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Memorandum =Tms

Date: ~March 6, 2018
To: Honorable Chairitian Estebanb. B | Agenda Item No. 8(F)(7)
andé Members, Boar_f 5 Y5

From: Carlos A. Gimenez k'
Mayor

Subject: Recommendation for Approval to Award: Polygraph Examination Services

Recommendation

It is recommended that the Board of County Commissioners (Board) approve competitive contract
awards, Contract No. RFP-005724 and Contract No, RFP-005728, Polvgraph Examination Services,
for multiple County Departments. These confracts provide County departments with polygraph
gxamination services, including technical assistance, expert testimony, and other refated services.
Polygraph examinations are an integral component of the background and investigative procedure of
the.pre-employment selection process and are administered to applicants for County positions that hoid
positions of frustin the faw erforcement community or that have access to sensitive and protected
Information.

Scope
The'scaps of this item Is'countywide.in nature..

Fiscal Impact/Funding Source

The fiseal impact for the five-year tern is $1,242,000. The current contract, RFP831, is valued at
31,427, OOO for & five-yearand three-mionth ferm and expires on March 31,2018, The allocation under
thér rep jacement contract is lower than the previous contract due to lower projected needs for these
Services,

Department Allocation |  Funding Source ~ Contract Manager
Correctmns and Rehabjlitation © $535,000 | General Fund e John €. Prats
1 police  %695:000 | General Fund Laura K. Romano
Transportation-and PUBTC Warks $12,000:| DTPW Operating | Marion L. Pratt
" Total | $1,242,000

Track Record/Monitor
Rita Silva of the Internal Services Departmient is the Interim Procurement Management Division Director.

Delegated Authority

if this item is approved, the County Mayor or Gounty Mayor s designee will have the authorﬂy to exerclse
all provisions of the contract, including any cancellation, renewal and extension provisions, pursuant to
Section 2-8.1 of the County Code and Implementing Order 3-38.

Vendors Recommended for Award

A Request for Proposals was issued under full and open competition, Three propasafs were raceived
in respense to the solicitation and the two hlghest—raﬁked responsible and responsive proposers are
being recommended for award. The required services will be available from two vendors, under separate
contracts, to ensure the availability of services at times of high demand.



Honorable Chairman Esteban L. Bovo, Jr.
~ and Members, Board of County Commissioners
Page 2

Number of
Emiployee

Awardee Principal Address | Local Address* Residents Principal
1) Miami-Dade
2) Percentage*

. 782 NW 42 Avenue 13
f#én{egﬁﬁé ?ssccsates, Suite 428 Same - Martha C. Jurney
- (SBE | Miami, FL | 78%
rd 8181 NW 184 Street 0
;S;:ttery Associates, Suite 110 Same 0% 1 John J. Palmatier
: Miami Lakes, FL_ i

“Provided pursuant to Resolution No. R-1011-15. Parcentage of emplayee residents is the percentage of vendor's
employees who reside in Miami-Dade County as compared to the vendor's total workforce.

Vendor Not Recommended for Award

, _ Vendor " Reason for Not Recommending
F.o'reh'sjc-Te_chnﬁ?mgies,. ine. o Evaluation Scores/Ranking

Due Diligence _

Pursuant to Resoiution No. R-18712, due difigence was cenducted in accordance with the internal
Services Department's Procurement Guidelines to determine vendar responsibility, including verifying
corporate status and that there are ho petformance and compliance issues through varieus veénder
responsibility lists. The lists that were' referenced included convicted vendors, debarred vendors,
delinguent contractors, suspended vendors, and federal excluded parties. There were ne adverse
findings relating-to vendor responsibility,

Pursuant t6 Resolution No. R-140-18; prior 16 re-procurement, a full review of thie scope of services wasg:
conducted to ensure the replasement cortract reflects the County's current riseds. The review included
conducting market research, pasting a draftsolicitation for industry comment, and helding meetings and
drafting sessions with the user-department. The review resulted in the scope of services remaining the
same. :

Applicable Ordinances and Contract Measures

s The two percent User Access Prograrn provision appiies where permitied by the funding sourcs.
¢ The 8mall Business Enterprise Selection Factor and Local Preference were applied.
.

The Living Wage dﬁa nct apply.

Maurice 'Kémp 4
Deputy Mayor




MEMORANDUM

(Revised)

TO: Honorable Chairman Esteban L. Bovo, Jr. DATE:  March 6, 2018
and Members, Board of County Commissioners '

FROM: higafPrice- Witli SUBJECT: Agenda ftem No. 8(F)(7)
Coun

ttorney

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks nofification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal impact required

Statement of social equity required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

No committee review

Applicable legislation reqnires more than a majority vote (i.e., 2/3’s .
3/5°s , Unanimous ) to approve

Cwrrent information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required

>



Approved Mayor Agenda ltem No. 8(F)(7)
Veto 3-6-18 '

QOverride

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF CONTRACT NOS.
RFP-00572A AND RFP-00572B, POLYGRAPH EXAMINATION
SERVICES, TO JURNEY & ASSOCIATES, INC. AND
SLATTERY ASSOCIATES, INC. WITH AN ESTIMATED
FISCAL IMPACT TO THE COUNTY IN A TOTAL AMOUNT
UP TO $1,242,000.00 FOR THE FIVE-YEAR TERM; AND
AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO EXECUTE SAME AND EXERCISE
ALL PROVISIONS OF THE CONTRACT, INCLUDING ANY
CANCELLATION, RENEWAL AND EXTENSION
PROVISIONS PURSUANT TO SECTION 2-8.1 OF THE CODE
AND IMPLEMENTING ORDER 3-38

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves
award of Contract No. RFP-00572A and Contract No. RFP-00572B, Polygraph FExamination
Services, to Jurney & Associates, Inc. and Slattery Associates, Inc., in substantially the form
attached and made a part hereof, with an estimated fiscal impact to the County in an amount of up
to $1,242,000 for the five-year term; and authorizes the County Mayor or County Mayor’s
designee to execute the same for and on behalf of Miami-Dade County and exercise all provisions
of the contract, including any cancellation, renewal, and extension provisions pursuant to Section
2-8.1 of the County Code and Implementing Order 3-38.

The foregoing resolution was offered by Commissioner

who moved its adoption. The motion was seconded by Commissioner

and upon being put to a vote, the vote was as follows:

/
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Page No. 2
Esteban L. Bovo, Jr., Chairman
Audrey M. Edmonson, Vice Chairwoman
Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz Sally A. Heyman
Barbara J. Jordan Joe A. Martinez
Jean Monestime Dennis C. Moss
Rebeca Sosa Sen. Javier D. Souto

Xavier L. Suarez

The Chairperson thereupon declared the resolution duly passed and adopted this 6 day
of March, 2018. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become efiective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF

COUNTY COMMISSIONERS
HARVEY RUVIN, CLERK

By:

Deputy Clerk
Approved by County Attorney as

to form and legal sufficiency. L'!Lb7/

Hugo Benitez




Miami-Dade County, FL ' E Contract No. RFP-00572A

Polygraph Examinaticn Services
Contract No. RFP-CO572A

THIS AGREEMENT made and entered into as of this day of
by and between Jurney and Associates, Inc., a corporation

organized and existing under the laws of the State of Florida, having its principai office at 782
N.W. 42 Avenue, Sulte 428, Miami, Florida 33126 (hereinafter referred to as the "Contractor"),
and Miami-Dade County, a political subdivision of the State of Fierida, 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 polygraph examination services, on a
non-exclusive basis, that shall conform to the Scope of Services (Appendix A); Miami-Dade
County's Request for Proposais (RFP) No. 00572 and all associated addenda and attachments,
incorporatéd herein by reference; and the requirements of this Agreement; and,

WHEREAS, the Contracior has submitted a written proposal dated July 24, 2017,
hereinafter referred to as the "Contractor's Proposal” which is incarporated herein by reference;
and, '

WHEREAS, the County desires to procure frem the Confractor such polygraph
examinaticn services for the County, in accordance with the terms and conditions of this
Agreement;

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

ARTICLE 1. DEFINITIONS

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

a) The words "Contract” or "Agreement"” to mean coilectively these terms and conditions, the
Scope of Services (Appendix A), all cther appendices and attachmenis hereto, all
amendments issued hereto, RFP Mo. 00572 and all associated addenda, and the
Contractor's Proposal.

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

Page 1 of 24
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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 Jurney and Associates, Inc. and its permitted successors.
The word "Days™ to mean Calendar Days.

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 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, requirement,
permission, order, dasignation, selection or prescription of the County's Project Manager,
and similarly the words "approved", acceptable”, "satisfaciory”, "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 "Exira Work" or “Additiohal Work" to mean additions or deletions or
medifications 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 "Project Manager" to mean the County Mayor or the duly autherized
representative designated to manage the Project.

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

The word "subcontractor" or “sub-consultant” to mean any person, entity, firm or
corporation, other than the employess of the Caontractor, who furnishes labor and/or
materials, in cennection with the Work, whether directly or indirectly, on behalf andfor
under the direction of the Contractor and whether or not in privity of Centract 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.

The words "Work Order” to mean an assignment of work issued by the County to a
Contractor to perform work specified in the Scope of Services.

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of precedence
is as follows: 1) these terms and conditions, 2) Appendices to these terms and conditions (the
Scope of Services and Price Schedule), 3) the Miami-Dade County's RFP No. 00572 and any
assocjated addenda and attachments thereof, and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

Referencss 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 ather instrument shall be deemed to include such
Page 2 of 24
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agreement or other instrument as such agreement or other instrument may, from time to
time, be modified, amendad, supplemented, or restated in accordance with its terms.

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

The titles, headings, captions and arrangements used in these Terms and Caonditions are

for convenience only and shall not be deemed to limit, amplify or modify the terms of this

Contract, nor affect the meaning thereof,

ARTICLE 4. NATURE OF THE AGREEMENT

a)

d)

This Agresment incorporates and includes all prior negotiations, correspondence,
conversafions, 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 fo all matters contained herein. Accordingly, it is agreed that no deviafion 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
conhcerning this Agreement shall be of no force or effect, and that this Agresment may be
modified, altered or amended only by a written amendment duly executed by hoth parties
hereto or their 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 Services performed
hereundet.

The Contractor acknowledges that this Agreement requires the perfermance 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 Cantractor
shall perform the same as though they were specifically menticned, described and
delineated,

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

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

ARTICLE 5, CONTRACT TERM

The Contract shall become effective on the date set forth on the first page, and shall continue
through the last day .of the 60" month. The County reserves the right to exercise its option to
extend this Contract for up to one hundred-eighty (180) calendar days beyond the current
Contract period and will nctify the Contractor in writing of the extension. This Contract may be

Page 3 of 24
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extended beyond the initial one hundred-eighty (18C) calendar day extension period by mutual
agreement between the County and the Contractor, upon approval by the Board of County
Commissioners.

Work Order Term

Work orclers shall expire as stated in each individual Work Order issued under this Contract, and
may extend past the expiration of this Contract. The Provisions of any specific Work Order which
commences prior to the termination date of this Contract and which will extend beyond said
termination date shall survive the expiration or termination hereof.

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; or
delivered perscnally; 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

Corrections and Rehabilitation

Address: 2525 NW 62 Street

Miarmi, FL 33147

Attention: Commander, Personnel Management Bureau
Phone: (786) 263-6209

E-mail: John.Prats@miantidade.gov

and,
b) tothe Contract Manager:

Miami-Dade County

internal Services Department, Procurement Management Division
111 N.W. 1% Street, Suite 1375

Miami, FL 33128-1574

Attentlon:  Chief Procurement Officer

Phone: (305} 375-1574

E-mail: Namita. Uppal@miamidade.qov

(2) To the Contractor

Jurney and Associates, Inc.

782 NW 42 Avenue, Suite 428
Miami, FL 33126

Attention: Martha Caraballo-Jurney
Phone: 305-448-3433

Fax: 305-446-6605

E-mail: Martha@feamiai.com

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

Page 4 of 24
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ARTICLE 7. PAYMENT FOR SERVICES/AMQUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Centractor 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 alf costs associated with such Work and Services, shall be in accordance to the Price
Scheduie, Appendix B, herein. The County shall have no obligation to pay the Contractor any
additional sum in excess of this amount, except for a change andfor medification to the Contract,
which is approved and execuied in writing by the County and the Contractor.

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

ARTICLE 8. PRICING

Prices shall remain firm and fixed for the term of the Coniract, including any option or extension
pericds; however, the Contractar may offer incentive discounts to the County at any time during
the Contract term, including any renewal or extension thereof,

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contracter agrees that under the provisions of this Agreement, as reimbursement for those
actual, reasonable and necessary costs incurred by the Contractor, which are directly atiributable
or properly allocable to the Services, the Contractor may bill the County periodically, but not more
than once per month, upon invoices certified by the Contractor pursuant to Appendix B — Price
Schedule. Allinvoices shall be taken from the-books of account kept by the Coniractor, shall be
supported by copies of payroll distribution, receipt bills cr other documents reasonably required
by the County, shal! show the County’s contract number, and shall have a unique invoice number
assigned by the Contractor. Itis the policy of Miami-Dade County that payment for all purchases
by County agencies and tha Pubiic Health Trust shall be made in a timely manner and that interest
payments be made on late payments. All firms, including Small Business Enterprises, providing
goods and services to the County, shall receive payment to maintain sufficient cash flow. In
accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-Dade County
Code, the time at which payment shall be due from the County or the Public Health Trust shall be
forty-five (45) days from receipt of a proper invoice. Biillings from prime Contractors under
services and goods contracts with the County or Public Health Trust, that are Small Business
Enterprise contract set-aside, bid preference or contain a subcontractor goal, shall be promptly
reviewed and payment made by the County or Trust on those amounts not under dispute within
fourteen (14) calendar days of receipt of such billing by the County or the Trust pursuant to
Sections 2-8.1.1.1.1 and 2-8.1.1.1.2 of the Miami-Dade Counly Code. All payments due from the
County or the Public Health Trust, and not made within the fime specified by this section shall
bear interest from thirty (30} days after the due date at the rate of one percent (1%) per month on
the unpaid balance. Further, preceedings to resolve disputes for payment of obligations shall be
concluded by final written decision of the County Mayor, or his or her designee(s), not later than
sixty (60) days after the date on which the proper invoice was received by the County or the Public
Health Trust.

In accordance with Miami-Dade County tmplementing Order 3-9, Accounts Receivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
,County to the Contractor under this Cantract. Such retained amount shall be applied to the
amount owed by the Contractor to the County. The Contractor shall have no further claim to such
retained amounts which shall be deemed full accord and satisfaction of the amount due by the
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Ceunty fo the Contractar for the applicable payment due herein.

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

Miami-Dade County, Finance Department

C/O: Miami-Dade Corrections & Rehabilitation Department (MDCR)
-Atin: Shared Services Payable Unit

111 NW 1% Street 26" Floor

Miami, FL 33128

You can alse email your invoices to invsubp@miamidade.gov. Please limit each email to oniy
include 5 invoices in PDF format.

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

ARTICLE 10. INDEMNIFICATION AND INSURANCE

Contractor shall indemnify and hold harmiess the County and its officers, employees, agents and
instrumentalities from any and all liability, losses or damages, including attormeys’ fees and costs
of defense, which the County or its officers, smployess, 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 Contractor or its
employees, agents, servants, partners principals or subcontractors. Contracter shall pay all claims
and losses in connection therewith and shail 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 therson. Contractor
expressly understands and agress that any insurance protection required by this Agreement or
otherwise provided by Contractor 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 Contractor shall furnish tc the Internal Services Department / Procurement Management
Services, 111 NW 1st Street, Suite 1300, Miami, Florida 33128-1989, Cerfificate(s) of Insurance
which indicate that insurance coverage has been cbtained which meets the requirements as
outlined belaw:

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

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

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles

. used in connection with the work, in an amount not less than $300,000 combined
single limit per occurrence for bodily injury and property damage.

D. Professional Liability Insurance in an améunt not less than $1,000,000 per claim.
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The insuranca coverage required shall include those classifications, as listed in standard liability
insurance manuals, which most nearly reflect the operations of the Contractor.

All insurance policies required above shail be issued by companies authorized io 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 approvai of
the County Risk Management Division.

ar

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

NOTE: CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 15T 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 Agreemeant.

Award of this Contract is contingent upon the receipt of the insurance documents, as required,
within ten (10) 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 cettificate to the County. If the Contractor
fails to submit the required Insurance documents in the manner prescribed in this Agreement
within fifteen (15) business days, the Contractor shall be in default of the contractual terms and
conditions and award of the Contract may be rescinded, uniess such timeframe for submission
has been extended by the County.

The Cantractor shall assure that the Ceriificates of Insurance reguired in conjunction with this
Section remain in full force for the term of the Contraci, including any renewal or extension periods
that may be exetcised by the County. If the Certificate(s) of Insurance is scheduled to expire
during the term of the Contract, the Contractor shall submit new or renewed Certificate(s) of
Insurance to the County a minimum of ten (10) calendar days before such expiration. In the event
that expired Certificates of Insurance are not replaced or renewed to cover the Contract period,
the County may suspend the Contract until the new or renewed certificates are received by the
County in the manner prescribed herein. If such suspension exceeds thirty (3C) calendar days,
the County may, at its scle digcretion, terminate the Comdract for cause and the Contractor shall
be responsible for all direct and indirect costs associated with such termination.

'ARTICLE 11. MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described hérein in a competent and
professional manner satisfactory to the County In accordance with the ferms and
conditions of this Agreement. The County shalil be entitled to a satisfactory petformance .
of all Services described herein and to full and prompt cooperation by the Contraetor in all
aspects of the Setvices. Al the request of the County, the Contractor shall promptly
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remeove 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 Contracicr agrees to defend, hold harmless and indemnify the Caounty 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 Confractor's personnel
performing services hereunder at the behest of the County. Removal and replacement of
any Contractor's personnel as used in this Articie shall net 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
perfoarmance of the Services a sufficient number of competent and qualified professicnals
and other personnel to meet the requirements to which reference is hersinafter made.
The Contractor agrees to adjust its personnel staffing levels or to replace any its personnel
if so directed upon reasonabie request from the County, sheuld the County make a
determination, in its sole discretion, that said personnel staffing is inappropiiate or that
any individual is not performing in a manner consistent with the requirements for such a
position,

d) The Contracior 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 Coniractor shall at all times cooperate with the County and coordinate its respective
work efforts to most effeciively 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 12. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at ail times, employees of the
Contractor under its sole direction and not employees or agents of the Couniy. The Contracter
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 13. 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 nat 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 ail 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 refationship 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. ; )
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The Confractor doss not have the power or authority to bind the County in any promise,
agresment or representation other than specifically provided for in this Agreement.

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a)

d)

The Contractor hereby acknowledges that the County’s Project Manager will determine in
the first instance all questions of any nature whatscever arising out of, under, or in
connection with, or in any way related to or an account of, this Agreement including without
fimitations: 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 of subsecuent to acceptance of the Contractor's Proposal;
questions as to the interprefation of the Scope of Services; and claims for damages,
compensation and losses,

The Contractor shall be bound by all determinations or orders and shall promptly comply
with every order of the Project Manager, including the withdrawai or modification of any
previous order and regardless of whether the Contractor agrees with the Project
Manager's determination or arder. Where orders are given orally, they will be issued in
writing by the Project Manager as soon thereafter as is practicable.

The Contractor musi, 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 precedures 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 County Mayor 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 executien herecf) and the decision of each with respect to matiers 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 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 County
Mayor participated thersin, or by any prior decision of others, which prior decisicn shall be
deemed subject fo review, or by any termination or cancellation of the Agreement. All
such disputes shall be submitted in writing by the Cantractor to the County Mavor for a
decision, together with all svidence and other pertinent information in regard to such
questions, in order that a fair and impartial decision may be made. Whenever the County

. Mayor is entitled to exercise discretion or judgement or to make a determination or form

an opinion pursuant to the provisions of this Article, such action shall be fair and impartial
when exercisad ar taken. The County Mayor, as ‘appropriate, shall render a decision in
writing and deliver a copy of the same to the Contractor. Except as such remedies may
be limited or waived elsewheré in the Agresment, Contractor reserves the right to pursue
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any remedies available under law after exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

a) This Agresment, 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 cr agreements, whether written or oral, with respect
to the subject matter hereto unless acknowiedged in writing by the duly authcrized
representatives of both parties.

b) Nothing in this Agreement shall be construed for the bensfit, intended or otherwise, of any
third party that is not a parent or subsidiary of a party or otherwise related (by virtue of
ownership contro} or statutory control) te a party.

c) In those siiuations 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 sc choose. Furthermore, the County may at its own expense defend or settle any
such claims if the Cantractor fails to diligently defend such claims, and thereafter seek
indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

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

ARTICLE 17. AUDITS

The County, or its duly authorized representatives or governmental agencies, shall until the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access to and the right to examine and reproduce any of the Contractor's baoks, 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 o all financial and performance related records, preperty, 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 notify the County in writing and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor ghall not ass;gn 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.

Page 10 of 24

=3

Rev. 11/13/2017




Miami- qua Counly, FL q Ccuf:amNo R!'F OG 24

AR TR s s Az ek ] v g v hnan s st st S S oy

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement to be performed by a
Subcontractor, the provisions of this Cantract 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
cbligations and liabilities hereunder, but will be liable hereunder for all acts and
negligence of the Subconiractor, 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 proposad Subconiracior, the portion of the
Sarvices 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 Contracter not to award any subcontract fo a persen, firm or corporation
disapproved by the County.

) Before entering into any subconfract hereunder, the Confractor will inform the
Subcontractor fully and completely of all provisions and requirements of this Agreement
relating either directly or indirectly fo 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 fo the Gounty, in addition to the other
raquirements herein provided, the Subcontractor must be prepared o prove to the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources to perform the Services in a satisfactory manner. To be
considered skilied and experienced, the Subcontractor must show to the satisfaction of
the County that it has satisfactorily performed services of the same general type which
is required to be performed under this Agreement.

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 corfidentiality of the County's and County's proprietary and confidential
information. Contractor shall furnish to the County copies of all subconiracis between
Contractor and Subcontracters and suppliers hereunder, Within each such subcontraci,
there shall be a clause for the benefit of the County ih the event the County finds the
Contractor in breach of this Contract, permitting the County to request completion by the
Subcontracter of its performance. obligations under the subcontract. The clause shall
include an option for the County fo pay the Subcontractor diractly for the performance
by such Subcontractor. Notwithstanding, the foregeing shall neither convey not imply
any obligation or iiability on the part of the County to any subcontractor hereunder as
more fully described herein.

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. Fowever, since these assumptions, parameters, projections, estimates
and explanations represent predictions of future events the County makes no representations or
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guarantees; and the County shall nct be responsible for the accuracy of the assumptions
presented; and the County shall not be responsible for conclusions to be drawn therefrom; and
any assumpticns, 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
infarmation.

ARTICLE 22. SEVERABILITY

If this Agreem.ent contains any provisicn found to be unlawful, the same shall be deemed to be
of nc effect and shall be deemed stricken from this Agreement without affecting the binding force
of this Agreement as it shall remain after omitting such provision.

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agreement if an individual or corporation or other entity
atfempts 10 meet its ' contractual obligation with the County through fraud,
misrepr_esentation or material misstatement.

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

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

d) In addition to cancellaticn or termination as otherwise provided in this Agreement, the
County may at any titme, in its scle discretion, with or without cause, terminate this
Agreement by written notice to the Contractor.

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

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

ii. take such action as may be necessary for the protection and preservation of the
County's materials and property;

fii. cancel ordets;

Iv. assign to the County and deliver to any location designated by the County any non-

- cancelable orders for Deliverables that are not capabie of use except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement and not incorporated in the Services;

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

A

) In the event that the County exercises its right to terminate this Agreement, the Contractor
Page 12 ¢f24 |
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will be compensated as stated in the payment Articies herein for the;

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

i.  non-cancelable Deliverables that are not capable of use except in the performance
of this Agreement and has been specifically developed for the sole purpose of this
Agreament, but nat incorparated in the Services.

All compensation pursuant to this Article are subject to audit.

ARTICLE 24, EVENT OF DEFAULT

aj

b)

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

i. the Contractor has not delivered Deliverables on a timely basis;
ii. the Contractor has refused or failed to supply enough properly skilled staff personnel;

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

iv. the Contractor has become insolvent (other than as interdicted by the bankruptey
laws), or has assigned the proceeds received for the benefit of the Contracior's
creditors, or the Contractor has taken advantage of any Insolvency statute or
debtor/creditor law or if the Contractor's aifairs have been put in the hands of a
receiver;

v. the Contractor has failed to obtain the approval of the County where required by this
Agreement;

vi, the Contracior has failed to provide "adeguate assurances" as required under
subsegtion b below;

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

When, in the opinion of the County, reasonable grounds for uncertainty exist with respect
to the Contractor’s ability to perform the Services or any portion thereof, the County may
réquest that the Contractor, within the timeframe set forth in the County's request, provide
adequate assurances to the County, in writing, of the Contractor's ability to petform in
accordance with the terms of this Agreement. Until the County receives such assurances,
the County may request an adjustment to the compensation received by the Contractor
for portions of the Services which the Contractor has not performed. In the event that the
Contracior fails to provide to the County the requested assurances within the prescribed
timeframe, the County may:

i. treat such failure as a repudiation of this Agreement; and

ii. resort to'any remedy for breach provided harein or at law, including but not limited
to, taking over the perférmance of the Services or any part thereof either by itself or
through athers.
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c) In the event the County shall terminate this Agreement for default, the County or its
designated representatives may immediately take possessicn of all applicable equipment,
materials, products, documentation, reports and data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the County, the County may so notify the
Contractor ("Default Notice"), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be
terminated. Notwithstanding, the County may, in its sole discretion, allow the Contractor to rectify
the default to the County's reasonable satisfaction within a thirty (30) day period. The County
may grant an additional period of such duration as the County shall deem appropriate without
waiver of any of the County’s rights hereunder, so long as the Contractor has commenced curing
such default and is effectuating a cure with diligence and continuity during such thirty (30) day
period or any other period which the County prescribes. The default notice shall specify the date
the Contractor shall discontinue the Services 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, inciuding but not limited to:

a) lost revenues;

b) the difference betwsen 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 iiable 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 27. 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, sofiware, analyses, applications, methods,
ways, processes, and the like, do nat infringe upon or violate any copyrights, trademarks,
service marks, trade secrets, patent rights, other intellectual propetty 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
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, prccesses, 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 Confractor at its
own expense, including the payment of attorney's fees, shall indemnify, and hold harmiess
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the County and defend any aciion brought against the County with respect to any claim,
demand, cause of action, debt, or liability.

In the event any Daliverable or anything provided to the Ceunty hereunder, or portion
thereaof is held to constitute an infringement and its use is or may he enjoined, the
Contractor shall have the obligation te, at the County's option to (i) modify, or require that
the applicable subcontractor or supplier medify, the alleged infringing item(s) at its own
expense, without impairing In any respect the functicnality or performance of the item(s),
or (i) procure far the County, at the Contractor's expense, the rights provided under this
Agreement ta use the item(s),

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

ARTICLE 28. CONFIDENTIALITY

a)

All Developed Works and other materials, data, transactions of all forms, financial
information, documentation, inventions, designs and methods obtained from the County
in connection with the Services performed under this Agreementi, made or developed by
the Contractor or its subcontractors in the course of the performance of such Services, or
the resuits of such Services, or which the County holds the proprietary rights, constitute
Confidential Information and may not, without the prior written consent of the County, be
used by the Contractor or its employees, agents, subconiractors or suppliers for any
purpose other than for the benefit of the County, unless required by law. -In addition to the
foregoing, all County employee information and County financial information shall be
considered Confidential Information and shall be subject to all the requirements stated
herein. Neither the Contractor nor its emplayees, agents, subgcontractors or suppliers may
sell, transfer, publish, disclose, display, license or otherwise make available to others any
part of such Confidential information without the prior written consent of the County.
Additionally, the Contractor expressly agrees to be hound by and to defend, indemnify and
hold harmless the County, and their officers and employees from the breach of any federal,
state or local ilaw in regard o the privacy of individuals,

The Contractor shall advise each of its employees, agents, subcontractors and suppliers
who may be exposed to such Cenfidential Information of their obligation to keep such
inforrhation confidential and shall promptly advise the County in writing if it learhs of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agents, or subcontractor's or supplier's employees, present or former. In addition, the
Contractor agrees {o cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Infermation.

It is understood and agreed that in the event of a breach of this Article damages may not
be an adequate remedy and the County shall be entitled to injunctive relief to restrain any
such breach or threatened breach. Unless otherwise requestad by the County, upon the
completion of the Services performed hereunder, the Centractor shall immediately turn
over to the County ali such Confidential Information existing in tangible form, and no copies
thereof shail be retained by the Contractor or its employees, agents, subcontractors or
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suppliers without the prior written consent of the County. A certificate evidencing
compliance with this provision and signed by an officer of the Contractor shall accompany
such materials.

ARTICLE 29. PROPRIETARY INFORMATION

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

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

During the term of the contract, the Coniractor will net use directly or indirectly for itself ar for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compilations, or other soffware 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 Compuier
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors’ employses with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
ail 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 authorily to prevent improper use, disclosure or removal.

ARTICLE 30. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests in and to all matetials, data, documentaticn and copies thereof furnished by
the County io the Coniractor 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 rejated thereio develcped by the Contractor and
its subcontractors specifically for the County, hereinaftar referred to as "Developed Works"
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shall kecome the property of the County.

Accordingly, neither the Contractor ner its smployees, 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.

Except as otherwise provided in subsections a, b, and ¢ above, or elsawhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain all proprietary rights
in and to all Licensed Sofiware previded hereunder, that have not been customized to
satisfy the performance criteria set forth in the Scope of Services. Notwithstanding the
foregoing, the Contractor hereby grants, and shall require that its subcontractors and
suppliers grant, if the County so desires, a perpetual, rrevocable and unrestricted right
and license to use, duplicate, disclose and/or permit any other person(s) or entity(ies) to
use all such Licansed Software and the associated specifications, technical data and other
Documentation fer the operations of the County or entities contrelling, centrolled by, under
comimon control with, or affiliated with the County, or organizations which may hereafter
be formed by or become saffiliated with the County. Such license specifically includes, but
fs not limited to, the right of the County to use and/or disclose, in whole or in part, the
technical documentation and Licensed Software, ingluding source code provided
hereunder, to any persan or entity outside the County for such person's or entity's use in
furnighing 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 affiliated with the
County. No such License Software, specifications, data, documentation or related
information shall be deemed to have been given in confidence and any statement or
legend to the contrary shall be void and of no effect.

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The Contracter shall be a registered vender 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 foilowing: ‘

1.

Miami-Dade County Ownership Disclosure Affldavit
(Section 2-8.1 of the County Cods})

Miami-Dade County Employment Disclosure Affidavit
(Saction 2.8-1(c)(2) of the Counly Code)

Miami-Dade Employment Drug-free Workplace
Certiffcation
(Seaction 2-8.1.2(h) of the Counly Code)

Miami-Dade Disability and Nondiseriminatfon Affidavit
(Sectlon 2-8.1.5 of the County Coda)

Miami-Dadé County Debarment Disclosure Affidavit
{Section 10.38 of the County Code)

Miarmi-Dade Courdy Vendor Qbligation {o County
AFfidavit

{Section 2-8.1 of the County Cods) y
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7.

11.

12.

o

Miami-Dade County Code of Business Ethics Afiidavit
{Seation 2-8.1(}) and 2-11(b)(1) of the Cotniy Code through

(6) and {9) of the Counly Code and Secfion 2-11.1{c} of the
County Code) ’

Miami-Dade County Family Leave Affidavit
(Arficle V of Chapter 11 of the County Cods)

Mfami-Dade Couniy Living Wage Affidavit
{Section 2-8.9 of the County Cada)

Miami-Dade County Domesiic Leave and Reporting
Affidavit R
(Article 8, Secllon 11A-60 11A-67 of the County Cods)

Subcontracting Praclices

. (Crdinance 97-35)

Miami-Dade County E-Verify Affidavit
{Executive Order 11-116)
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* To make payments o individual/Contractor for

13. Subcontractor /Supplfer Listing goods and services provided to Miaml-Dade
{Section 2-8.8 of the Courdy Code) County
* Tax reporting purposes
14. Environmenially Acceptahle Packaging » To pravida a unique Identifler In the vendor
(Resoiution R-738-92) database that may be used for searching and

sorting deparimental records
15. W-8 and 8103 Forms
(as rzquired by the Internal Revenue Service) 17. Offfce of the Inspector General
(Sectian 2-1076 of ihe County Code)
16. FEIN Number or Social Security Number i

In arder to establish a file, the Contractor's Federal 18. Small Business Enterprises

Employer Identification Mumber (FEIN) must be The County endeavors to obtain the pariiclpation of all

provided. i no FEIM exists, the Soclal Security Number small business enterprises pursuant to Sections 2-8.2, 2-

of the owner or individual must be pravided. This numbar 8.2.3 and 2-8.2.4 of the County Code and Title 49 of the

becomes Contractor's "Counly Vendor Number', To Code of Federal Regulations,

comply with Section 118.071(5) of the Florida Statutes

relating to the coliectlon of an individual's Social Security 19. Antifrust Laws

MNumber, be aware that the County requests the Social By acceptance of any coniract, the Contractor agress to

Security Number for the fellowing purposes: comply with all antitrust laws of the United States and the
= Identification of Individual account records State of Florlda.

b) Conflict of Interest/Code of Ethics

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-Dads County, compsting or
applying for a contract, must first raquest a conflict of interest opinion from the Ceunty's Ethics
Commission prior fo their or their immediate family member's entering infe 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 controliing financial interest,
direct orindirect, 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, All autonomous personnel, quasi-judiciai personnel, advisory
personnel, and employees wishing to do business with the County are hereby advised they must
comply with the applicable provisions of Section 2-11.1 of the Miami-Dade County Code relating
to Conflict of Interest and Code of Ethics. In accordance with 2-11.1 {y), the Miami Dade County
Commission on Ethics and Pubiic Trust {Ethics Commission) shall be empowered to review,
interpret, render advisory opinions and letiers of instruction and enforce the Conflict of Interest
and Code of Ethics Ordinance,

ARTICLE 32. INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain the
services of an Independent Private Sector Inspector General (hereinafter "IPSIG"), whenever the
County deems it appropriate to do se. Upon written natice 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 Contracior'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 Contraclor, its officers, agents,
employees, subcontractors and assignees. Nothing contained in this provision shall impair any
independent right of the County to conduct an audit or investigate the operations, activities and
performance of the Contractor in connection with this Agreement. The terms of this Article shall
not impose any liability on the County by the Contractor or any third party.
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Miami-Dade County Inspector General Review

Accordmg to Secticn 2-1076 of the Code of Miami-Dade County, Miami-Dade County has
established the Office of the Inspector General which may, on a random basis, perform audits on
all County contracts, throughout the duration of said contracts, 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 tctal contract amount. The audit cost will be deducted by the County from
progress payments to the Contractor. The audit cost shail also be included in ali change orders

_and all contract renewals and extensions.

Exception: The zbove application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPS!IG contracts; (b} contracts for legal services; (c) contracts
for financial advisory services; (d) auditing coniracts; () facility rentals and lease agreements; (f)
concessions and other rental agreemants; (g) insurance contracts; (h) revenue-generating
contracts; {I) 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 agraements; (1)
small purchase orders as defined in Miami-Dads County Administrative Order 3-38; (m) federal,
state and local government-funded grants; and (n) interlocal agreemenis. Notwithstanding the
foregoing, the Miami-Dade County Board of County Commissioners may authorize the
inclusion of the fee assessment of one quarter (1/4) of one percent in any exempted
contract at the time of award.

Mothing contained above shall In any way limit the powers of the Inspector General to petform
audits an all County contracts including, but nct limited to, those contracts specifically exempted
above. The Mlami-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 {o subpoena witnesses,
administer oaths, require the production of records and monitor existing projects and programs.
Monitoring of an existing project ar pregram may include a report concerning whether the project
is on time, within budget and in conformance with plans, specifications and applicable law. The
Inspecicr General is empowered to analyze the necessity of and reasonableness of proposed
change orders to the Contract. The Inspector General shall have the power to 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 wiitten notice to the Coniractor from the Inspector General or [PSIG 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 Inspectar 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 thie contract, including, but not limited to original estimate files, change order
estimate files, worksheets, proposais and agreements form and which successful and
unsuccessful subeontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documentis, construction documents, proposal and contract documents,
pack-charge documents, all documents and records which invalve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel recerds,
and supporting documentation for the aforesaid documents and records.

ARTICLE 33. LOCAL. STATE, AND FEDERAL GOMPLIANCE REQUIREMENTS

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

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

)] Miami-Dade County Florida, Department of Smail Business Development Participation
Provisions, as applicable to this Contract.

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

d) "Conflicts of Interest” Section 2-11 of the County Code, and Crdinance 01-199,

e) Miami-Dade County Code Section 10-38 "Debarment”.

f} 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.

g) Miami-Dade County Ordinance 99-152, prehibiting the presentation, maintenance, or
prosecution of false er fraudulent ¢claims against Miami-Dade County.

The Contractor shall hald 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, penallies, 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 34. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to nct discriminate against any
empioyee or applicant for employment because of race, color, religion, ancestry, naticnal origin,
Sex, pregnancy, age, disability, marital status, familial status, sexual orientation, gender identity
or gender expression, status as victim of domestic violence, dating violence or stalking, or vateran
status, and on housing related contracts the source of income, and will take affirmative action to
ensure that employees and applicants are afforded equal employment opportunities without
discrimination, Such action shall be taken with reference to, but not limited to: recruliment,
employment, termination, rates of pay or other forms of compensation, and selection for training
or retraining, including apprenticaship and on the job training.

By entering into this Centract, the Contractor attests that it is not in violation of the Americans
with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resclution No. R-385-
95. If the Contractor or any owner, subsidiary or other firm affiliated with or reiated to the
Contractor is found by the responsible ehforcement agency or the County to be In viclation of the -
Act or the Resolution, such viclation shall render this Contract-void. This Contract shall be void
if the Contractor submits a false affidavit pursuant o 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.

Page 20 of 24

25

Rev. 11/13/2017




Miami-Dade Counly, FL

e P T T T R T W L L W TS = e R, oo by i PLNE e At e P M S T e e S e

ARTICLE 35. CONFLICT OF INTEREST

The Contractor represents that:

a)

c)

d)

No officer, director, employee, agent, or ather 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 compsnsation, whether tangible or
intangible, in connection with the award of this Agreement.

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 propesal for the same purpase, and without collusion,
fraud or conflict of interest. No elected or appointed officer or official, 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 family or household of any of the aforesaid:

i) Is interested on behalf of or through the Contractor diracily 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 porticn of the revenues; or

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

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 cf its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relaticnship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and seis forth in detail the nature of the relationship and why it is in
the County's best interest to consent fo such relationship.

The provisions of this Article are supplemental to, not in lisu of, all applicabie laws with
respect to conflict of interest. In the svent there is a difference between the standards
applicable under this Agreement and those provided by statute, the stricter standard shall

apply.

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

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

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

a)

Issue or permit to be issued any press release, advertisement or literature of any kind
whi¢h refers to the County, or the Work being performed hereunder, unless the Contractor -
first obtains the written approvat of the County. Such approval may be withheld if for any
reason the County believes that the publication of such information weuld be harmful {o
the public interest or is in any way undesirable; and
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b) Communicate in any way with any contractor, department, board, agency, commission or
other organization or any person whether governmental or private in connection with the
Services 1o be performed heraunder 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 suppiiers 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 resetves 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 bankruptey
proceeding, or becomes involved in a reorganization, dissolution, or liquidation proceeding, or if
a trustee or receiver is appointed cver all or a substantial portion of the property of the Contractor
under federal bankruptcy law or any state ingolvency law.

ARTICLE 38. 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 Fiorida. Venue shall be Miami-Dade County.

ARTICLE 39. COUNTY USER ACCESS PROGRAM (UAP)

a) User Access Fee

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%). All
sales resulting from this Contract, or any contract resulting from the solicitation referenced on the
first page of this Contract, and the utilization of the County Centract price and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies to all
Contract usage whether by County Departments or by any other governmental, quasi-
dovernmental or not-for-profit entity.

The Contractor providing goods or services under this Contract shall invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods and/ar services specified on the invoice. The County shall retain the 2%
UAP for use by the County to help defray the cost of the procurement program. Contractor
participalion in this jnveice 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 Sharting Agreement are eliglble to utilize or receive County Cantract
pricing and terms and conditions. The County will provide to approved eniities a UAP Participant
Validation Number. The Contractor must obtain the participation number from the entity prior to
filling any order placed pufsuant to this Section. Contractor participation in this joint purchase
portion of the UAP, however, is voluntary. The Contractor shall notify the ordering entity, in writing,
within three (3) business days of receipt of an order,-of a.decision to decline the order,
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For all ortdering entities located outside the geographical boundaries of Miami-Dade County, the
Contractor shall be entitled to ship goods on an “FOB Destination, Prepaid and Charged Back”
basis. This allowance shall only be made when expressly authorized by a representative of the
ordering entity pricr to shipping the goods.

The County shali have no liability to the Contractor for the cost of any purchase made by an
ordering entity under the UAP and shall not be deemed to be a party thereio. 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 Compliance

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

ARTICLE 40. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts far goods and
services, the Contractor, prior to hiring to fill each vacancy arising under a Gounty 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 thraugh the SFWIB, If no sultable 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 nen-compliance shall include, but not be limited to: (i)
suspension of contract until Contractor performs obligations, if appropriate; (i) default and/or
termination; and (iil) payment of $1,500/employee, or the value of the wages that would have
been earned given the nohcompliance, whichever is less. Regisiration procedures and additional
information regarding the FSHRP are available at hitps:/fiapps.careersourcesfl.com/firstsource/.

ARTICLE 41. PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF MIAMI-DADE COUNTY

The Contractor shall comply with the Puklic Records Laws of the State of Florida, including by
not limited to, (1) keeping and maintaining all public records that ardinarily and necessarily would
be required by the County in order to perform the service; (2) providing the public with access to
public records on the same terms and conditions that the County would provide the records and
at a cosi that does not exceed the cost provided in Chapter 119, F.S., or as otherwise provided
by law; (3) ensuring 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) meeting
all requirements for retaining public records and transferring, at no cost, to the County all public
records in possession of the Contractor Upon termination of the coniract and destroying any
duplicate public records that are exempt or confidential and exempt from public records disclosure
requirements upon such transfer. In addition, all records stored electronically must be provided to
the County in a format that is compatible with the information tachnology systems of the County.
Failure to meet any of these, provisions or to comply with Florida’'s Public Records Laws as
applicable shall be a material breach of this Agreement and shali be enforced in accordance with
the terms and conditions of the Agreement. )

A
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IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF -
CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR’S DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT (305) 375-5773, ISD-VSS@MIAMIDADE. GOV 111 NW 1st
STREET, SUITE 1300, MIAMI, FLORIDA 33128

ARTICLE 42. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term,
termination and 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 therecf, shall survive termination, cancellation or expiration hereof.

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

Contractor Miami-Dade County
o e By:
Name: plALZYE  Enrn L4280 4\7‘;@"’” Name: Carlos A, Gimenez
Tite: _ PRE & HENT Title: Mayor
Date: __/ /24 3 - 20/ 7 Date:
Attest: | Attest:
Corporate Secretary/Notary Public Clerk of the Board

Wiy, Clawdia B Lopes
commiS MBI D syt oo

and legal sufficiency

§
o3

| %.,,ors\. W Bonded thry Aaron N@t}ry

Assistant County Attorney
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APPENDIX A

Scope of Services

1. Background
The County utilizes the polygraph aexamination services. as an integral component of the

background and investigative procedure of the pre-employment selection process. Miami-Dads
Corrections and Rehabilitation Department (MDCR) administers this contract. Employees of
MDCR, and other departments hold positions of trust in the law enforcement community and have
acecess to sensitive and protected information. It is imperative that applicants considered for
amployment within these various departments are above reproach. The County is responsible for
conducting background investigations on potentiai employees to ensure that.only the most
qualified applicants are hired into positions of trust. The purpose of these Services is to evaluate
whether said applicants are acceptable candidates.

2. Requested Qualifications
The requested qualifications for this Condract are:

a. Polygraph Examiners that will provide Services requested herein should be certified
graduates of an American Polygraph Association (APA) accredited school, and/or
Certified Polygraphist by the Florida Polygraph Assaciation. This requirement continues
throughout contract award and term of agreement, Including extensions,

b. Polyaragh Examiners that will provide Services requested herein should hold active
memberships with the American Polygraph Association, Florida Polygraph Association,
and/or American Association of Police Polygraphists, and remain active for the term of
this contract including extensions.

3. Services to be Provided
The Contractor shall:

3.1 Conduct, as further definad herein, pre-employment polygraph examinations, specific area
of inauiry polygraph examinations, and re-examination of applicants with inconclusive
results, in accordance with the County’s established policies and procedures for the pre-
employment selection process. The examinations wiil include pre-test interview questions,
which will include, but not ba limited to, the following areas, or a subset thereof, as
established by the Contractor and agreed to by the County's Project Manager:

Application Background Informaticn

Falsification of Application

Education/fEmployment History

Residency History

Fired/Forced to Resign

Arrests/Convictions

Driving Record

Undetected/Involvement in Crime

Use of Drugs -
Sale/Purchase of Narcotics -
Use of Marfjuana ’

Theft from Employers '

> 8 % ® 9 ¢ &a & 8 & s &
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3.2

3.3

3.4

3.5

3.6

3.7

Gambling

Excessive Debt

Ulterior Motives

Application to Other Governmental Agencies

Prior Polygraph Exam(s) Taken

Additional Information

Gang Affiliation

Social Media Affiliation

Military Service/Military Discipline{s)/Reason for leaving Military
Inmate Assaciation

Design the pre-employment poiygraph examination format to be utilized. The County
reserves the right to review and approve examination format prior to its implementation. The
County further reserves the right to modify examination format at any titne during the ferm
of the Contract.

Conduct all pelygraph examination services batween the hours of 8:00 a.m. - 5:00 p.m,,
Monday through Friday, The County may request that Services be conducted outside of
thesa hours (i.e., evening and weekend hours), when deemed necessary by the County.
Polygraph examinations shall only be administered to applicants exclusively authorized by
the County's Project Manager. Contractor(s) shall require a County issued examination
notification letter and a valid drivers’ license, United States Passport, or other valid
government issued identifications with picture from each applicant, prior to examination. A
digital copy of the applicant’s identification shall be maintained by the Contractor.

Administer a second and third chart run, as deemed necessary by Contractor, in support of
examiner's findings. Admissions by applicant relating to a deception area shall be provided
in writing, to the Contractor. The Contractor shall attach the applicant’s written admission
statement o the comprehensive written report for submission to the County. Applicant's
refusal to provide a written admission to a deception area identified by the Contractor shall
also be noted in the written report, as applicable.

Provide technical assistance in support of the Services listed herein, to include consultation
with the County's Project Manager, as deemed necessary by the County. The Contractor
shall be available for telephcne consultations, meetings, etc. between the hours of 8,00 a.m.
— 5:00 p.m., Monday through Friday. The County reserves the right to contact Contractor
during evening hours (after 5:00 p.m.) and/or weekends.

Conduct repeat pre-employment polygraph examination as directed and scheduled by the
County. - Prior to administering the repeat examinaticn, the Contractor shall check to
determine if scheduled applicant was previously administered a polygraph examination
within the past 60 days and notify the County of any found. The County will determine if re-
testing is required. If the County determines that the applicant is not fo be retested, then a
copy of the previous test results shall be submitted to the County at no additional cost,

Administer specific area of inquiry polygraph examination to applicants identified by the
County. The County will provide the Contractor with a list of applicants who have been
notified of, and scheduled for, a specific area of inquiry polygraph examination. The
applicant listing-will also contain the specific area(s) of cancern that the Contractor shall
explote in detail with each appiicant. The County reserves the right to approve the
examination questions to be utilized in the specific area of inquiry polygraph prior to each
examination. Contractor shall ensure that the examiner who performed the pre-employmant
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polygraph examination shall not perform the specific area of ingquiry polygraph examination,
unless specifically requested by the County.

3.8 Provide expert testimony in suppoert of examinations at depositions, pre-trail meetings and
civil administrative hearings which may be required as a result of Services provided.

3.9 Provide a quality conirol mechanism for determining if any County scheduled applicant or
non-scheduled examinee requesting testing for the purpese of an employment appeal cr
dispute, has been previously administered a polygraph examination by the Contracter. The
Contractor shaill refrain from administering any examination, pricr to consultation with, and
guidance from, the County.

3.10 Maintain confidentiélity on all aspects of the Services rendered.

3.1 Perform quality assurance level reviews in accordance with industry recommendatlons and
acceptable standards of practice.

3.12 Provide related services as requested by the County.

4. Polygraph Examiner Background Screening
The Coniractor shall comply with the following tasks in providing the Services:

Conduct an annual criminal background check on each employee providing Services listed herein.
Prior to commencing work, Contractor shall furnish to County’s Project Manager proof of
background screening completed on Contractors’ employees petforming Services. Thereafter,
information on background screenings conducted shall be provided to the County's Project
Manager annually, and upon request. The County reserves the right to reject any employee
praposed to perform services on this contract-based on background check information andfer in
accordance with Article 12 of the Agreement entitled Employeas of the Contractor.

5. Administrative and Related Services
The following administrative services shall be psrformed by the Contractor:

5.1 Designate a Project Manager who shall serve as liaison between the County and the
Contractor on all matters relating to the Services [isted herein.

5.2 Ensure the maintenance and calibration of the equipment utllized to render the Services
listed herein, as required by manufacturing specifications and indusiry recommendations.
Service records depicting equipment calibration and service maintenance performed shall
be preserved for the duration of the Contract and shall be provided to the County within 48
hours of request.

The Contractor shall have back-up testing equicment available in order to perform the
Services listed herein without interruptions resulting from equipment failure or malfunction.

5.3 Utilize the most technolegically advanced polygraph examination equipment, but no less
than analog equipment to include the follewing measurement components:

i.  Thoracic respiration

il.  Abdominal respiration

iii. Electro dermal .
iv, Cardio
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5.4
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5.6

5.7

5.8

&
A.

The County prefers that the Contractor utilize an activity monitor (motion sensar) when
conducting polygraph examination services.

Ensure each applicant is addressed in a professional manner at all imes during required
testing.

Provide to, and secure from, each applicant a signed "Waiver Form” prior to conducting any
polygraph examination. The Contractor shall not administer the polygraph examination to
any applicant that refuses to sign Waiver Form, The Centractor shall advise the County’s
respective Project Manager of applicant’s refusal.

Maintain all applicants’ records, to include name, date of examination, examinet's notes and
specific examination(s) administered. Such information shall be available at the facility
where examination was conducted for review by the County at any time. In addition, the
Contractor shall maintain a complete file, including audic and video recordings of the
polygraph examinations, in an industry-standard PDF format and audio/video format, of
each applicant for at least five (5) years from the date of the completed polygraph
examination. The Contractor shall make such receords available to the County via slectronic
mail within two (2) work days of the request from the County.

Facility(ies) utilized in performing the Services listed hersin shall be of sufficient size fo
accommodate the number of applicants scheduled at any one time, and include adequate
waiting and parking areas. The facility's examination rooms shail be isolated from high
passage areas, promoting a quiet environment with minimal distractions during testing.

Facility(ies) where polygraph examinations will be performed should be located within
Miami-Dade County, Broward County, or other nearby location, to properly service the
cantract,

The County reserves the right to conduct unannounced visits of the Contractor's facility(ies)
parforming the Services in order to maonitor for strict compliance with, and enforcement of,
requirements herein.

Written Reports and Reporting Requirements

Examinafion Results

The Contractor shall submit to the County s Project Manager a fact based written comprehensive
report, in an industry standard PDF format, by electronic mail within five (5) working days after
the completion of each polygraph examination. The Contractor may submit the report at any time
before tha five (5) work days to the County.

The report shall include, but not be limited to, the following information for each applicant:

i. Full rame, address and telephons number;

ii. Lastfour digits of Social Security number, date and place of birth;

ili. Examination date; and beginning and ending time of polygraph examination;
iv. Examiner's name and signature;

v. Caopy of applicant’s signed YWaiver Form; and ’ g
vi. Polygraph test resulis to include administration of second and third chart runs, as
applicable. )
Pagedofb
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B. Statistical Reports -
The Contractor shall also provrde monthly and annual statistical reports at the request of the
County. Reports shall be in the format, and contain the data fields, requested by the County.
Reports shall include, but not be limited to: a) the number of applicants tested for pre-employment,
repeat examination, specific area of inquiry, and no show; b) the number of applicants tesied by
gender, race and ethnicity; and ¢) the resulits for all applroants tested :

7.  Work Order Assignments ' i
When the need arises, the County will prepare a Work Order assignment and provide the
Contractor with information regarding the anticipated applicants to be examined. All work to be
parformed under this Contract requires that the County issue a Work Order. The Contractor shatl
contact the County within twenty-four (24) hours of receipt of Work Order assignment to
acknowledge and discuss specifics of examination requests. The County, at its sote discretion,
may modify, suspend, or cancel the Work Order at any time and shall only pay for work actually
performed by the Contractor

The County anticipates awarding two (2) contracts for polygraph examination servrces for a frve

(5) year period. The County's Project Manager will issue the first Work Order under these
contracts to the highest-ranked Contractor. The second Work Order will be issued to the second
highest-ranked Contractor. Subsequent Work Orders will be issued on a rotational basis. The
County reserves the right to alter this rotation at its sole discretion based on vendor availability,
volume of work, and urgency. The County makes no guarantees as to the volume of work or value
of any Work Order assignment the Contractor(s) will receive as a result of this contract. The total
amount obligated by the County to pay for services under these two (2) contracts shall in no event
exceed $1,200,000 except as expressly authorized by the County.

The Contractor shall administer pre-employment polygraph examinations to all apphcants as
assigned through County issued Work Orders, within ten (10) working days from recerpt of Work
Order, unless otherwise approved by the County. .

|

Upon establishment of a Work Order, a "No Show" is defined as: 1) applicant who fails to attend
scheduled examination within 30 minutes of appointment time, and the County fails to cancel the
appointment by noon on the previous business day or, 2) the County fails to provide a
replacement applicant for examination within 30 minutes of the scheduled examination time. The
County reserves the right to fill any scheduled examination fime by providing a replacement
applicant at any time up to 30 minutes after the scheduled appeintment time. The Coniractor shall
not charge the County a "No Show” fee.
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APPENDIX B

Price Schedule

TYPE OF SERVICE UNIT PRICE
{Flat Rate per Exam or per
appearance for Testimony)
Pre-Employment Polygraph Examination $ 109.00
Repeat Examinaticn for Pre-Employment
Polygraph Examination $106.00
Specific Area of Inquiry Polygraph
Examination $109.00
No Show Fee $0.00
Hourty Expert Testimony (as foffow-up to $0.00
axamination) .

Noles:

-

4

Page 1 of 1
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All rates shall be guaranteed for the flve-year term cf the contract and any extensiohs thereof.

All aut-of-pocket expenses, incitding materials, and miscellaneous costs and fees, should be
included in the Contractor's price, as they shall not be relmbursed separately by the County.
Rates shall be all-inclusiva, No "add-on” charges for Services shall he accepted. ‘
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Polygragh Examination Services
Contract No, RFP-00572B

THIS . AGREEMENT made and entered infto as of this . day of
by and between Slatiery Associates, Inc, a corporation

organized and existing under the laws of the State of Florida, having its principal office at 8181
NW 154 Street, Suite 110, Miami Lakes, Florida 33016 (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 polygraph examination services, on a
nan-exclusive basis, that shall conform to the Scope of Services (Appendix A); Miami-Dade
County's Request for Proposals (RFP) No. 00572 and all associated addenda and attachments,
incorporated hersin by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated July 24, 2017,
herainafter referred to as the "Confractor's Propesal” which is incorporated herein by reference;
and,

WHEREAS, the County desires to procure from the Contractor such polygraph
examination services for the County, in accordance with the ierms and conditiohs of this
. Agreement;

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

ARTICLE 1. DEFINITIONS

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

a) The words "Contract" or "Agreement" to mean collectively these terms and conditions, the
Scope of Services (Appendix A), all other appendices and aftachments hereto, all
amendments issued hereto, RFP No. 00572 and all assoclated addenda, and the
Contractor’s Proposal.

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

Page 1 of 24
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c) The words "Contract Manager” to mean Miami-Dade County's Director, Internal Services
Department, or the duly authorized representative designated to manage the Contract.

d) The word "Contractor” to mean Slatiery Associates, Inc. and its permitted éuccessors.

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

) 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 and approval pursuant to
. the terms of this Agreement,

g) 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 liike import to mean respectively, approved by, or acceptable or satisfactory fo,
equal or necessary in the opinion of the County's Project Manager.

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

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

i) The wards "Scape of Services" fo mean the document appended herefo as Appendix A,
which details the work to be performed by the Contractor.

k) The word "subcontractor" or “subconsultanf” to mean any person, enfity, 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/cr
under the direction of the Contractoer and whether or not in privity of Contract with the
Contractor.

1) 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.

m)  The words “Work Order’ to mean an assignment of work issued by the County to a
Contractor to perform work specified in the Scope of Services.

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of precedence
is as follows: 1) these terms and conditions, 2) Appendices to these terms and conditions (the
Scope of Services and Price Schedule), 3) the Miami-Dade County's RFP No. 00572 and any
associated addenda and attachments thereof, and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

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

b) Reference to any agreemeni or other instrument shall be deemed to inciude such
Page 2 of 24
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d)

agreement or other instrument as such agreement or other instrument may, from time to
time, be medified, amended, supplemented, or restated in accordance with its terms.

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

The iitles, héadings, captions and arrangements used in these Terms and Cenditions are
for sonvenience only and shall not be deemed to limit, amplify or modify the terms of this
Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

This Agreement incorporates and includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable fo 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 agresment between the
partles as to all matters contained herein. Accordingly, it is agreed that ne 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
conceming this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a writlen amendment duly execuied by both parties
hereto or their authorized representatives.

The Cantractor shall provide the services set forth in the Scope of Services, and render
full and prompt cooperation with the GCounty in all aspects of the Services performed
hereunder.

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

The Contractor shall furnish all labor, materials, tools, suppiies, 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. '

The Contractor acknowledges that the County shall be responsible for making all pelicy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
palicy 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 activitiss required to Implement said changes.

ARTICLE 5. CONTRACT TERM

The Contract shall become sffective on the date set forth on the first page, and shall conlinus
through the last day of the 80™ month, The County reserves the right o 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 Gontractor in writing of the extension. This Contract may be
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extended beyond the initial one hundred-eighty (180) calendar day extension period by mutual
agreement befween the County and the Contractor, upon approval by the Board of County
Commissioners. '

Work Order Term

Wark orders shall expire as stated in each individual Work Order issued under this Contract, and
may extend past the expiration of this Coniract. The Provisions of any specific Work Order which
commences prior to the termination date of this Contract and which will extend beyond said
termination date shall survive the expiration or termination hereof.

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be In writing and shail be deemed
sufficiently served if delivered by Registered or Certified Mail, with retumn 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) to the County

a) to the Project Manager:

Miami-Dade County

Corrections and Rehakbilitation

Address: 2525 NW 62 Street

Miami, FL 33147

Attention: Commander, Personnel Managsment Bureau
Phone: 786) 263-6209

E-mail: John.Prats@miamidade.qov

and,
b) to the Contract Manager:

Miami-Dade County

Internal Services Department, Procurement Management Division
111 N.W. 1%t Street, Suite 1375

Miami, FL 33128-1974

Aftention: Chief Procurement Officer

Phone: (305) 375-1574

E-mail: Namita, Uppal@miamidade.goy
(2) Tothe Contractor

Slattery Associates, Inc.

8181 NW 154 Sireet, Suite 110
Miami Lakes, FL 33016

Attention: Dr. John J. Palmatier
Phone: 305-592-7917

E-mail: info@polyaraphexperts.com

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.
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ARTICLE 7. PAYMENT FC& SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requiremants and has asked such
questions and conducted such other inquiries as the Contractor deemed necessary in order to
determine the price the Contractor wilf charge to provide the Work and Services to be pefformed
under this Contract. The compensation for all Work and Services performed under this Contract,
including all costs associated with such Work and Services, shall be in accordance to the Price
Schedule, Appendix B, herein. The County shall have no obligation to pay the Contractor any
additional sum in excess of this amount, except for a change and/or madification to the Centract,
which is approved and executed in writing by the County and the Contractor.

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

ARTICLE 8. PRICING

Prices shall remain 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 renswal or extension thereof.

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Coniractor agrees that under the provisions of this Agreement, as reimbursement for those
actual, reasonable 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 cnce per month, upon invoices certified by the Contractor pursuant to Appendix B — Price
Schedule. All invoices 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 reasonabiy required
by the County, shall show the County’s contract number, and shall have a unique invoice number
assigned by the Contractor. It is the policy of Miami-Dade County that payment for all purchases
by County agencies and the Public Health Trust shall be made in a {imely manner and that interest
payments be made on late paymenis. All firms, including Small Business Enterprises, providing
goods and services to the County, shall receive payment to maintain sufficient cash flow. In
accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-Dade County
Code, the time at which payment shall be due from the County or the Public Health Trust shali be
forty-five (45) days from receipt of a proper invoice. Billings from prime Cantractors under
services and goods contracts with the County or Public Health Trust, that are Small Business
Enterprise coniract set-aside, bid preference or contain a subcontractor goal, shall be promptly
raviewed and payment made by the County or Trust on those amounts not under dispute within
fourteen (14) calendar days of receipt of such billing by the County or the Trust pursuant to
Sections 2-8.1.1.1.1 and 2-8.1.1.1.2 of the Miami-Dade County Code. All payments due frocm the
County or the Public Health Trust, and not made within the time specified by this section shall
bear interest from thirty (30) days after the due date at the rate of one percent (1%) per month on
the unpald balance. Further, proceedings to resclve disputes for payment of obligations shall be
concluded by final written decision of the County Mayor, or his or her designes(s), not later than
sixty (60) days after the date on which the proper invoice was received by the County or the Public
Heaith Trust. ‘

in accordance with Miami-Dade County Implementing Crder 3-9, Accounis Receivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Confractor under this Contract. Such retained amount shali be applied to the
amount owed by the Contractor to the County. The Cantractor shall have no further claim to such
retained amounts which shail be deemed full accord and satisfaction of the amount due by the
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County to the Contractor for the applicable payment due herein.

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

Miami-Dade County, Finance Depariment

C/0O: Miami-Dade Corrections & Renhabilitation Department (MDCR)
Attn: Shared Services Payable Unit

111 NW 18 Street 26" Floor

Miami, FL 33128

You can also email your invoices io invsubp@miamidade gov. Please limit each email to only
include 5 invoices in PDF format.

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

ARTICLE 10. INDEMNIFICATION AND INSURANCE

Contractor shall indemnify and hold harmiess the County and its officers, employees, agenis and
instrumentalities from any and all liability, losses or damages, including atiorneys' 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 Contractor or its
employees, agents, servants, partners principals or subcontractors. Contractor shall pay all claims
and losses in connection therswith and shall investigate and defend all claims, suits or acticns 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. Contractor
expressly understands and agrees that any insurance protection required by this Agreement or
otherwise provided by Contractor shall in no way limit the respansibility to indemnify, keep and
save harmless and defend the County or its officers, employees, agents and instrumeritalities as
herein provided.

The Contractor shall furnish to the Internal Services Department / Procurement Management
Services, 111 NW 1st Street, Suite 1300, Miami, Florida 33128-1989, Certificate(s) of Insurance
which indicate that insurance coverage has been obtained which meels the requirements as
outlined below:

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

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

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

D. Professional Liability Insurance in an amount not less than $1,000,000 per claim.
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The insurance coverage required shail include those classifications, as listed in standard liability
insurancs manuals, which most nearly reflect the operaticns of the Contractor.

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 Guids, published by A.M.
Best Company, Oldwick, New Jersay, or its equivalent, subject to the approval of
the County Risk Management Division. '

or

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

NOTE: CERTIFICATE HOLDER MUST READ: MIAM-DADE COUNTY
111 NW 15T 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.

Award of this Contract is contingent upon the receipt of the insurance documents, as required,
within ten (10) 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 corracted certificate to the County. If the Contractor
fails to submit the required insurance documents in the manner prescribed in this Agreement
within fifteen (15) 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 assure that the Certificates of Insurance required in conjunction with this
Section remain in full force for the term of the Contract, including any renewal or extension periods
that may be exercised by the County. If the Certificate(s) of [nsurance Is scheduled to expire
during the term of the Contract, the Contractor shall submit new or renewed Certificate(s) of
jnsurance fo the County a minimum of ten (10} calendar days before such expiration. In the event
that expired Certificates of Insurance are not replaced or renewed to cover the Contract period,
the County may suspend the Contract until the new or renewed certificates are received by the
County in the manner prescribed herein. If such suspension exceeds thirty (30) calendar days,
the County may, at its sole discretion, terminate the Contract for cause and the Contractor shall
be responsible for all direct and indirect costs assoclated with such termination.

ARTICLE 11. MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accordance with the terms and
conditions of this Agresment. 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
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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 cther 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 cos{s) 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 nat 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 personne! to mest the requirements to which reference is hereinafter made.
The Contractor agrees to adjust its personnel staffing levels or to replace any its personnel
if so directed upon reasanable request from the County, should the County make a
determination, in its sole discretion, that said personnel staffing is inapproptiate or that
any individual is not performing in a manner consistent with the requirements for such a
pasition.

d) The Contractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experience, rights, autherizations, integrity, character and
licenses as necessary to petform the Services described herein, in a competent and
professional manner.

&) The Contractor shall at all times cooperate with the County and coordinate its respective
work efforts fo most effectively and efficienily maintain the progress in performing the
Services.

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

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not employees ot agents of the County. The Confractor
shall supply competent employees. Miami-Dade County may require the Coniractor 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 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shail be, in the performance of all work services and activities under this
Agresment, an independent contractor, and not an empioyee, 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 ail respects the Contractor's relationship and the relationship of its
employees to the County shall be that of an independent contractor and not as employess and
agents of the County.

Page 8 of 24

Vo

Rev. 11/13/2017




Miami-Dade County, FL - g Contract No. RFP No. 005728

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

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a)

b) -

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 logses.

The Contractor shall be bound by all determinations or orders and shalt promptly comply
with every arder of the Project Manager, including the withdrawal or modification of any
previous order and regardiess 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 concermning the
Agreement with the Project Manager. In the event that the Contracior 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 County Mayor 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 nct 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 onh
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 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 sattlements or offers made in connection with the dispute, whether or not the County
Mayor participated therein, or by any prior decision of others, which prior decision shall be
deemed subject to review, or by any fermination or cancellation of the Agresment. All
such disputes shall be submitted in writing by the Contractor to the County Mayor for a
decision, together with all evidence and other pertinent information in regard to such
questions, in order that a fair and impartial decision may be made. Whenever the County
Mayor is entitied to exercise discretion or judgement or to make a determination or form
an opinion pursuant to the provisions of this Article, such action shall be fair and impartial
when exercised or taken. The County Mayor, as appropriate, shall render a decision in
writing and deliver a copy of the same to the Contractor. Except as such remedies may
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be limited or waived elsewhere in the Agreement, Contractor reserves the right to pursue
any remedies available under law afier exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendices to the Agreement, shall constitute
the entire Agresment 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 hersto unless acknowledged in writing by the duly authorized
representatives of both parties. '

b) Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of any
third party that is not a parent or subsidiary of a party or otherwise related (by virtue of
ownership conirol of 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 cor settle any
such claims if the Contractor fails to diligently defend such claims, and thereafter seek
indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

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

ARTICLE 17. AUDITS

The County, or its duly authorized representatives or governmental agencies, shall until the
expiration of three (3) years after the explration 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 perfarmance related recards, propetty, 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 natify the County in writing and request written
approval for the substitution at least ten (10) business days prior to sffecting such substitution.

ARTICLE 19. CONSENT OF THE COUNTY REGQUIRED FOR ASSIGNMENT

The Contractor shall not assign, fransfer, 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
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consent of the County.

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a)

e)

If the Contractor will cause any part of this Agreement to be performed by a
Subconiractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees in alf respects as If It and they were employees of the
Confractor; and the Coniractor will not be in any manner thereby discharged from its
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 Coniractor. The services performed by the Subcontractor will be
subject to the provistons hereof as if performed directly by the Contractor.

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 porticn of the
Services which the Subcontractor is fo do, the place of business of such Subcontractor,
and such othar information as the County may require. The County will have the right
to require the Contractor nat to award any subcontract to a person, firm or corporation
disapproved by the Couniy.

Before entering into any subcontract hersunder, 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,

In order to qualify as a Subcontractor satisfactory to the County, in addition to the other
requirements herein provided, the Subconfractor must be prepared to prove to the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources to perform the Services in a salisfactory manner. To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of
the County that it has safisfactorily performed services of the same general type which
is required to be performed under this Agreement.

The County shali 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 fo
protect the confidentiality of the County's and County's proprietary and confidential
information. Contractor shall furnish to the County copies of all subcontracts between
Contractor and Subcontractors and suppliers hereunder. Within each such subcontract,
there shall be a clause for the benefit of the County in the event the County finds the
Confractor in breach of this Contract, permitting the County to request completion by the
Subcontractor of its performance obligations under the subcontract. The clause shall
include an option for the County to pay the Subcontractor directly for the parformance
by such Subcontractor. Notwithstanding, the foregoing shall heither convey nor imply
any obligation or liability on the part of the County to any subconirastor hereunder as
more fully described herein.

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 Contracior for
evaluation purposes only. However, since these assumptions, parameters, projections, estimales
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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 thersfrom; 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 22. SEVERABILITY

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

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

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

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

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

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

&) In the event that the County exercises its right to terminate this Agreement, the Contractor
shall, upen receipt of such notice, unless otherwise directed by the County:

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

ii. take such action as may be hecessary for the protection and preservation of the
County's materials and property;

iii. cancel orders;

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

v, take no action which will increase the amounts payable by the County under this
Agreement; and
) In the event that the County exercises its right to terminate this Agreement, the Contractor
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¢)

will be compensated as stated in the payment Articles herein for the:

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

ii. non-cancelable 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.

All compensation pursuant to this Article are subject to audit.

ARTICLE 24. EVENT OF DEFAULT

a)

An Event of Defauit 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 delivered Deliverables on a timely basis;
li. the Contractor has refused or failed to supply encugh properly skilled staff personnel;

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

iv. the Contractor has become insolvent (other than as interdicted by the bankruptcy
laws), or has assigned the proceeds received for the bensfit 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;

v. the Contractor has failed to obtain the approval of the County where required by this
Agreement;

vi. the Contractor has failed fo provide "adequate assurances" as required under
subsection b below;

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

When, in the opinion of the County, reasonable grounds for uncertainty exist with respact
to the Contractor's ability to perform the Setvices or any portion thereof, the County may
request that the Contractor, within the timeframe set forth in the County’s request, provide
adequate assurances 1o the County, in writing, of the Contractar's ability to perform in
accordance with the terms of this Agreement. Until the County receives such assurances,
the County may request an adjustment to the compensation received by the Contractor
for portions of the Services which the Contractor has not performed. In the event that the
Contractor fails to provide to the County the requested assurances within the prescribed
timeframe, the County may:

i, treat such failure as a repudiation of this Agreement; and
li. resort to any remedy for breach provided herein or at law, including but not limited

to, taking aver the performance of the Services or any part thereof either by itseif or
through others.
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c) In the event the County shall terminate this Agreement for default, the County or its
designated representatives may immediately take possession of all applicable equipment,
materials, products, documentation, reports and data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

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

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

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

a) jost 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 27. 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 proprietaty rights.

c) The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service matrks, trade secrets or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the fike, 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 expenss, 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,
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demand, cause of action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, or partion
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 opticn 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 (i) procure for the County, at the Contractor's expense, the rights provided under this
Agreement to use the item(s).

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

ARTICLE 28. CONFIDENTIALITY

a)

b)

All Developed Works and other materials, data, fransactions 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 subcontractors in the course of the performance of such Services, or
the resulis of such Services, or which the County holds the proprietary rights, constitute
Confidential Information and may not, without the prior written consent of the County, be
used by the Contractor or its employess, agents, subcontraclors cr 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 financiai information shall be
considered Gonfidential Information and shall be subject to all the requirements stated
herein. Neither ihe Contractor nor its employees, agents, subcontractors or suppliers may
sell, transfer, publish, disclose, display, license or otherwise make available to others any
nart of such Confidential Information without the prior written consent of the County.
Additionally, the Contractor expressly agrees to be bound by and to defend, indemnify and
hold harmless the County, and their officers and employees from the breach of any federal,
state or local law in regard fo the privacy of individuals.

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

it is understood and agreed that In the event of a breach of this Article damages may not
be an adequate remady and the County shall be entitied to injunctive relief to restrain any
such breach or threatened breach. Unless otherwise requesied by the County, upon the
completion of the Services performed hereunder, the Contractor shall Immediately turn
over to the County all such Confidential Information existing in tangible form, and no copies
thereof shall be retained by the Contractor or its employees, agents, subcontractors or
suppliers without the prior written consent of the County. A certificate evidencing
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compliance with this provision and signed by an officer of the Contractor shall accompany
such materials.

ARTICLE 29. PROPRIETARY INFORMATION

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

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

During the term of the contract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove from the Gounty's property, any
computer programs, data compilations, or other software which the County has developed, has
used of 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 disclesed 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 Contracior's authority to prevent improper use, disclosure or removal.

ARTICLE 30. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests in and to all materiais, data, documentation and copies thereof furnished by
ihe 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 Contracter shall net, 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 becoms
engaged. Submission or distribution by the Contractor to meet official regulatory
requirements or for other purposes in connaction 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) Al rights, title and interast 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 refetred to as "Developed Warks™
shall become the property of the County.
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c) Accordingly, neither the Contractor nor its employees, agents, subcontractors or suppliers
shall have any proprietary interest in such Developed Works. The Deveioped Works may
not be utilized, reproduced or distributed by or on behalf of the Contractor, or any
employse, agent, subcontractor or supplier thereof, without the prior writien consent of the
County, except as required for the Contractor's performance hereunder.

d) Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain ail propristary rights
in and to all Licensed Software pravidsd hereunder, that have not been customized to
satisfy the performance criteria set forth in the Scope of Services. Notwithstanding the
foregoing, the Contractor hereby grants, and shall require that its subcontractors and
suppliers grant, if the County so desires, a perpetual, irrevocable and unrestricted right
and license to use, duplicate, disclose and/or permit any other person(s) or entity(ies) to
use all such Licensed Software and the associated specifications, technical data and other
Documentation for the operations of the County or entities controlling, controlled by, under
common control with, or affiliated with the County, or organizations which may hereafter
be formed by or become affiliated with the County. Such license specifically includes, but
is not limited to, the right of the County to use and/or disclose, in whole or in part, the
iechnical 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 erganizations which may hereafter be formed by or become affiliated with the
County. No such License Software, specifications, data, documentation or relaled
information shall be deemed to have been given in confidence and any statement or
legend to the contrary shall be void and of no effect.

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The Confractor shall be a registered vendor with the County — Internal Services Department,
Procurement Management Division, far the duration of this Agreement. In becoming a Registered
Vendor with Miami-Dade County, the Contractor confirms its knowledge of and commitment fo
comply with the following:

1. Miaml-Date Couniy Ownership Disclosure Affidavit 7. Mami-Dade Counly Code of Business Ethics Affidavit
(Section 2-8.1 of the County Code} (Secfion 2-8.1()) and 2-11(b)(7) of the Courtfy Code through
{8) and (8} of the County Code and Section 2-11,1{c; of the
2. Miami-Dade County Employment Disclosure Affidavit County Code)

(Ssction 2.8-1(d)(2} of the County Cada)
8. Mfaml-Dade Gounty Family Leave Affidavit

3.  Miami-Dade Empinyment Drug-free Workpiace . {Article V' of Chapter 11 of the County Code)
Certlfication
{Section 2-8.1.2(b) of the Counly Code) 9 Miami-Dade Counly Living Wage Affidavit
(Section 2-8,9 of the County Code)
4,  Miami-Dade Disabllily and Nendiscrimination Affidavit 40, Miami-Dade County Domestic Leave and Reporting
{Sectlon 2-8.1,5 of tha County Cods) Affidavit

(Articie 8, Section 11A-60 11A-67 of the County Code)
5.  WMiami-Dade Gounty Debarment Disclosure Affidavit ‘

(Section 10.38 of the Gounty Cods) 11. Subcontracting Practices
6. Miami-Dade County Vendor Obligation fo County {Ordinannia 97-35)
Affidavit .
{Sectian 2-8.1 of the County Code) 12, Miami-Dade County E-Verify Affidavit

(Executive Order 11-116)

13. Subcontractor /Supplier Listing
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(Section 2-8,8 of the County Cods) = Tax reporting purposes

= To provide a unigus identifier tn the vender

14. Envirommentally Acceptable Packaging database that may be used for searching and
{Resolution R-738-92) sorting departmental records

15, W-D and 3109 Forms 17. Office of ihe Inspector General
(as required by the Internal Revenue Service) (Secilon 2-10786 of the County Code)

16. FEIN Number or Social Sscurlty Number 18. Small Business Enterprises
In order to establish a flle, the Contractor's Federal The Gounty endeavors to cbtain the partlclpation of alf
Empioyer [denfification Mumber (FEIN) must be small business ertterprises pursuant 1o Sectlons 2-8.2, 2-
provided. If no FEIN exists, the Social Securlty Number 8.2.3 and 2-8.2.4 of the County Code and Title 49 of the
aof the owner or individual must be provided. This number Cods of Federal Regulallons.
becomes Contractor's “Counly Vendor Number”, To
comply with Section 112.071(5) of the Florida Stalutes 19, Antitrust Laws
relating to the collection of an individual's Sacial Security By acceptance of any contract, the Contractor agrees o
Number, be aware that the County requests the Sacial comply with all antifrust laws of the United States and the
Security Number for the following purposes; State of Florida.

» Identification of jndividual account records

» To make payments to individuallConiractor for
goods and services provided ta Miami-Dade
County

b} Conflict of Interest/Code of Ethics

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 controliing financial interest, diract 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 inierest 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 rendersd voidable. All autonomous personnel, quasi-judiciat personnel, advisory
personnel, and employees wishing to do business with the County are hereby advised they must
comply with the applicable provisions of Section 2-11.1 of the Miami-Dade County Code relating
to Conflict of Interest and Code of Ethics. In accordance with 2-11.1 (y), the Miami Dade County
Commission on Ethics and Public Trust (Ethics Commission) shall be empowered to review,
interpret, render advisory opinions and letters of instruction and enforce the Conflict of Interest
and Code of Ethics Ordinance.

ARTICLE 32, INSPECTOR GENERAL REVIEWS

independent Private Sector Inspector General Reviews

. Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right fo retain the-
services of an Independent Private Sector Inspector General (hereinafter "IPSIG"), whenever the
County deems it appropriate to do so. Upon writien notice frem the County, the Conftractor shalt
make avallable to the IPSIG retained by the County, all requested records and docurnentation
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 thess
IPSIG services. The terms of this provision apply to the Centractor, its officers, agents,
employees, subcontractors and assignees. Nothing contained in this provision shall impair any
independent right of the County to conduct an audit ar investigate the operations, activities and
performance of the Contractor in connection with this Agreement. The terms of this Article shall
not impose any liability on the County by the Contractor or any third party.
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Miami-Dade County inspector General Review
According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has

established the Office of the Inspector General which may, on a random basis, perform audits on
all County contracts, throughout the duration of said contracts. The cost of the audit for this
Contract shali be one quarter (1/4) of one (1) percent of the total contract amount which cost shall
be included in the total contract amount. The audit cost will be deducted by the County from
progress payments to the Contractor. The audit cost shall also be included in all change orders
and all contract renewals and extensions.

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (¢} coniracts
for financial advisory services; (d) auditing contracts; (e} facility rentals and lease agreements; (f)
concessions and other rental agreements; (g) insurance confracts; (h) revenue-generating
contracts; {I) confracts 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; ([)
small purchase orders as defined in Miami-Dade County Administrative Order 3-38; (m) federal,
state and local government-funded grants; and (n) interlocal agreements. Notwithstanding the
foregoing, the Miami-Dade County Board of County Commissioners may authorize the
inclusion of the fee assessment of one quarter (1/4} of one percent in any exempted
contract at the time of awartd.

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts inciuding, 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 monilor existing projects and programs.
Monitoring of an existing project or program may include & 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 o the Contract. The Inspector Generat shall have the power to audit, investigate,
monitor, oversee, inspect and review operations, activities, performance and procurement
pracess, including but not limited to project design, specifications, proposal submittals, activities
of the Contractor, its officers, agents and employees, lcbbyists, 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 shail make all requested records and documents available to
the inspector Generzl or IPSIG for inspection and copying. The Inspector General and 1PSIG
shall have the right to inspect and copy all documents and records in the Contracior'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-refated correspondence, memoranda,
instructions, financial documents, construction documents, proposal and contract documents,
back-charge documents, all documents and records which invoive cash, frade or volume
discounts, insurance proceeds, rebates, or dividends received, payrcll and personnel records,
and supporting documentation for the aforesaid 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, stafutes, ordinances, rules and
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regulations which may pertain to the Services required under this Agreement, including, but not
limited to:

a) Equal Employment Opportunity (EEQ), 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) "Conflicts of Interest” Section 2-11 of the County Code, and Ordinance 01-199.

e) Miami-Dade County Code Section 10-38 “Debarment’.

f) 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.

Q) Miami-Dade County Ordinance 99-152, prohiditing the presentation, maintenance, or
prosecutjon 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 hereln, 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 fo authorizing work and as needed.

Notwithstanding any other provision of this Agresment, Contractor shall not be required pursuant
to this Agreement to take any action or abstain from taking any action if such action cr abstention
wauld, in the good faith determination of the Contractor, constitute a violation of any law or
regulation to which Gontractor is subject, inciuding but not limited to laws and regulations requiring
that Contractor conduct its operations in a safe and sound manner.

ARTICLE 34. NONDISCRIMINATION

During the performance of this Cantract, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, color, religion, ancestry, nationat origin,
sex, pregnancy, age, disability, marital status, familial status, sexual orientation, gender identity
or gender expression, status as victim of domestic violence, dating violence or stalking, or veteran
status, and on housing related contracts the source of incoms, and will take affirmative action to
ensure that employees and applicants are afforded equal employment opportunities without
discrimination. Such action shail 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 ot other firm affiliated with or related to the
Contractor is found by the responsible enforcement agency or the County to be in vioiation of the
Act or the Resolution, such vidlation 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 hot in
violation at the time it submitted its affidavit.
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ARTICLE 35. CONFLICT OF INTEREST

The Confracter represents that:

a)

b)

d)

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
bean promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement.

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:

i) is interested an behalf of or through the Contragtor directly or indirectly in any manner
whatsoever in the execution or the performance of this Agreement, or in the services,
supplies or work, to which this Agreement relates or in any portion of the revenues; or

i} is an employes, 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 abligation under this Agreement; provided that the County, in
its sale 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 farth 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 o conflict of interest. In the event there is a difference between the standards
applicable under this Agreement and those provided by statute, the stricter standard shail

apply.

In the event Contractor has no prior knowledge of a conflict of interast 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
Contracior receives from the Project Manager in regard to remedying the situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express 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 Wark 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 fo
the public interest or is in any way undesirable; and
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b) Communicate in any way with any contractor, department, board, agency, commission or
other organization or any person whether governmental or private in connection with the
Services to be performed hereunder except upon prior written approval and instruction of
the County; and

c) Except as may be required by law, the Confracior and its employees, agents,
subcontractors and suppliers will hot represent, directly or indirectly, that any product or
service provided by the Contracter or such parties has been approved ot endorsed by the
County.

ARTICLE 37. BANKRUPTCY

The County reserves the right fo terminate this contract, if, during the term cof any contract the
Contractar has with the County, the Contractor becomes involved as a debtor in a bankruptcy
proceeding, or becomes involved in a reorganization, dissolution, or liquidation proceading, orif
a trustee or recelver is appointed aver all or a substantial portion of the property of the Contractor
under faderal 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,
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 39. COQUNTY USER ACCESS PROGRAM (UAP)

a) User Access Fee

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Coniract 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 Coniract, or any contract resulting frem the solicitation referenced on the
first page of this Contract, and the utilization of the County Contract price and the terms and
conditions identified herein, are subject to the two percent (2%} UAP. This fee applies to all
Contract usage whether by County Departments or by any other governmental, quasi-
governmental or not-for-profit entity.

The Contractor providing goods or services under this Contract shall Invoice the Contract price
and shall accept as payment thereo? the Contract price less the 2% UAP as full and complete
payment for the goods and/or services specified an the invoice. The County shall retain the 2%
UAP for use by the County to help defray the cost of the procurement program. Contractor
participation in this invoice reduction portion of the UAP is mandatory.

b} Joint Purchase

Only those entities that have been appraved by the County for participation in the County's Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County Contract
pricing and terms and conditions. The County will provide to approved entities a UAP Participant
Validation Number. The Contractor must abtain the participation number from the entity prior to
filiing any order placed pursuant to this Section. Contractor participation in this joint purchase
portion of the UAP, however, is voluntary. The Contractor shall notify the ordering enfity, in writing,
within three (3) business days of receipt of an order, of a decision to decline the order.
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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, Prepaid and Charged Back”
basis. This allowance shail only be made when expressly authorized by a representative of the
ordering entity prior to shipping the goods.

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

¢} Contractor Compliance

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

ARTICLE 40. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for alt 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 Fiorida Workforce investment Board ("SFWIB"), the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB accerding 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 thres to five days, the Contractor is free fo 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; (i) default andfor
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.careersourcesfi.com/firstsource/,

ARTICLE 41. PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF MIAMI-DADE COUNTY

The Contractor shall comply with the Public Records Laws of the State of Florida, Including by
not limited to, (1) keeping and maintaining all public records that ordinarily and necessarily would
be required by the County in order to perform the service; (2) providing the public with access to
public records on the same terms and conditions that the County would provide the records and
at a cost that does nat exceed the cost provided in Chapter 119, F.S., or as otherwise provided
by law; (3) ensuring that putlic records that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authorized by law; and (4) meeting
all requirements for retaining public records and transferring, at no cost, to the County all public
records in possession of the Contractor upon termination of the contract and destroying any
duplicate public records that are exempt or confidential and exempt from public records disclosure
requirements upon such transfer. In addition, all records stored electronically must be provided to
the County in a format that is compatible with the information technology systems of the County.
Failure to mest any of these provisions or to comply with Florida's Public Records Laws as
applicable shall be a material breach of this Agreement and shall be enforced In accordance with
the terms and conditions of the Agreement.
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IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR’S DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT (305) 375-5773, ISD-VSS@MIAMIDADE.GOV, 111 NW 1st
STREET, SUITE 1300, MIAMI, FLORIDA 33128

ARTICLE 42. SURVIVAL
The parties acknowledge that any of the obligations in t.his 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.

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

Contractor Miami-Dade County

By:

Name: Carlos A. Gimenez

Title: %mr Title: Mayor

Date: _#z/ ég/M Date:
Altest: _,% ‘Qétf % Attest:

Corporate ;“,Ségretarleotary Public Clerk of the Board

Corporéfe‘Séa‘lithary‘Seal | - Approved as to form
R and lsgal sufficiency

Assistant County Attorney

Page 24 of 24

59

Rev. 11/13/2017




Contract No. RFP-00572B

Miami-Dade County, FL Appendix A

APPENDIX A

Scope of Services

1. Background
The County utilizes the polygraph examination services as an integral component of the

background and investigative procedure of the pre-employment selection process. Miami-Dade
Corrections and Rehabilitation Department (MDCR) administers this contract. Employees of
MDCR, and other departments hold positions of trust in the law enforcement community and have
access to sensitive and protected information. It is imperative that applicants considered for
employment within these various departments are above reproach. The County is responsible for
conducting background investigations on potential employees to ensure that only the most
gualified applicants are hired into positions of trust. The purpose of these Services is to evaluate
whether said applicants are acceptabie candidates.

2. Requested Qualifications
The requestad qualifications for this Contract are:

a. Polygraph Examiners that will provide Services requested herein should be certified
graduates of an American Polygraph .Association (APA) accredited school, and/or
Certified Polygraphist by the Florida Polygraph Assocfation. This requirement continues
throughout contract award and term of agreement, including extensions.

b. Polygraph Examiners that will provide Services requested herein should hold active
memberships with the American Polygraph Association, Florida Polygraph Association,
andfor American Association of Police Polygraphists, and remain active for the term of
this contract including extensions.

3. Services to be Provided
The Confractor shall:

3.1 Conduci, as further defined herein, pre-employment polygraph examinations, specific area
of inquiry polygraph examinations, and re-examination of applicants with inconclusive
results, in accordance with the County’s established policies and procedures for the pre-
employment selection process. The examinations will include pre-test interview questions,
which will include, but not be limited to, the following areas, or a subset thereof, as
established by the Contractor and agreed to by the County's Project Manager:

Application Background [nformation
Falsification of Application
Education/Employment History
Residency History
Fired/Forced to Resign
Arrests/Convictions
Drlving Record
Undetected/involvement in Crime
Use of Drugs

- Sale/Purchase of Narcotics
Use of Marijuana
Theft from Employers
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3.2

3.3

3.4

3.5

3.6

3.7

Gambling

Excessive Debt

Ulterior Motives

Application to Other Govarnmental Agencies

Prior Polygraph Exam(s) Taken

Additional Information

Gang Affiliation

Social Media Affiliation

Military Service/Military Discipline(s)/Reason for leaving Military
Inmate Association

Design the pre-employment polygraph examination format to be utilized. The County
reserves the right to review and approve exarmtination format prior {o lis implementation. The
County further reserves the right to modify examination format at any time during the term
of the Contract.

Conduct all polygraph examination services between the hours of 8:00 a.m. - 5:00 p.m.,
Monday through Friday. The County may request that Services be conducted outside of
these hours (i.e., evening and weekend hours), when deemed necessary by the County.
Polygraph examinations shall only be administered to applicants exclusively authorized by
the County's Project Manager. Contractor(s) shall require a County issued examination
notification letter and a valid drivers' license, United States Passport, or other valid
government issued identifications with picture from each applicant, prior to examination. A
digital copy of the applicant's identification shall be maintained by the Contractor.

Administer a second and third chart run, as deemed necessary by Contractor, in support of
examiner's findings. Admissions by applicant relating to a deception area shall be provided
in writing, fo the Confractar. The Contractor shall attach the applicant’s written admission
statement to the comprehensive written report for submission to the County. Applicant's
refusal to provide a written admission to a deception area identified by the Contractor shall
also be noted in the written report, as applicable.

Provide technical assistance in support of the Services listed herein, to include consultation
with the County's Project Manager, as deemed necessary by the County. The Contractor
shall be available for telephone consuliations, mesetings, etc. between the hours of 8:00 a.m.
— 5:00 p.m., Monday through Friday. The County reserves the right to contact Coniractort
during evening hours (after 5;00 p.m.) and/or weekends.

Conduct repeat pre-employment polygraph examination as directed and scheduled by the
County. Prior to administering the repeat examination, the Contractor shall check to
determine if scheduled applicant was previously administered a polygraph examination
within the past 60 days and notify the County of any found. The County will determine if re-
testing is required. If the County determines that the applicant is not to be retested, then a
copy of the previous test results shall be submitted to the County at no additional cost.

Administer specific area of inquiry polygraph examination to applicanis identified by the
County. The County will provide the Contractor with a list of applicants who have been
notified of, and scheduled for, a specific area of inguiry polygraph examination. The
applicant listing will also contain the specific area(s) of concern that the Contractor shall
explore in detail with each applicant. The County reserves the right to approve the
examination guestions to e utitized in the specific area of inquiry poiygraph prior fo each
examination. Contractor shall ensure that the examiner who perfermed the pre-employment
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polygraph examination shall not perform the specific area of inquiry polygraph examination,
uniess specifically requested by the County.

3.8 Provide expert testimony in support of examinations at depositions, pre-trail meetings and
civii administrative hearings which may be required as a resuit of Services provided.

3.9 Provide a quality control mechanism for determining if any County scheduled applicant or
non-scheduled examinee requesting testing for the purpose of an employment appeal or
dispute, has been previously administered a polygraph examination by the Contractor. The
Contractor shall refrain from administering any examination, prior to consultation with, and
guidance from, the County.

3.10 Maintain confidentiality on all aspects of the Services rendered.

3.11 Perform quality assurance level reviews in accordance with industry recommendations and
acceptable standards of practice.

3.12 Provide related services as requested by the County.

4. Polygraph Examiner Background Screening
The Contractor shall comply with the following tasks in providing the Services:

Conduect an annual criminal background check on each employee providing Services listed herein,
Prior to commencing work, Contractor shall fumish to County’s Project Manager proof of
background screening completed on Contractors’ employees performing Services. Thereafter,
information on background screenings conducted shall be provided to the County’s Project
Manager annually, and upon request. The County reserves the right to reject any employee
proposed to perform services on this Contract based on background check Information and/or in
accordance with Article 12 of the Agreement entitied Employees of the Contractor.

5. Administrative and Related Services
The following administrative services shall be performed by the Contractor:

5.1 Designate a Project Manager who shali serve as liaison between the County and the
Contractor on all matters relating to the Services listed herein.

572 Ensure the mainfenance and calibration of the equipment utllized to render the Services
listed herein, as required by manufacturing specifications and industry recommendations.
Service records depicting equipment calibration and service maintenance performed shall
be preserved for the duration of the Contract and shall be provided to the County within 48
hours of request.

The Contractor shall have back-up testing equipment available in order to perform the
Services listed herein without interruptions resulting from equipment failure or maifunction.

5.3 Utilize the most technologically advanced polygraph examination equipment, but no less
than analog equipment to include the following measurement components:

i,  Thoracic respiration
ii. Abdominal respiration
jii. Electro dermal

iv. Cardio
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5.4

5.5

5.6

57

5.8

6
A

The County prefers that the Contractor utilize an activity monitor {motion sensor) when
conducting polygraph examination services.

Ensure each applicant is addressed in a professional manner at all times during required
tosting. .

Provide to, and secure from, each applicant a signed “Waiver Form” prior to conducting any
polygraph examination. The Contractor shall not administer the polygraph examination to
any applicant that refuses to sign Waiver Form. The Contractor shall advise the County's
respective Project Manager of applicant’s refusal.

Maintain all applicants’ records, to include name, date of examination, examiner's notes and
specific examination(s) administered. Such information shall be available at the facility
where examination was conducted for review by the County at any time. In addition, the
Contractor shall maintain a complete file, including audio and video recordings of the
polygraph examinations, in an industry-standard PDF format and audio/video format, of
each applicant for at least five (5) years from the date of the compieted polygraph
examination. The Contractor shall make such records available to the County via electronic
mall within two (2) work days of the request from the County.

Facility(ies) utilized in performing the Services listed herein shall be of sufficient size to
accommodate the number of applicants scheduled at any one time, and include adequate
waiting and parking areas. The facility's examination roems shall be isolated from high
passage areas, promofing a quiet environment with minimal distractions during testing.

Facility(ies) where polygraph examinations will be performed should be located within
Miami-Dade County, Broward County, or other nearby location, to properly service the
contract.

The County reserves the right to conduct unannounced visits of the Contracter’s facility(ies}
performing the Services in order to monitor for strict compliance with, and enforcement of,
requirements herein.

Written Reports and Reporting Requirements

Examination Results

Tr"le Contractor shall submit to the County’s Project Manager a fact based written comprehensive

report, In an industry standard PDF format, by electronic mail within five (5} working days after
the completion of each polygraph examination. The Contractor may submit the report at any time
before the five (5) work days to the County. .

The report shall include, but not be limited to, the following information for each applicant:

i.  Full name, address and telephone number;

ii. Lastfour digits of Social Security number, date and place of birth;

iii. Examination date; and beginning and ending fime of polygraph examination;

iv. Examiner's name and sighature;

v. Copy of applicant’s signed Waiver Form; and

vi. Polygraph test results to include administration of second and third chart runs, as
applicable,
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B. Statistical Repoits

The Contracior shall also prowde mcmthly and annual statistical reports at the reguest of the
County. Reporis 1 be in the format, and contain the data fields, requested by the County.
Repods shall mclude but not be fimited to: a) the numbear of apphcants tested for prefmployment
repeat examination, specific area of inquiry, and no show; b) the number of applicants tested by
pender, race c.r*d u{hﬁlcuy and ¢} the rasults for all app%zcsﬂts tasted.

7. Work O Order ﬂgjgnmnrm

When the ne the need arises, the County will prepare a Wark Order ass;qnmm* and' provide the

Contracter with information regarding the anticipated applicants to be examined. All work to be
performed under this Contract requires that the County issue a Work Order. The Contractor shall
ﬂtact the County within twenty-four (24) hours of receipt of Work Order assignment to

acknowledge and discuss specifics of examination requests. The County, at its sole discration,

may modify, suspend, or cancel the Work Order at any time and shail only pay for work actually

petformed by the Contractor.

The County aﬂtlcrpates awarding two {2} contracts for paolygraph examination services for a five

(5) year period. The County’s Project Manager will jssue the first Work Order under these

contracts o the highest-rarked Ceoritractor. The second Work Crder will be issued 1o the emn?ﬂw
hlghesturanked Coniracior. Subsequent Work Orders will be issued on a. rotationa! basis. Th /;?/Jw 7
County reserves the right to alter this rotstion at its sole discretion bassd on vendor availability,

volume of wark, and urgency. The County makes no guarantees as to the volume of worlc or velus

of any Work Crder assignment the Cnr‘tfactor(s) wili receive as a result of this contract. Tha ioial

amouni obligatad by the Cowuty to pay for sarvices under these two (2) cordracts shail in no event
sxneod $1,200,000 excapt a5 suoressly adtharized by the County.

The Contractor shall administer pre- Sﬁ’iﬁsﬁ}%ﬁﬂt polygraph éﬁaminaﬁan& to all applicants, as
assignad through County issuad Waork Ordars, within ten (10) wor‘mng days from receipt of Work
Order, unless otnanvise approved by the County.

Upon establishiment of 2 Work Gider, a “No Show” is defined as: 1) applicant who fails {o attend
scheduled examination within 30 minutes of appolmmen‘t {ime, znd the County fails 1o cancel the
appointment by noon on the previous business day or, 2) the County falls to provide a
replacemant applicant for exarination within 30 rhinutes of the scheduled examination time, The
County reserves the right o fill any scheduled examination time by providing a replacement
applicant &t any tme up o 30 minutes afidr the sci'mx.kﬂc appoiftment time. The Conliacior shal
“nct @"Eﬂ'gh the County 3 “No Show” fee,
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APPENDIX B

Price Schedule

TYPE OF SERVICE

UNIT PRICE

(Flat Rate per Exam or per
appearance for Testimony)

Pre-Employment Polygraph Examination $ 115.00
Repeat Examinatjon for Pre-Employment $115.00
Polygraph Examinatioch

gg:%:a?gia of [nquiry Polygragh $115.00
No Show Fee $0.00
Hourly Expert Testimony (as follow-up to $0.00

examination)

Motes:

—

All rates shall be guaranteed for the five-year term of the contract and any extensions thereof.
All out-of-pocket expenses, including materiais, and miscellaneous costs and fees, should be

included in the Confractor's price, as they shall not be reimbursed separately by the County.
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Rates shall be all-inclusive. No "add-on” charges for Services shall be accepted.
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