039




Miami-Dade County, Flori

da

Attachment 3

BUS FACTS AT A GLANCE: VEHICLE DESCRIPTION

ACTIVE FULL SIZE FLEET

RFP No 00039

DIESEL
STANDIN FUEL LUGGAG | AVG.
#OF | SEATING G CAPACITY | TURNING | WHEEL g UNIT
YEAR | BUS TYPE DESCRIPTION VEHICLES | CAPACITY | LOAD |LENGTH| WIDTH | GVWR | HEIGHT| (GALS) | RADIUS | BASE | RACKS | COST
| 1989 |NABI 8900 LOW FLOOR - 2 DOORS &6 38 23 407 102 L 40800 | 125" 126 aq 2746" N/A | 85292580
1 2000 |NABI 2000 LOW FLOOR - 2 DOORS 94 38 23 407" - 102" | 40800 | 125 125 a4 2746”7 NA | $292,580
| 2002 |NABI 02100 LOW FLOOR -2DOORS | 110 38 23 APT7T L 1020 | 40600 | 125" 125 44" 274.8" 5 $275.000
2003 NABI 03100 LOW FLOOR -2DOORS | 100 38 31 407 102" | 42,000 | 125 125 44 274.5" 48 | $275.000
2004 -NABI 04100 LOW FLOOR-2DOORS| 110 38 3 47 | 102 | 42,000 | 125 125 44 | 2748 . NA  [$292.292
2005 NABI 05100 LOW FLOOR-2DOORS| 108 38 31 407 | 107 | 42,000 | 128 125 44 27457 | NA1$309,207
{ 2006 |NABI 08100 LOW FLOOR - 2 DOORS 76 38 31 s 407" ] 102" 42000 | 128 125 4 274.6" | N/A | $300.207
2006 |MCI0670C OTR| STD FLOOR -1 DOOR 12 55 N/A 145625 102" 48000 | 135.92" 182 w6 | 318 12 5485245
2009 |NABI0S100 - LOW FLOOR -2 DOORS 13 38 30 . AT38" | 1020 42540 | 138" | 128 | 275 N/A  $543.212
2010 |Gillig 10100 LOW FLOQR - 2 DOORS 5 38 21 418,657 102" 0 39600 | 131.48" 120 4y g | 2y N/A  |$619.88¢
TOTAL FULL SIZE FLEET 714
ACTIVE ARTICULATED FLEET
BIESEL
STANDIN FUEL LUGGAG | AVG.
#OF | SEATING G CAPACITY | TURNING |WHEEL| E uNT
YEAR | BUSTYPE DESCRIPTION VEHICLES | CAPACITY | LOAD |LENGTH| WIDTH | GVWR | HEIGHT| (GALS) | RADIUS | BASE | RACKS | COST
2009 'MEWFL 08300 | LOW FLOOR -2 DOORS 25 60 40 §2'9.5" 102" | 84,150 | 136.72" 145 | 43'g" 28.5/302. NA  [$830.580
TICULATED BUS FLEET 25
ACTIVE MINI SIZE FLEET
DIESEL
STANDIN FUEL LUGGAG | AVG.
#OF | SEATING G _ CAPACITY | TURNING |WHEEL| E unIT
YEAR | BUS TYPE DESCRIPTION VEHICLES | CAPACITY | LOAD |LENGTH| WIDTH | GVWR | HEIGHT| (GALS) | RADIUS | BASE | RACKS | COST
2007 |Optima Opus32 | LOW FLOOR - 1 DOOR 75 26 22 31117 902" | 31.500 | 12733 110 3wem | 162.5" | NA  5288.858
2011 |Gillig 12300 LOW FLOOR - 1 DOOR 3 25 3 3ren| 102" | 30000 | 122 75 205" | 182.5" | MN/A  |$399,757
TOTAL MINI SIZE FLEET 78
_TOTAL ACTIVE FLEET 817 |
CONTINGENCY FLEET
DIESEL
STANDIN FUEL LUGGAG | AVG.
#OF SEATING G CAPACITY | TURNING |WHEEL] E uNIT
YEAR | BUS TYPE DESCRIPTICN VEMICLES | CAPACITY | LOAD |LENGTH! WIDTH | GVWR |HEIGHET| (GALS) | RADIUS | BASE | RACKS | COST
1998 |NABI 9300 | STD FLOOR - 2 DOCRS 4 | 42 31 40'86" | 102 | 40500, 1266 125 43 263.8" | NIA  15246.895
. CONTINGENCY FLEET 4

| TOTAL FLEET




Miami-Dade County, Florida

Attachment 3

BUS FACTS AT A GLANCE:

RFP No 00039

QUANTITY
YEAR BUS TYPE CENTRAL | CORAL WAY 'NORTH EAST| TOTAL

1999 NABI 9900 23 26 37 86
2000 NABI 2000 33 32 29 94

2002 NABI 2002 29 38 43 110

2003 NABI 2003 36 35 29 100

2004 NABI 2004 32 37 41 110

2005 NABI 2005 36 35 37 108
2006 NABI 2008 23 21 32 76

2006 MCI 6700 0 12 0 12 -

2009 NABI 2010 (HYBRID) 13 0 0 13
2010 Gillig (HYBRID) 5 0 0 5

SUBTOTAL LARGE BUS 230 236 248 714
2009 NEW FLYER 2010 0 9 16 25
SUBTOTAL ARTICULATED BUS 0 9 16 25
2007 Optima 2007 A7 28 0 75
2011 Gillig 2011 2 1 0 3
SUBTOTAL MINIBUS 49 29 4] 78

279 274 264 817

*Active Fleet Only

|




MIAMI-DADE
COUNTY

miamidade.gov

INTERNAL SERVICES
111 NW 1°7 Street « Suite 1300
Miami, Florida 33128
T 305-375-5289 F 305 375-2316
ADDENDUM No. 4
DATE: April 22, 2014
TO: ALL PROSPECTIVE PROPOSERS
SUBJECT: Advertising Services for Transit Vehicles, Metrorail Stations and the South Miami-Dade
Busway

RFP No. 00039

NEW PROPOSAL DUE DATE: April 25, 2014 (the time remains the same as stated in the RFP).

This addendum becomes a part of the subject RFP No. 00039.
The following question was posed to County:

Q1. | had a question about the Lobbyist Registration form. How are we supposed to submit the
form online if it needs to be notarized? Do we just attach the signed document to the proposal
when we upload it to bid sync?

A1. Please upload a PDF copy of your notarized Lobbyist Registration Form, and send the original
notarized Lobbyist Registration Form by mail to my attention at the following address.

SPCC Building
111 NW 1st Street - Suite 1300
Miami, Florida 33128-1974
Attn: Allan M Garcia

All other information remains the same.

Miami-Dade County

’,
Allan M Gareln
Procurement Contract Associate

cc: Clerk of the Board
Bruce Libhaber, Assistant County Attorney





