MIAMI-DADE COUNTY, FLORIDA Contract No. S$8769-3/13

Contract No. S88769-3/13

THIS AGREEMENT made and entered into as of this 157 day of January, 2009 by and
between DGG Taser Inc., a corporation organized and existing under the taws of the State of
Florida, having its principal office at 8725 Youngerman Court, Suite 305, Jacksonville, FL. 32244
(hereinafter referred to as the "Confractor"), 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 supply X-26 Advanced Alr Tasers, air
cartridges, holsters and accessories, that shall conform to the Scope of Services (Appendix A);
and the requirements of this Agreement; and,

WHEREAS, the County desires to procure from the Contractor such products and
services for the County, In accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, Iin consideratlon of the mutual covenants and agreements herein
contalned, the parties hereto agree as follows:
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MIAVI-DADE COUNTY, FLORIDA

- ARTICLE 1. DEFINITIONS

Contracl No, 69-3/13

The following words and expressions used In this Agresment shall be construed as follows
except when it is clear from the context that another meaning Is mtended

d)

8)

)

h)

The words "Contract’ or "Contract Documents" or "Agreement” to mean collectively
these terms and conditions, the Scope of Services (Appendix A), the price schedule
(Appendix B), and all other attachments hereto and all amendments lssued hereto.

The words "Contract Date" to mean the date on which this Agreement s effective.

The words “Contract Manager" to mean Miami-Dade County's Diractor, Department of
l;ro%Jrement Management, or the duly authorlzed representative designated to manage
the Contract

The word "Contractor” to mean DQ@G Taser Inc. and its permitted successors and

_assigns.
- The word "Days” to mean Calendar Days.

* The word "Dellverables" to mean all documentailon and any items of any nature

submitted by the Contractor to the County's Project Manager for review and 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, requlrement
permission, order, designation, selection or prescription of the Countys Prolect
Manager; and slmtlarly 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 “Change Qrder” or "Extra Work" or "Additional Work” resulting In additions or
deletlons 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 Gounty.

The words "Project Manager" to .mean the County Manager 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 andfor

materlals, in connection with the Work, whether directly or indirsctly, on behalf and/or

gncler the direction of the Gontractor and whether or not In privity of Contract with the
ontractor,

The words *“Work", "Services" “Program”, or "Project’ to mean ail matters and things
required to be done by the Contractor in accordance with the provisions of this Contract
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MIAMI-DADE COUNTY, FLORIDA

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of
precedencs s as follows: 1) these terms and conditions, 2) the Scope of Services (Appendix A),

3) Price Schedule (Appendix B).

ARTICLE 3. RULES OF INTERPRETATION

a)

b)

References to a specifled Arlicls, section or schadule shall be construed as reference to
that specified Articls, or sectlon 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", "heteby", “herewith", "hereto", and
"hereunder” shall be deemed to refer to this Agreement. :

The tltleé, headings,' captlons 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 Gontract, nor affect the meaning thereof.

ARTICLE 4. OF THE AGREEMENT

a)

b)

d)

This Agreement incorporates and includes all prior negotiations, correspondence,
conversatlons, 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 contalned
in this Agreement, and that this Agreement contains the entire agreement. between the
partles 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
modifled, altered or amended only by a written amendment duly exacuted by both
parties hereto or thelr authorized representatives.

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 Setvices performed
hareunder.

The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental to the effective and complete performance of ail Work and
Setrvices under this Contract. All things not expressly mentioned In this Agresment but
necessary to carrying out Its intent are required by this Agreement, and the Contractor
shall perform .the same as though they were specifically mentioned, described and
delineated. '

The Contractor shall furnish all labor, materlals, tools, supplles, and other ltems required
to perform the Work and Services that are necessary for the completion of this Contract,
All Work and Services shall be accomplished at the direction of and to the satisfaction of
the County's Project Manager. ' .
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MIAMI-DADE COUNTY, FLORIDA Contract No. $58769-3/13

&) The Contractor acknowledges that the County shall be responsible for making all policy
daclsions ragarding the Scope of Services. The Contractor agrees to provide inpet 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 sald changes and in executing the aclivities required to implement said
changes,

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date indicated on tha first page of this agreement
and shall be for the duration of one (1) years. The County, at its sole discretion, reserves the

right to exercise the option to renew this Contract for a period for _three (3} additional yoars on
" ayear-to-year basis, The County reserves the right to exercise its optlon 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
inltial one hundred-elghty (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 notlces required or permitted under this Agreement shall be In writing and shall be deemed
sufficlently served if delivered by Registered or Certified Mail, with return receipt requested; or
deliverad personally; or delivered via fax or e-mall {If provided below) and followed with delivery
of hard copy; and in any case addressed as follows:

(1) tothe County

- a) tothe Projact Manager;

Miami-Dade County
Miami-Dade Police Department
9601 NW 58 Street

Miami, FI33178

Attention: Sergeant Jannene Howard
Phone: (305)715-5075
Fax: (305)715-5100
and,
b) tothe Contract Manager;
Miami-Dade County
Department of Procurement Management

111 N.W. 1 Strest, Sulte 1376
Miami, FL. 33128-1974

Page 4 of 25

»
har
14



MIAI-DADE COUNTY, FLORIDA ' Contragt No. $5876.9-3/13

Attention: Director
Phone:  (305) 375-5548
Fax: (305) 375-2316

(2) Tothe Contractor

DGG Taser Inc,

8725 Youngerman Court, Sulte 305
Jacksonville, FL. 32244

9210 San-Mateo Bivd., NE

Attention: Teresa Meares
Phone: (904)777-4801
Fax: (904)777-4802

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

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County’s requirements and has asked such
questions and conducted such other Inquiries as the Contractor deemed necessary In order to
determine the price the Contractor will charge to provide the Work and Services to be
performed under this Contract. The compensation for all Work and Services performed under
this Contract, including all costs associated with such Work and Servicés, shall be as specified
In the Price Schedule (Appendix B). The County shall have no obligation to pay the Gontractor
any additional sum In excess of this amount, except for a change and/or modiication {o the
Contract, which Is approved and executed by the County.

All Sarvices undertaken by the Contractor before County's approval of this Gontract shall be at
the Contraotor's risk and expense.

ARTICLE 8. PRICING

Prlces shall remaln firm and fixed for the term of the Contract, Including any option or extension
periods; however, the Contractor may offer incentive discounts to the County at any time during
the Contract term, Including any renewal or extenston thereof.

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, as relmbursement for those
actual, roasonable and necessary costs incurred by the Contractor, which are directly
attributable or properly allocable to the Services, the Contractor may bili the County periodically,
but not more than once per month, upon invoices certified by the Contractor pursuant to
Appendix B — Price Schedule. All involces shall be taken from the books of account kept by the
Contractor, shall be supported by copies of payroll distribution, receipt bills or other documents
reasonably required by the County, shall show the County's contract number, and shall have a
unigue Involce number assignaed by the Contractor. it Is the policy of Mlami-Dade Counly that
payment for all purchases by County agencies and the Public Health Trust shall be made in a
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MIANI-DADE COUNTY, FLORIDA Coniract No. 558769-3/13

timely manner and that interest payments be made on late payments. In accordance with
Florida Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time
at which payment shall be due from the County or the Public Health Trust shall be forty-five
"days from recelpt of a proper Invoice. The time at which payment shall be due to small
businesses shall be thirty (30) days from recelipt of a proper Involce. All payments dus from the
County or the Public Health Trust, and not made within the time spacified by this seclion shall
bear Interest from thirty (30) days after the due date at the rate of one percent (1%) per month
on the unpald balance. Further, proceedings to resoive disputes for payment of obligations
shall be concluded by final written declslon of the County Mayor, or his.or her designee(s), not
later that sixty (60) days after the date on which the proper invoice was recelved by the County
or the Public Health Trust.

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

Miaml-Dade County Police Department
Accounts Payables

9105 N, W, 25 Street, #3049

Miamt, FL 33172

Atlention: Accounts Payable Supervisor

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

ARTICLE 10. INDEMNIFICATION

The Contractor shall indemnify and hold harmless the County and its officers, employees,
agents and Instrumentalities from any and all liabllity, losses or damages, including attorneys’
fees and costs of defense, which the County or lts officers, employees, agents or
instrumentalities may [ncur as a result of claims, demands, sults, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from the performance of
this Agteement by the Contractor or Its employees, agents, servants, partners principals or
subcontractors. The Contractor shall pay all claims and losses in connection therewith and shall
.investigate and defend all claims, suils 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. The Contractor expressly undersiands and
agrees that any insurance protection required by this Agreement or otherwise provided by the
Coniractor shall In no way limit the responsibility to indemnify, keep and save harmiess and
defend the County or Its officers, employees, agents and instrumentalities as herein provided.
Gontractor's obligation will not apply to any liability or damage arlsing from the misuse of the
Taser devices or to the extent resulting from the negligence of the County.

ARTICLE 11. MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described hersin 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 hereln and to full and prompt cooperation by the Gontractor in
all aspects of the Services. At the raquest of the Gounty the Contractor shall promptty
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MIAMI-DADE COUNTY, FLORIDA Contract No. SS8769-3/13,

remove ftom the project any Contractor's employee, subcontractor, or any other person
performing Services hereundsr. The Contractor agrees that such removal of any of iis
employaes 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, sults, actlons, damages and costs
{including attorney's fees and court cosls) made against the County, occurring on
account of, arlsing 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 wil empldy, maintain and assign 1o the
petformance of the Services a sufficlent number of competent and qualified
professionals and other personnel to meet the requirements to which reference is
herelnafter made. The Contractor agrees to adjust its personnel staffing levels or to
replace any its personnel if so directed upon reasoriable request from the County,
should the” County make a determination, in its sole discretion, that said personnel
staffing Is Inappropriate or that any Iindividual is not performing in a mannet consistent
with the requirements for such a position,

d) The Contractor warrants and represents that its personnel have the proper skill, tralning,

’ background, knowledge, expetlence, rights, authorizations, integrity, character and
licenses as necessary to petform the Services described herein, In a competent and
professional manner.

8) The Contractor shall at all times cooperate with the County and coordinate its reSpectlve'
work efforts to most effectively and sfficiently maintain the progress In performing the
Services.

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

ARTICLE 12. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

Al employees of the Contractor shall be considered to be, at all fimes, employees of the
Contractor under its sole direction and not employees or agents of the Gounty. The Contractor
shall 'supply competent employees, Miaml-Dade County may require the Contractor to ramove
an employee k 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 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor Is, and shall be, in the performance of alt work services and activities under this
Agreement, an independent contractor, and not an employee, agent or setvant 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 i and its
employees perform the work, and in ail respects the Contractor's relationship and the
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MIAMI-DALE COUNTY, FLORIDA Contract No. 5S8769-3/13

relationship of its employess to the County shall be that of an independent contractor and not as
employess and agents of the County.

The Confractor does not have the power or authority to bind the County in any promisa,

agreement or representation other than specifically provided for in this Agreement.

ARTICLE 14, AUTHORITY OF THE COUNTY’S PROJECT MANAGER

8)

b)

d)

e)

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, acceptabllity and fitness of the Services;
questions as to elther party's fulfillment of its obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Proposal;
questions as to the Interpretation of the Scope of Services; and claims for damages,
compensation and losses.

The Contractor shall be bound by all determinations or orders and shall promptly obey
and follow 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 hersunder.

In the event of such dispute, the parties to this Agreement authorize the County Mayor
or designee, who ‘may not be the Project Manager or anyone assoclated with this
Project, acting personally, to decide all questions arlsing out of, under, or In connection
with, or in any way related to or on account of the Agreement {including but not limited 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 County Mayor'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 County
Mayor within 10 days of the occurrence, event or act out of which the dispute arises.

The County Mayor may base this decision on such assistance as may be desirable,
Including advice of experts, but In any event shall base the decision on an indepencent
and objective delermination of whether Contractor's performance or -any Dellvergble
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein, The effect of any dacision shall not be impaired or waived by any
negotiations or settlements or offers made in connection with the dispute, whether or not
the Gounty Mayor participated thereln, or by any prlor decision of others, which prior
decislon shall be deemed subject to review, or by any termination or canceltation of the
Agreement. All such disputes shall be submitted in writing by the Contractor fo the
County Mayor for a decislon, together with all evidence and other pertinent information In
regard to such questions, in order that a fair and impartial decision may be made.
Whenever the County Mayor Is entitled to exercise discretion or judgement or to make a
determination or form an opinlon pursuant to the provisions of this Article, such action

shall be fair and Impartial when exetcised or taken. The County Mayor, as appropriate,
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MIAMI-DADE COUNTY, FI.ORIDA Contract No. 858769-3/13

shall render a decislon 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 resetves the right to pursue any remedies available under law after
exhausting the provisions of this Article.

ARTICLE 15, MUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendixes to the Agreement, shall
constitute the entire Agreement between the parties with respect hereto and supersedes
all previous communications and representations or agreements, whether wrilten or oral,
with respect to the subject matter hereto unless acknowledged in writing by the duly
authorized representatives of both parties.

b) Nothing In this Agreement shall be construed for the banefit, intended or otherwise, of
any third party that Is not a parent or subsldiary 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. Furthermors, the County may at Its own expense defend or
seltle any such claims if the Contractor fails to diligently defend such claims, and
thereaiter seek Indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Gontractor 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 doctiments 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 thergof,

ARTICLE 17. AUDITS

The County, or its duly authorized representatives or governmental agencies shall, untii the
expiration of thres (3) years after the explration of this Agreement and any extenslon thereof,
have access to and the right to examine and reproduce any of the Goniractor'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 shail only address those transactions
related to this Agreement, '

Pursuant to County Ordinance MNo. 03-2, the Contractor will grant -access to the Commission
Auditor to all financlal 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 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by
the Contractor's Proposal, the Contractor must riotify the County In writing and request written
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MIAMI-DADE COUNTY. FLORIDA Contract I_Vo. 858769-3/13
approval for the substitution at least ten (10) business days priot to effecting such substitution,

ARTICLE 19. CONSENTY 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 20. SUBCONTRAGTUAL. RELATIONS

a)’ If the Contractor will cause any part of this Agresement to be performed by g
" Subcontractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employeaes In all respects as If it and they were employees of the
Contractor; and the Contractor will not be in any manner thereby discharged from its
obligations and lfabilities 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 provislons hereof as If performed directly by the Contractor.

b) The Contractor, before making ary subcontract for any portion of the services, will
state in writing to the Gounty the name of the proposed Subcontractor, the portion of
the Services which the Subcontractor is to do, the place of buslness 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 .
ot corporation disapproved by the Gounty.

c) Before entering ‘Into any subcontract hereunder, the Contractor wilt Inform the
Subcontractor fully and completely of all provisions and reaquirements of {his
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. _

d) In order to qualify as a Subcontractor satisfactory to the County, in addition to the other
requirements hereln provided, the Subcontractor must be prepared to prove to the
satistaction of the County that It has the necessary facilities, skill and experiencs, and
ample financlal resources to perform the Services in a satisfactory manner. To be
considered skilled and experlenced, the Subcontractor must show 1o the satisfaction of
the County that It has satisfactorlly performed services of the same general type which
is required 1o be performed under this Agreament,

e) The County shall have the right to withdraw Its consent to a subcontract If it appears to
the County that the subcontract will delay, prevent, or otherwise Impair the
" performance. of the Contractor's obligations under this Agreement. . All Subcontractors
are required to protect the confidentiality of the Gounty's and County's proprietary and
confldential information.  Contractor shall furnish to the County coples of all
subcontracts between Contractor and Subcontractors and suppliars hereunder. Within
each such subcontract, there shall be a clause for the beneflt of the County permitting
the County to request completlon of petformance by the Subcontractor of its
obligations under the subcontract, In the event the County finds the Contractor in
breach of its obligations, the option to pay the Subcontractor directly for the
performance by such subcontractor. Notwithstanding, the foregoing shall naither
convey nor imply any obligation or liabliity on the part of the County to any
subcontractor hereunder as more fully described herein.
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WANMI-DADE COUNTY, FLORIDA - — Contract No, 8887689-3/13

- ARTICLE 21, 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 rigk associated with
using this information. .

ARTICLE 22. SEVERABILITY

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

" ARTICLE 23. TERMINATION FOR CONVENIENCE AND SUSPENSION OF WORK
'a) The County may terminate this Agreement If an individual or corporation or other entity

attempts to meet its coniractual obligation with the County through fraud,
misrepresentation or material misstatement. ‘

b) The County may, as a further sanction, terminate or cancel any other contraci(s) that

such individual or corporation or other entity has with the County and that such -

individual, corporation or other entlty shall be responsible for all direct and indirect costs
associated with such termination or ¢ancellation, including attorney’s fees,

c) The foregoing notwithstanding, any individual, corporation or other entity which attempts
to meet lis contractual obllgations with the County through fraud, misrepresentation or
materlal misstatement may be debarred from Gounty contracting for up to five (5) years
in accordance with the County debarment procadures. The Contractor may be subject
to.debarment for failure to perform and all other reasons set forth in Section 10-38 of the
County Code. o

In addition to cancellation or termination as otherwise provided In this Agreement, the County

may at any time, In Iits sole discretion, with or without cause, terminate this Agreement by
written notice to the Contractor and in such event:

d) The Contractor shall, upon recelpt of such nofice, unless otherwlse directed by the
County: :
i.  stop work on the date specified In the notice ("the Effective Termination Date"),
i. take such action as may be necessary for the protection and preservation of the

County's materials and property;
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MIAMI-DADE COUNTY, FLORIDA Contract No, S58769-3/13

v,

cancel orders;

assign to the County and deliver to any location designated by the County any
noncancelable orders for Dellverables that are not capable of use except in the
performance of this Agreement and has been speclfically developed for the sole
purpose of this Agreement and not Incorporated In the Services:

take no action which will Increase the amounts payable by the County under this
Agreement; and :

) In the event that the County exercises its right to terminate this Agreement pursuant to
this Article the Contractor wil! be compensated as stated in the payment Articles, herein,
for the: '

portion of the Services completed in accordance with the Agreement up to the
Effective Termination Date; ahd

noncancelable Deliverables that are not capable of use except in the performance
of this Agreement and has been specifically developed for the sole purpose of this
Agreement but not incorporated in the Services. ‘

f) All compensation pursuant to this Article are subject to audit,

'ARTICLE 24, EVENT OF DEFAULT

a) An Event of Default shall méan a breach of this Agreement by the Contractor. Without
litniting 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:

fil,

vi,

vil.

the Contractor has not delivered Deliverables on a timely basis.

the Contractor has refused or failed, except in case for which an extension of time ig
provided, to supply enough propetly skllled Staff Personnel;

the Contractor has failed to make prompt payment to subcontractors or suppliers for
any Services; ’

the Confractor 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; .

the Contractor has falled to obtaln the approval of the County where required by this
Agreament; .

the Contractor has failed to provide “adequate assurances" as reduired under
subsaction "b" below;

the Contractor has failed in the representation of any warranties stated herein,

b) When, in the opinion of the County, reasdnable groundé for uncertainty exist with
respect to the Contractor's abllity fo petform the Services or any portion thereof, the
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County may request thai the Contracior, within the time frame set forth In the County's

request, provide adequate assurances to the County, in writing, of the Contractor's abilit

to perform in accordance with terms of this Agreement. Untll the County recelves suc

assurances the County may request an adjustment to the compensation received oy the

Contractor for portlons of the Services which the Contractor has not performed.  In the

event that the Contractor fails to provide to the County the requested assurances within
~ the prescribed time frame, the County may: :

i. treat such failure as a repudiation of this Agreament;

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

c) In the event the County shall terminate this Agreement for_defauit. the County or its
designated representatives, may Immediately take possession of all applicable
equipment, materials, products, documentation, reports and data.,

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE /TERMINATION

If an Event of Default occurs, In the determination of the Gounty, 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
rectlfy the default to the County's reasonable satisfaction within a thirty (30) day period, The
County may grant an additional period of such duration as the County shalil deem appropriate
without waiver of any of the County's rights hereunder, so long as the Contractor has
commenced curing such default and is effectuating a cure with diligence and continulty during
such thirty {30) day period or any other period which the County prescribes. The default notice
shall specify the date the Contractor shall discontinue the Services upon the Termination Date.

ARTICLE 26. 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 reprocurement of Services, including
procuremeant and administrative costs; and,

c) such other direct damages.

The Contractor shall also remain liable for any liabilitles and claims related o the Contractor's
default. The County may also bring any suit or proceeding for specific performance of for an
injunction.

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor warrants that all Dellverables furnished hersunder, including but not
limlited to: equipment programs, documentation, software, analyses, applications,
methods, ways, processes, and the llke, do not Infringe upon or violate any patent,
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b)

copyrights, service marks, trade secret, or any other third party proprietary rights.

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

" third party proprietary rights, by the use or supplying of any programs, documentation,

software, analyses, applications, methods, ways, processes, g@nd 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 attornay's fees, shall indemnify,
and hold harmless the Gounty and defend any action brought against the County with
respect to any claim, demand, cause of action, debt, or llability.

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 Gounty's option to (i) modify, or require that

the applicable subcontractor or supplier modify, the alleged infringing item(s) at its own
expense, without impalring in any respect the functionality or performance of the ltem(s),
or (Il) procure for the County, at the Contractor's expanse, the rights provided under this
Agreement to use the item(s). :

The Contractor shall be solely responsible for determining and informing the County -

whether & prospective supplier or subcontractor is a party to-any litigation Involving
patent or copyright infringement, service mark, trademark, violatfon, or proprietary rights
claims or Is sublect 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 refect any Deliverable that
it bolieves to be the subject of any such litigation ar injunction, or If, In the County's
judgment, use thereof would delay the Work or be unlawful.

The Contractor shall not infringe any copyright, trademark, service mark, trade secrets,

. patent rights, o other intellectual property rights in the performance of the Work.

ARTICLE 28. CONFIDENTIALITY

a)

All Developed Works and other materials, data, transactlons of all forms, financial
information, documentation, inventions, designs and methods obtained from the County
in connection with the Services performed under this Agreement, made or developed by
the Contractor or Its subcontractars in the course of the performance of such Services,
or the results of such Services, or which the County holds the proprietary rights,
constitute Confidential Informatlon and may not, without the prior written consent of the
County, be used by the Contractor or its employees, agenis, subcontractors or suppliers
for any purpose other than for the benefit of the County, unless required by law, In
addition to the foregoing, all County employee Information and County flnancial
information shall be considered confidential information and shall be subject to all the
requirements stated herein.  Nelther the Contractor nor its employees, agents,
subcontractors or suppllers may'lssll, transfer, publish, disclose, display, license or
otherwise make available to others any part of such Confidential Information without the
prior written consent of the County.. Additlonally, the Contractor expressly agrees to be
bound by and to defend, indemnify and hold harmless the County, and thelr officers and
;argplcéyees from the breach of any federal, state or local law in fegard to the privacy of
ndividuals. = :

|
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MIAMI-DADE COUNTY, FL.QRIDA Contract No. 553769-3/1

b)  The Contractor shall advise each of Its employees, agents, subcontractors and suppliers
who may be exposed to such Confidential Information of thelr obligation to keep such

Information confidentlal and shall promptiy advise the County in writing if It learns of any

unauthotized use or disclosure of the Confidential Information by any of its employees or
agents, or subcontractot’s or supplier's employees, present or former. In addiion, the

* Contractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Information.

c) it is understood and agreed that In the event of a breach of this Article damages may not
be an adequate remeady and the County shall be entitled to injunctive relief to restrain
any such breach or threatened breach. Unless otherwlse requested by the County,
upon the completion of the Services performed hersunder, the Contractor shall
immadiately turn over to the County all such Confidential Information existing In tangible
form, and no copies thereof shall be retained by the Contractor or its employees, agents,
subcontractors or suppliers without the prior written consent of the County. A certificate
evidencing compllance with this provision and signed by an officer of the Contractor shall
accompany such materlals. :

ARTICLE 29. PROPRIETARY INFORMATION

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

The Contractor acknowledge that all computer software in the County's possession may
constitute or contaln Information or materials which the County has agreed to protect as
proprietary Information from disclosure or unauthorized use and may also constitute or contain
information or materials which the County has developed at its own expenss, the disclosure of
which could harm the County's proprletary Interest therein.

During the term of the contract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compllations, or other software which the County has developed, has
used or is using, is holding for use, or which are otherwise in the possesslon of the County

(herelnafter "Computer Software"). All third-party license agreements must alse be honored by -

the coniractors and thelr 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, telocommunications, personal computers and any and
all Information technology software. :

The Contractor. will report to the County any informatlon 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 authorlity to prevent improper use, disclosure or removal.

ARTICLE 30. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, fitle
and interests in and to all materials, data, documentation and copies thereof furnished by

the County to the Contractor hersunder or furnished by the Contractor to the County

and/or created by the Contractor for delivery to the County, even If unfinished or in
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b)

d)

process, as a result of the Services the Contractor performs In connection with this
Agreement,  Including all copyright and other proprietary rights thereln, which the
Contractor as well as its employees, agents, subcontractors and suppliers may use only
in connection of the petformance of Services under this Agreement. The Contractor
shall not, without the prior written gonsent of the County, use such documentation on any
other project in which the Confractor or its employees, agents, subcontractors or
suppliers are or may become engaged. Submission or distribution by the Contractor to

‘meet officlal 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 propristary rights.

All rights, title and interest in and to certain inventions, Ideas, designs and methods,
spacifications and other documentation related thereto developed by the Contractor and

- Its subcontractors specifically for the County, hereinafter referred to as “"Developed

Works" shall become tha praperty of the County.

Accordingly, neither the Contractor nor its employees, agents, subconiractors or
suppliers shall have any proprietary Interest in such Developed Works. The Developed
Works may not be utlllzed, 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 Gounty, except as raquired for the Contractor's performance hereunder.

Except as otherwise provided In subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and Its subcontractors and suppiiers hereunder shall retain all propristary
rights in and to all Licensed Software provided hereunder, that have not heen
customlzed to satisfy the performance criterfa set forth in the Scope of Services.

"Notwithstanding the foregoing, the Contractor hereby grants, and shall require that its

subcontractors and suppliers grant, if the County so deslres, a perpetual, irrevocable
and unrestricted right and license to use, duplicate, disclose and/or permit any other
person(s} or entity(ies) to use all such Licensed Software and the assoclated
specifications, technical data and other Documentation for the operations of the County
or entities controlling, controlled by, under common contro! with, or affillated with the
County, or organizations which may hereafter be formed by or become afflliated with the
County. Such license specifically Includes, but is not limlted 1o, the tight of the County to
use andfor disclose, in whole or in part, the technical documentation and Licensed
Software, including source code provided hereunder, to any person or entity outside the
County for such person's or entity's use in furnishing any and/or all of the Deliverables
provided hereunder exclusively for the County or entities controlling, controlled by, under
common control with, or affiliated with the County, or organizations which may hereafter
be formed by or become affilated with the County. No such License Software,
specifications, data, documentation or related Information shall be deemed to have hgen
given in confidence and any statement or legend to the contrary shall be void and of no
effact. '

ARTICLE 31. VENDOR HEGISTHATI_QN AND FORMS/CONFLICT OF INTEREST

a) Vendor Registration .
The Contractor shall be a registered vendor with the County — Department of Procurement
Management, for the duration of this Agreement. In becoming a Registered Vendor with Miami-

Dade County, the Contractor confirms its knowledge of and commitment to comply wilh the

following:
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1. Miami-Dade Counly Ownership Disclosure Affidavit
{Bsectlion 2-8.1 of the Counly Code) :
2. fami-Dade Gounty Employment Disclosure Affidavit :
(Sacllon 2.8-1(d)(2} of the County Code) 14. W-9 and 8109 Forms
(as required by the Internal Revenue Sarvice}
3. Miami-Dade Employment Driig-free Workplace

Cartification 15, FEIN Numbaer or Soclal Security Number
(Saatlan 2-8.1,2(b} of the County Cods} In order to establish a file, the Contractor's Federal
: Employer Identification Number (FEIN} must pe
- . " Miami-Dada Dlsabliity and Nondiscrimination Aftidavit provided. if no FEIN exlsts, the Soolal Securily Numhber
{Section 2-8,1.5 of the Gounly Coda) of the owner or individual must be providad. Tils
number hecomes Contractor's “Counly  Vendor
8. Mlaml-Dade County Dabarment Disclosure Affldavit . Numbar®, To comply with Seollon 119.071{8) of the
(Section 10.38 of the Counly Code} Florida Statules relaling to the collscllon of an
Individual's Soclal Secuiy Number, he aware that the
6. Maml-Dade County Vendor Obligation to County Gounly requests the Soclal Securdly Number for the
Affidavit following purposes: .
(Gaction 2-8.1 of the Counly Code) « |dontHioation of Individual account records
* To make payments to individual/Gontractor for
7. Mami-Dade Counly Code of Business Eihles Allidavit goods and services provided to Mlami-Dada
(Sactlon 2-8.1() and 2-11(b)(1) of the County Coda through County
(6) and (3} of the Gounly Coda and Secllon 2-11.1{c) of the « Tax repeniing purposes
Caunly Cods) » To provide a unique Identifler in the vandor
delabasa that may be used for searching and
8. Miaml-Dado County Family Leave Affidavit sorting departmental recorda

(Article \ of Chapter 11 of the County Codg)

16, Office of the Inspacior General
9. Miaml-Dade Counly Living Wage Atfidavit (8eclion 2-1076 of the Counly Coda)
{Sectlon 2-8,9 of the County Codls)

17. Small Business Enterprises

10, tMaml-Dade Gounly Domestic Leave and Raporiing ‘The County endsavors o oblaln the parlcipation of all
Affidavit smalt business entarprises pursuant to Secllons 2.8.2,
.{Artlote 8, Seclion 11A-60 11A-67 of the County Cods) 2-8.2.3 and 28,24 of the Counly Code and Title 49 of

the Code of Fedearal Regutations.
11, Subcontracting Practices

{Ordinanne 97-35} 18. Anfitrust Laws
_ By anceptancs of any contract, the Conlraclor agrees
12, Suboantractor /Supphier Listing 1o comply with all antitrust laws of the Unltad States and
{Secilon 2-8.8 of the Counly Goda)) ihe State of Flarida.

13. Environmendally Accaplable Packaging
(Resolution R-738-92)

b) Conflict of Interest ,

Sectlon 2-11.1(d) of Miami-Dade County Code as amended by Ordinance 00-1, requires any
county employee or any member of the employese'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 from competing or applying for any such contract as it pertains to this
solicitation, must flrst request a conilict of interast opinion from the County's Ethic Commission
prior-to thelr 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 employge or
any member of the employee's immedlate family has a controlling financlal Interest, direct or
Indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County and
that any such contract, agreement or business engagement entered In violation of this
subsection, as amended, shall render this Agreement volidable. For additional information,
please contact the Ethics Commisslon hotline at (305) 579-2593.

ARTICLE 32. INSPECTOR GENERAL REVIEWS

Independent Private Seclor Inspector General Reviews

Pursuant to Miami-Dade Coun'ty Administralive Order 3-20, the County has the tight to retain
the services of an Independent Private Sector Inspector General (hereinafter "PSIGY),
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whenever the County deems it appropriate to do so. Upon written notice from the County, the
Contractor shall make avallahle to the IPSIQ retained by the County, all requested records and
documentation pertalning to this Agreement for inspection and reproduction. The County shall
be responsibls 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 herein, apply to the
Contractor, lts offlcers, agents, employees, subcontractors and asslgness. 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
Agresment. The terms of this Article shall not impose any liabilty on the County by the
Contractor or any third party.

Miaml-Dade County Inspector General Review :

According to Section 2-1076 of the Code of Miaml-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 sald contracts,
except as otherwise provided below. The cost of the audit for this Contract shall be one quarter
(1/4) of one (1) percent of the total contract amount which cost shall be included In the total
contract amount. The audit cost will he deducted by the County from progress payments to the
Contractor.I The audit cost shall also be included In all change orders and all contract renewals
and extensions. :

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c)
contracts for flnancial advisory services; (d) auditing contracts; {e) facllity rentals and lease
agreements; (f) concessfons and other rental agreements; (g) insurance contracts; (h) revenue-
generating contracts; (l) contracts where an IPSIG is assigned at the time the contract is
approved by the Commission; (j) professional service agreements under $1,000; (k)
management agreements; (I} small purchase orders as defined in Miami-Dade County
Administrative Order 3-2; (m) federal, state and locatl government-funded grants; and (n)
Interlocal agreements. Notwithstanding the foregoing, the Miaml-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one quarter
(1/4) of one percent in any exempted contract at the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector 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 monltor 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 fo analyze the necesslty of and
_ reasonableness of proposed change orders fo the Contract.” The Inspector General - Is
empowered to retaln the services of independent private sector inspectors general (IPSIG) to
audit, ihvestigate, monitor, oversee, Inspect and review operations, actlvities, performance and
procurement process, Including but not limited to project design, speclfications, proposal
submittais, activitles of the Confractor, Iits officers, agents and employees, lobbyists; County
staff and elected offictals 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 requestad records and documents avallable to
the Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
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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,
pertaln to performance of the contract, including, but not limited to original estimate flles, change
order estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondance, memoranda,
Instructions, financlal documents, construction documents, proposal and contract docurments,
back-charge documents, all doguments and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends recelved, payroll and personnel records,
and supporting documentation for the atoresald documents and records.

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject to applicable professional standards, with the provisions

of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and
regulations which may pertaln to the Services required under this Agreement, inctuding 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
~ Provislons, as applicable to this Contract,

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

d) Miaml-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work In connection with this Contract shall provide equal opportunity for
employment because of race, rellgion, color, age, sex, natlonal orlgin, sexual
preference, disabllity or marital status. The aforesald provision shall Include, but not be
limited to, the following: employment, upgrading, demotion or transfer, recruitment
advertising; layoff or terminatlon; rates of pay or other forms of compensation; and
selection -for training, including apprenticeship. - The Contractor agrees to post In
conspicuous place avallable for employees and applicants for employment, such notices
as may be required by the Dade County Falr Houslng and Employment Gommission, or
other authority having Jurisdiction over the work setting forth the provisions of the
nondiscrimination law. '

e) "Contlicts of Interest" Section 2-11 of the County Code, and Ordinance 01-199.
f) Miaml-Dade County Code Section 10-38 "Debarment”.

4)] Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code
pertalning to complying with the County's Domestic Leave Ordinance. '

h) Miami-Dade County Ordinance 998-152, prohibiting the presentation, maintenance, or
prosaecution of false or fraudulent claims against Miami-Dade County.

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 falth determination of the Coftractor, constitute a violation of any
law or regulation to which Contractor Is subject, including but not limited to laws and regulations
requiring that Contractor conduct its operations in a safe and sound manner.
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ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to: not discriminate against any

employee or applicant for employment because of race, religion, color, sex, handicap, marital

status, age or national origin, and will take affirmative action to ensure that they are afforded

equal employment opportunities without discrimination. Such action shall be taken with

reference to, but not limited to: recrultment, employment, termination, rates of pay or other
- forms of compensation, and selection for tralning or retraining, Including apprenticeship and on
.the job training.

. By entering into this Contract with the County, the Contractor altests that it is not in violation of
the Amaricans with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution
No. R-385-95, If the Contractor or any owner, subsidlary or other firm affiliated with or related
to the Coniractor is found by the responsible enforcement agency or the County to be In
violation of the Act or the Resolution, such viclation shall render this Contract void. This
Contract shall be vold 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 lts affidavit.

ARTICLE 35. CONFLICT OF INTEREST
The Contractor represents that:

a) No officer, director, employes, agent, or other consultant of the County or a member of
the Immediate family or household of the atoresald has directly or indirectly recelved or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connaction with the grant of this Agreement.

b) There are no undisclosed persons or entities interested with the Coniractor 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 cofficer or officlal, director,
employes, 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 famlly or holUsehold of any of the aforesald:

) 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 employes, agent, advisor, or consuitant to the Contractor or to the best of the
Contractor's knowledge any subcontractor or supplier to the Contractor.

c) Neither the Conlractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an Interest which is In conflict with the Conltractor's
falthful performance of its obligation under this Agreement; provided that the County, in
its sofe discretion, may consent in writing to such a relationshlp, provided the Contractor
provides the County with a written notice, In advance, which Jdentifies. alt the Individuals
and entities involved and sets forth in detall the nature of the relationship and why it |s in
the County's best Interest to consent to such relationship.
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d)  The provisions of this Article are supplemental to, not in lieu of, all applicable laws with
respect to conflict of interest. In the event there is a difference between the standards
aﬁplicable under this Agreement and those provided by statute, the strlcter standard
shall apply. '

f) In the event Contractor has no prior knowledge of a conflict of Interest as set forth ahove

and acquires information which may indicate that there may be an actlial or apparent

.. Violatlon of any of the above, Contractor shall promptly bring such information to the

attention of the Gounty's Project Manager. Contractor shall thereafter cooperate with the

County's review and investigation of such information, and comply with the Instructions
Conlractor recelves from the Project Manager In regard to remedying the situation,

ARTICLE 35. PRESS RELEASE OR OTI-iER PUBLIC COMMUNICATION

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

a) Issue or permit to be [ssued any press release, advertissment or literature of any kind '

which refers to the County, or the Work baing performed hereunder, unless the
Contractor flrst obtains the written approval of the County. Such approval may be

wlthheld 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

b} Communicate In any way with any contractor, depariment, board, agency, commission
or other organization or any person whether governmental or private in connection with
the Services to be peiformed hersunder except upon prior written approval and
instruction of the County; and

c) 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 37. BANKRUPTCY

The County reserves the right to terminate thls contract, if, during the term of any contract the
Contractor has with the County, the Contractor becomes involved as & debtor in a bankruptcy
proceeding, or becomes involved in a reorganization, dissolution, or liquidation proceeding, or if
a trustee or recelver Is appointed over all or a substantial portion of the property of the
Contractor under federal bankruptcy law or any state insolvency law.

ARTICLE 38. GOVERNING LAW

This Contract, including appendices, and all matters relating to this Contract (whether in
contract, statule, torl (such as negligence), or otherwlse) shall be governed by, and construad In
accordance with, the laws of the State of Florida. :
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ARTICLE 39. INDIVIDUALLY IDENTIFIABLE HEALTH INFORMATION and/or
PROTECTED HEALTH INFORMATION

Intentionally Omiited

ARTICLE 40. COUNTY USER ACCESS PROGRAM (UAPY

a) User Access Fee

Pursuant to Miami-Dade County Budget Ordinance No. 03-192, this Contract is subject to a
user access fee under the County User Access Program (UAP) In the amount of two percent
{2%}. All sales resulting from this Contract, or any contract resulting from this sollcitation and the
utillzatlon of the County contract price and the terms and conditions Identified herein, are
subject to the two percent (2%) UAP. This fee applles to all contract usage whether by Gounty
Departments or by any other governmental, quasl-governmental or not—'for-proflt entity.

The Coniractor providing goods or services under this Contract shall involce the contract price
and shall accept as payment thereof the contract price less the 2% UAP as full and complete
payment for the goods and/or services specified on the Invoice. The County shall retaln the 2%
UAP for use by the County to help defray the cost of the procurement program. Vendor
participation in this Involce reduction portion of the UAP Is mandatory.

b) Joint Purchase

Only those entities that have been approved by the County for participation in the County's Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County
contract pricing and terms and conditlons. The County will provide to approved entities a UAP
Participant Validation Number, The Contractor must obtain the participation number from the
entity prlor to filling any order placed pursuant to this section. Contractor participation in this joint
purchase portion of the UAP, howevar, is voluntary. The Contractor shall notify the ordering
entity, in writing, within 3 work days of receipt of an order, of a decision to decline the order,

For all ordering entities located outside the-geographical boundaries of Miami-Dade County, the
Contractor shall be entitled to ship goods on an "FOB Destination, Prepald and Charged Back"”
basis, This allowance shall only be made when expressly authorized by a representative of the
ordering entity prior to shipping the goods.

The County shall have no llability to the Contractor for the cost of any purchase made by an
ordering entily under the UAP and shall not be deemed to be a party thereto. All orders shall be
placed directly by the ordering entity with the Contractor and shall be paid by the ordering entity
less the 2% UAP. . _

¢) Contractor Compllance

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

Contraci No, SS8769-3/1

ARTICLE 41. SURVIVAL

The partles acknowledge that any of the obligations in this Agreement will survive the term, - o
termination and cancellation hereof. Accordingly, the respective obligations of the Contragctor _ )
and the Gounty under this Agreement, which by nature would continue beyond the termination, e
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof : .

IN WITNESS WHEREOQF, the partles have executed this Agreement effective as of the contract

date herein above set forth

Contractor

Des TASHRTN G
By: &g v AN D\oond.a
Name: rese, Men ies
e 0T O
Date: O ,,9@ &OO@)

Attest.u
Corporate Secretary/Notary Public

Corporate Seal/Notary Seal

' ﬁw“ Notw auhnusma of Fignida
‘ Mv&nmmlwnnm?ozm

Explm 10H812011

~ Mlami-Dade County

L TAf et
Na( Alince T. Hodale
Tite: Pssisant Coan‘\wr\'\

.ﬂ -2 n‘.uh

e GOM :w

.,.“

ey Y, cb.o'b ]
L2
Approvad as to form ’°=-ﬁ“3‘f§.. o~

A‘esnstanNCoum;/ Attor

Page 23 of 25 '



MIAMI-DADE CQUNTY, FLORIDA Goniract No. SS8769-3/13

a)

b)

d)

Apﬁpendix A
Scope of Services

Miaml-Dade Gounty, hereafter referred to as the County, as represented by Miami-Dade
Pollce Department is contracting to purchase X-26 Advanced Alr Tasers, alr cartridges,
holsters and accessories on an as-needed basis.

All prices, as specifled In Appendix B, are FOB destination. The County will not pay for
any shipping and handling charges. The Contractor shall deliver within 7 calendar days
of the Inltlal request from the Gounty, unless approved In writing by the County's Project
Manager.

- The County reserves the right to add items to Appendix B. The County may request

prices/proposals for Tasers or accessorles in the event that hew technology Tasers are
available in the market and offered by the Contractor during the term of this coniract,
Including any extensions or renewals thereof. Upon recelving the request from the
County’s Project manager or deslgnes, the Contractor shall provide a proposal and/or
price for the Tasers and accessories. The County reserves the right to negotiaie the
prices to be pald by the County for such items. The negotlated scope of work and prices
will be incorporated Into the contract via issuance of supplemental agreements by the
County.

Additional Services: The County may request additional services including, but not
limited to master Instructor training during the term of this Contract including any
extenslons or renewal thereof. The scope of services and rates for these additional
services will be determined at a later date. The Contractor shall not commence work
until a supplemental agraement is executed by the County.
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MIAMI-DADE COUNTY, FLORIDA ' Contract No. SS8769-3/13

Appendix B
\ Price Schedule
i
—
Item # Descriptlon Unit Price
26016_ X-26 Advanced Air Taser $821.05
} .
44200 _21—foqt Alr Cartridge / Field USE $20.37
44205 ‘\ 21 -fc?ot non-conductive / training use cartridges ' $19.94 .
]
6280-64-1 ;\1 Safariland X-26 Holster/ Right Hand & Left Hand $52.00
26701 - \\ XDPM_ Extended Digital Power Magazine $35.65
26500 X26 LUSB Dataport Download Kit $152.95
[
44550 || Taser Simulation Tralning Suit $433.50
26724 XDPM 4-Year extended warranty $183.55
| : .
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