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Recommendation

It is recommended that the Board of County Commissioners (Board) approve this request for award of
Designated Purchase Contract No. BW-10106, Skytrain Automated People Mover (APM) Operation &
Maintenance (O&M), to Crystal Mover Services, Inc. (CMSI) for the Miami-Dade Aviation Department.
Approval of a designated purchase is requested, pursuant to Section 2-8.1(b)(3) of the Miami-Dade
County Code, by a two-thirds vote of the Board members present, to authorize award of a contract for
the operation and maintenance of the Skytrain APM at Miami International Airport (MIA).

This contract will replace Contract No. B702B, which was approved by the Board through Resolution
No. R-694-10, for a five-year term, with five, one-year options to renew (OTR) terms. The contract was
amended by the Board through Resolution No. R-1065-15, removing four OTRs, which were
subsequently approved by the Board through Resolution No. R-99-17. The contract was extended by
the Board for six months and additional expenditure through Resolution No. R-641-21.

This item is being presented as a designated purchase because competition for these services is not
practicable at this time as the Skytrain APM O&M uses technology that is proprietary to the vendor and
the cost of replacing the current system outweighs the potential benefits of additional competition. The
operation and maintenance of this APM System requires highly specialized, on-site and off-site
expertise. The County has previously determined it is in their best interest to retain the authorized
representatives of the original equipment manufacturer (OEM) for operation and maintenance.

Background
The recommended contract will provide operation and maintenance of the Skytrain APM, as well as the

purchase of additional vehicles, the implementation of a Capital Assets Replacement Program (CARP),
vehicle overhauls, and cleaning services. The APM System is essential to MIA’s operational needs as it
provides service in MIA’s mile-long North Terminal, offering passengers a quick and convenient way to
move through the extensive terminal.

APM O&M support services are necessary in maintaining MIA’s Skytrain operating safely and reliably.
MIA is dependent upon the continued minimum System Service Availability of 99.5 percent or higher for
the APM System. Failure to meet the established System Service Availability of 99.5 percent negatively
affects airport operations and results in penalties to the contractor. This contract includes an option
allowing for CMSI to train County employees should the County find it in the best interest to do so. Market
research performed showed other airports have similar APM systems, and due to the proprietary nature
of equipment, the systems are supported through non-competitive contracts.

Accordingly, it is in the County’s best interest to award this designated purchase contract pursuant to
Section 2-8.1(b)(3) of the County Code to CMSI to provide O&M services to ensure safe and reliable
operations of the Skytrain APM at MIA.

Scope
The scope of this item is countywide in nature.
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Fiscal Impact/Funding Source

The fiscal impact for the five-year term is $111,491,200. Should the County choose to exercise, at its
sole discretion, the one, five-year option to renew, the estimated cumulative value will be $240,669,354.
The current contract, Project B702B, is valued at $84,566,433 for an eleven-year term that will expire
on February 28, 2022.

The allocation under this replacement contract is higher than the current contract due to the funding of
general allowance accounts for foreseeable work to the twelve-year-old system, which includes a capital
asset replacement program, the overhaul of existing vehicles, and the purchase of additional vehicles.
Work required under the general allowance accounts will be requested on an as needed basis through
the issuance of work orders. The value of the operation and maintenance services will remain the same
as the previous contract.

Department Allocation Funding Source Contract Manager
Aviation $111,491,200 | Proprietary Funds Tiondra Wright
Total: $111,491,200

Track Record/Monitor
Basia M. Pruna of the Internal Services Department is the Assistant Division Director.

Delegated Authority

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

Vendor Recommended for Award

Number of
Employee
Vendor Principal Address | Local Address* Residents Principal
1) Miami-Dade
2) Percentage*
Crystal Mover Services 815 NW 57 Avenue 198 -
Inc ’ SL_Jlte _222 Same 20% James D. Lillie
) Miami, FL

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

Due Diligence

Pursuant to Resolution No. R-187-12, due diligence was conducted in accordance with the Internal
Services Department’s Procurement Guidelines to determine contractor responsibility, including
verifying corporate status and that there are no performance or compliance issues. The lists that were
referenced included convicted vendors, debarred vendors, delinquent contractors, suspended vendors,
and federal excluded parties. There were no adverse findings relating to contractor responsibility.

Applicable Ordinances and Contract Measures

e The two percent User Access Program provision does not apply.

e Local Preference does not apply.

e A 3.5 percent SBE Goods and Services goal applies on OEM Janitorial Services; no other areas
were eligible for measures.

e The Living Wage applies as the services to be procured are covered services under the Ordinance.

—

\élmmy Morales
hief Operations Officer




MEMORANDUM

(Revised)

TO: Honorable Chairman Jose "Pepe" Diaz DATE: January 19, 2022
and Members, Board of County Commissioners

W Amended
FROM: onzon-Keenan SUBJECT: Agenda Item No. 8(F)(9)

County Attorney

Please note any items checked.

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

4 weeks notification 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 requires more than a majority vote (i.e., 2/3’s
present _\L, 2/3 membership , 3/5°s , unanimous ____, CDMP
7 vote requirement per 2-116.1(3)(h) or (4)(c) ____, CDMP 2/3 vote
requirement per 2-116.1(3)(h) or (4)(c) ____, or CDMP 9 vote
requirement per 2-116.1(4)(c)(2) ) to approve

\/ Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Veto 1-19-22

Override

RESOLUTION NO. R-31-21

RESOLUTION AUTHORIZING DESIGNATED PURCHASE
PURSUANT TO SECTION 2-8.1(B)(3) OF THE COUNTY CODE
BY A TWO-THIRDS VOTE OF THE BOARD MEMBERS
PRESENT; AUTHORIZING AWARD OF CONTRACT NO. BW-
10106 FOR PURCHASE OF SKYTRAIN AUTOMATED
PEOPLE MOVER OPERATION AND MAINTENANCE TO
CRYSTAL MOVER SERVICES, INC. IN AN AMOUNT NOT TO
EXCEED $240,699,354.00 FOR THE INITIAL FIVE-YEAR
TERM AND ONE, FIVE-YEAR OPTION TO RENEW FOR THE
MIAMI-DADE AVIATION DEPARTMENT; AND
AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO EXERCISE ALL PROVISIONS OF
THE  CONTRACT, INCLUDING ANY RENEWAL,
CANCELLATION OR EXTENSION PROVISIONS, PURSUANT
TO SECTION 2-8.1 OF THE COUNTY 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:

Section 1. This Board finds it is in the best interest of Miami-Dade County to award
Contract No. BW-10106 for purchase of Purchase of Skytrain Automated People Mover Operation
and Maintenance to Crystal Mover Services, Inc. in an amount not to exceed $240,699,354.00 for
the initial five-year term and one, five-year option to renew for the Miami-Dade Aviation
Department, pursuant to section 2-8.1(b)(3) of the Code of Miami-Dade County, by a two-thirds

vote of the Board members present.
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Section 2. This Board authorizes the County Mayor or County Mayor’s designee to
execute the attached amended contract, and to exercise all provisions of the contract, including
any renewal, cancellation or extension provisions, pursuant to section 2-8.1 of the County Code
and Implementing Order 3-38.

The foregoing resolution was offered by Commissioner Rebeca Sosa :
who moved its adoption. The motion was seconded by Commissioner  Oliver G. Gilbert, I11

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

Jose “Pepe” Diaz, Chairman aye

Oliver G. Gilbert, 111, Vice-Chairman  aye
Sen. René Garcia absent Keon Hardemon aye
Sally A. Heyman aye Danielle Cohen Higgins  aye
Eileen Higgins aye Joe A. Martinez aye
Kionne L. McGhee aye Jean Monestime aye
Raquel A. Regalado  aye Rebeca Sosa aye

Sen. Javier D. Souto  aye
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The Chairperson thereupon declared this resolution duly passed and adopted this 19" day
of January, 2022. 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 effective 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

Melissa Adames

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency. m

David M. Murray



THIS IS THE FINAL CONTRACT
DATED: DECEMBER 3, 2021
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MIAMI INTERNATIONAL AIRPORT

OPERATIONS AND MAINTENANCE PROVISIONS

MIAMI-DADE AVIATIONDEPARTMENT
MIAMI-DADE COUNTY

DANIELLA LEVINE CAVA
Miami-Dade County Mayor

BOARD OF COUNTY COMMISSIONERS
JOSE “PEPE” DIAZ, Chairman
OLIVER G. GILBERT, lll, Vice-Chair

Oliver G. Gilbert, lll, District 1 Danielle Cohen Higgins, District 8
Jean Monestime, District 2 Kionne L. McGhee, District 9
Keon Hardemon, District 3 Dennis C. Moss, District 9 10
Sally A. Heyman, District 4 Javier D. Souto, District 10
Eileen Higgins, District 5 Joe A. Martinez, District 11
Rebeca Sosa, District 6 Jose “Pepe” Diaz, District 12
Raquel A. Regalado, District 7 René Garcia, Jr., District 13

GERI BONZON-KEENAN, County Attorney
RALPH CUTIE, Aviation Director

NORTHTERMINAL SKYTRAINAPM O&M SERVICES

MDAD Project No. BW-10106

APM SYSTEM CONSULTANT
LEAZELLIOTT

Chief Procurement Officer: Namita Uppal
Postal Address:
111 N.W. 1st Street, Suite 1375
Miami, FL 33128-1974

Phone: (305) 375-4900
Email: Namita.Uppal@miamidade.gov

OPERATIONS AND MAINTENANCE
GENERAL REQUIREMENTS



Operations and Maintenance Agreement for the North Terminal Automated People Mover
System at Miami International Airport

Contract No. BW-10106

THIS AGREEMENT made and entered into as of this day of
(Effective Date) by and between Crystal Mover Services,
Inc., a corporation organized and existing under the laws of the State of Delaware, and duly
registered to do business in the State of Florida, having its principal office at 815 NW 57t
Avenue, Suite 222, Miami, FL 33126 (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

In consideration of the promises and the mutual covenants and agreements contained
herein and for other valuable considerations, the parties hereto AGREE as follows:

1. The Contractor shall provide all the labor, materials and equipment required and shall
perform all the work described as "Operations and Maintenance for the North
Terminal Automated People Mover (APM) System at the Miami International Airport,”
and do everything required by this Agreement, the General Provisions and General
Requirements of the Operations and Maintenance Contract and the Contractor’s
Operations and Maintenance Proposal, at the location specified and in accordance
with the terms of the preceding documents.

2. The Contractor shall fully perform the Services as of the Effective Date of this
Agreement for the total term, option to renew, and any extensions, as per Section 3
of the Operation and Maintenance — General Requirements (OMGR). The Date
of Commencement of Work is the date established in the Notice to Proceed for the
Operations and Maintenance Contract. The Contractor shall physically commence
Work immediately on the Date of Commencement of Work. Work shall be executed
and sufficient manpower employed as to meet all milestones for completion of
portions of the Project.

3. Price Schedule: The Owner agrees to pay the Contractor in accordance with
Appendix B - Price Sheets.

4. The Contractor has examined the General Provisions and General Requirements of
the Operations and Maintenance Contract, and the Contractor's Operations and
Maintenance Pricing Forms, and whether or not attached hereto at the time of
execution, they are by reference made a part hereof and, together with this
Agreement, from the Contract between the parties. All portions of such documents
which Contractor believes are inconsistent with any other or ambiguities have been
called to Owner's attention in writing and have been corrected to the satisfaction of
both parties prior to this Contract. Contractor warrants that the quantities and units
provided in the Pricing Forms are sufficient for the Work as defined in the Contract
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Documents and are provided for the purpose of estimating the cost associated with
Contract Modifications. No adjustments shall be made to the Annual Lump sum fixed
Prices and Lump Sum Fixed Prices for Demobilization and Optional Training of
Owner designated personnel for actual quantities provided if they are different than
those noted in the Pricing Forms unless accompanied by a Contract Modification; in
such case, the Lump Sum Fixed Prices will be adjusted in accordance to a Change
Order approved by the Owner. Contractor further warrants that the proposed staffing
levels and quantities are sufficient for the Operation and Maintenance of the APM
System at the degree of reliability required by the Contract Documents.

. Itis expressly understood and agreed by and between the parties hereto that time is
of the essence to this Contract.

. The Contractor agrees to indemnify, defend and hold harmless the Owner, its parent,
subsidiaries and affiliates, the Owner's Representative, their directors, officers,
employees, agents and representatives as per OMGP Article 16 — Indemnification
and Hold Harmless.

. The Contractor shall, at its sole cost and expense, procure and maintain in full force
and effect, insurance as per OMGP Article 15 — Insurance, for coverage of
Contractor's obligations of this Agreement and under the General Provisions of the
Operations and Maintenance Contract.

. Terms used in this Agreement, which are defined in the General Provisions of the
Operations and Maintenance Contract, shall have the meanings designated in those
General Provisions.

. The waiver of any of the terms and conditions of the Contract Documents in any
specific instance shall not be deemed the waiver of any such terms and conditions
in future instances or to preclude the insistence by Owner that Contractor's
performance be in accordance with each and every requirement of the Contract
Documents.

10. The Contract documents are as stated in order of precedence in OMGP Article 2.01

— Contract Documents.



EXECUTION OF AGREEMENT

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

Contractor Miami-Dade County

By: (2 5 D L By:

Name:  James D. Lillie Name: Daniella L. Cava

Title: President & CEO Title:  Mayor

Date:  October 22, 2021 Date:

Attest: Attest: '
%sﬁ%ﬁ Clerk of the Board

Public .

.ré"“ '0*,6 CARIDAD MEDINA
i Ry Notary Public - State of Florida
x i/ Commission # NH 064057

“SOER My Comm, Expires Nov 16, 2024
Bonded through Natlonal Notary Assn,

e

Approved as to form
Corporate Seal/Notary Seal .
and legal sufficiency

-~ //
Assistant County Attorney
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OPERATION AND MAINTENANCE GENERAL PROVISIONS (OMGP)

ARTICLE 1. DEFINITIONS

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

1.

The words “Allowance Account(s)” to mean account(s) in which stated dollar
amount(s) may be included in this Agreement for the purpose of funding portions of
the Services or the Work.

The word “Amendment” to mean a written modification to this Agreement executed
by Contractor and the County covering changes, additions, or reductions in the terms
and conditions of this Agreement.

The words “Airport” or acronym “MIA” to mean Miami International Airport
The title “B702A” to mean Project No. B702A — Phase | Supply/Installation Contract
The title “B702B” to mean Phase Il MDAD Operations and Maintenance Contract

The words "Contract” or "Agreement” to mean this Contract No. BW-10106,
collectively with these terms and conditions, the Scope of Services (OMGR
Appendix A), all other appendices and attachments hereto, all amendments issued
hereto, and all associated addenda, and the Contractor’s Proposal.

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

The words “Contract Documents” to mean the documents listed in order of
precedence under OMGP Article 2.01 — Contract Documents.

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

10.The word "Contractor® to mean Crystal Mover Services, Inc., its permitted

successors, and its authorized representative(s).

11.The words “County” or “Owner” to mean Miami-Dade County, a political

subdivision of the State of Florida.

12.The word "Days" to mean calendar days.

13. 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
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acceptance pursuant to the terms of this Agreement.
14. The word “New” to mean not second hand, refurbished, or reconditioned.
15. The acronym “OMGP” to mean the O&M General Provisions of this Agreement.
16. The acronym “OMGR” to mean the O&M General Requirements of this Agreement.

17. The term “SP-B702A” to mean the Special Provisions of B702A that apply to the
Services under this Agreement, where specified.

18.The term “TP-B702A” to mean the Technical Provisions under B702A that apply to
the Services under this Agreement, where specified.

The acronyms “O&M” or “OM” to mean Operation and Maintenance Services for this
Agreement.

19.The words “Owner’s Representative” to mean LeatElliott, Inc. and whose
personnel is further identified in OMGP Article 26 — Notices to the Parties.

20. The words “Performance and Payment Bond” to mean a Bond executed by the
Contractor and its Surety, on the attached form, assuring that the Contractor will, in
good faith, perform and guarantee the work in full conformity with the terms of the
Contract Documents and will promptly pay all persons supplying the Contractor with
labor, materials, or supplies, used directly or indirectly by the Contractor in the
prosecution of the work.

21.The words "Project Manager" or “County’s Project Manager” to mean the County
Mayor or the duly authorized representative designated to manage the Project.

22.The word “Site” to mean the location of the Work, Services, and/or Project.

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

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

25.The words “System” or “APM System” or to mean the North Terminal Automated
People Mover System.

26.The word “Work”, “Services” and/or “Project” to mean all labor, materials, tools,
equipment, services, methods, procedures, or any other matter or thing necessary
or convenient to performance by the Contractor or Subcontractors for the fulfillment
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of Contractor's obligation under this Agreement.

27.The words "directed", "required", "permitted", "ordered", "designated",

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

Project Manager.

28.The terms "hereof", "herein", "hereinafter", "hereby", "herewith", "hereto", and

"hereunder" shall be deemed to refer to this Contract.

29.Whenever the words "as directed," "as required," "as permitted," or words of like

effect are used, it shall be understood as the direction, requirement, or permission of
the Owner. The words "sufficient,” "necessary,” or "proper,"” and the like, mean
sufficient, necessary, or proper in the judgment of the Owner.

ARTICLE 2. GENERAL

The following are the Operation and Maintenance General Provisions (OMGP) for this
Agreement BW-10106, under which the Contractor shall operate and maintain the North
Terminal Automated People Mover (APM) System that the Contractor designed, supplied
and installed for American Airlines, Inc. under the separate Supply/Installation contract
dated October 29, 1999 (Project No. B702A) and as may have been modified during the
O&M period of said contract.

2.01

CONTRACT DOCUMENTS TO BW-10106

The Contract Documents to BW-10106 are listed below in order of precedence:

a.

b.

Modifications / Addenda to Contract inverse chronological order
Agreement BW-10106

.  The OMGP

. The OMGR

SP-B702A and TP-B702A, in order

. Written numbers over figures, unless obviously incorrect; figured dimensions over

scaled dimensions; large-scale drawings over small-scale drawings

All approved submittals provided under contracts B702A and B702B (including, but
not limited to the System Operations Plan, the Operations Manuals, the Maintenance
Plan, the Maintenance Manuals, the Rule Book and the Operations and Maintenance
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2.02

2.03

Management Plan

Owner’'s Comments to the Contractor’'s Proposal Titled: North Terminal APM System
— 10 Years O&M

Contractor’s Proposal Titled: North Terminal APM System — 10 Years O&M

RULES OF INTERPRETATION

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

. Reference to any agreement or other instrument shall be deemed to include such

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

. The titles, headings, captions, and arrangements used in this Agreement are for

convenience only and shall not be deemed to limit, amplify, or modify the terms of
this Contract, nor affectthe meaning thereof.

ENTIREAGREEMENT

A. The Contract Documents, and any written modification to the Contract Documents,

shall represent the entire and integrated agreement for this Contract between the
parties hereto regarding the subject matter of the Contract and shall constitute the
exclusive statement of the terms of the parties’ agreement and include all prior
negotiations, correspondence, conversations, agreements, and understandings
applicable to the matters contained in this Agreement. Accordingly, it is agreed that
no deviation from the terms hereof shall be predicated upon any prior
representations or agreements, whether oral or written. Itis further agreed that any
oral representations or modifications concerning this Agreement shall be of no force
or effect, and that this Agreement may be modified, altered or Amended, in
accordance with OMGP Article 2.04 — Modifications.

. The Contractor shall provide the Services set forth or reasonably implied in OMGR
Appendix A - Scope of Services, and all services ancillary thereto or necessary
for the provision of such Services and render full and prompt cooperation with the
County in all aspects of the Services performed hereunder.

. The Contractor acknowledges that this Contract requires the performance of all
things necessary for or incidental to the effective and complete performance of all
Services under this Contract.

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

E. The Contractor acknowledges that the County shall be responsible for making all
policy decisions regarding the Scope of Services. The Contractor agrees to provide
input on policy issues in the form of recommendations. The Contractor agrees to
implement any and all changes in providing Services hereunder as a result of a
policy change implemented by the County, except those changes which materially
alter the scope of this Agreement shall be subject to the modification procedures in
OMGP Article 2.04 — Modifications and the change order procedures in OMGR
Section 5.0 — Changes to System Operation and Maintenance. The Contractor
agrees to act in an expeditious and fiscally sound manner in providing the County
with input regarding the time and cost to implement said changes and in executing
the activities required to implement said changes.

2.04 MODIFICATIONS

This Contract may be amended or modified only by a written Amendment duly executed by
both parties and approved by the Board of County Commissioners, excepting time
extensions authorized under Implementing Order 3-38, and negotiations of price incident to
any renewals or extensions; provided that changes or directives that fall within the scope of
OMGP Article 14 - Allowance Accounts shall not require approval by the Board of County
Commissioners. The Contract Documents may not be modified or supplemented orally or
by implication.

2.05 EFFECT OF WAIVERS

Either party's waiver of any breach or failure to enforce any of the terms, covenants,
conditions or other provisions of the Contract Documents at any time shall not in any way
affect, limit, modify or waive that party's right thereafter to enforce or compel strict
compliance with every term, covenant, condition or other provision hereof, any course of
dealing or custom of the trade or oral representations notwithstanding.

2.06 EXERCISE OF CONTRACT RESPONSIBILITIES

The Owner, and the Owner's Representative, do not, in exercising their responsibilities and
authorities under this Agreement, assume any duties or responsibilities to any subcontractor
or supplier, nor do the Owner and the Owner's Representative assume any duty of care to
Contractor, its Subcontractors, or suppliers, except as expressly set forth in this Agreement.

However, the Owner's Representative shall be entitled to performance and enforcement of
obligations under the Contract intended to facilitate performance of the Owner's
Representative's duties.

The Owner, and the Owner's Representative, in exercising their responsibilities and
authorities under the Contract Documents, shall act reasonably consistent with their general
obligations under Florida law to act in good faith and with fair dealing.
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The Contract Documents shall not be construed to create a contractual relationship of any
kind (1) between the Owner's Representative or Owner's Consultant(s) and Contractor, (2)
between the Owner or its representatives and a Subcontractor, or (3) any persons or entities
other than the Owner and Contractor. Contractor is fully responsible for all acts and
omissions of its Subcontractors, suppliers and other persons and organizations performing
or furnishing any of the Work under a direct or indirect contract with Contractor just as
Contractor is responsible for Contractor's own acts and omissions.

2.07 CERTIFICATION OF FUNDS, BUDGET AND _ FISCAL PROVISIONS AND
TERMINATION IN THE EVENT OF NON-APPROPRIATION

Services are subject to the budget and fiscal provisions of the Owner. Charges shall accrue
only after prior written authorization certified by the Owner, and the amount of the Owner's
obligation hereunder shall not at any time exceed the amount certified for the purpose and
period stated in such advance authorization.

Services shall terminate without penalty, liability, or expense of any kind to the Owner at the
end of the fiscal year in the event funds are not appropriated for the next succeeding fiscal
year. If funds are appropriated for a portion of the fiscal year, Services shall terminate,
without penalty, liability, or expense of any kind at the end of the term for which funds are
appropriated.

The Owner has no obligation to make appropriations for the Services in lieu of
appropriations for new or other agreements. The Owner's budget decisions are subject to
its discretion. Contractor's assumption of risk of possible non-appropriation is part of the
consideration for the Services.

ARTICLE 3. AUTHORITY OF THE COUNTY’'S PROJECT MANAGER AND THE
OWNER’S REPRESENTATIVE

A. County’s Project Manager
1. The County’s Project Manager is an agent of the Owner under this Contract.

B. The Owner's Representative is the agent of the Owner to the extent expressly authorized
by the Contract Documents and shall, in general, inspect, oversee, report concerning the
Work, and perform the functions hereinafter described. The Owner's Representative will
advise and consult with the Owner, and the Owner's instructions to the Contractor will
normally be issued through the Owner's Representative (although the Owner may issue
instructions directly to the Contractor in some cases). All of the Contractor's
correspondence and oral communications related to the Contract and the Work shall be
directed to the Owner's Representative unless otherwise instructed by the Owner in
writing.

1. The Owner's Representative for this Contract and contact information is specified in
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OMGP Article 26 — Notices to the Parties.

. The Contractor shall provide for two offices (Rooms #AC4689 and #AC4684, but
subject to change based on the Owner's requirements) for the Owner's
Representative within the Contractor's administrative officesat the Site. The Owner’s
Representative shall be responsible for providing its own desks, conference table,
chairs, bookshelves, filing cabinets, and telephones. The Owner's Representative
will provide its own copy machine, fax machine, computer, computer printer and other
office equipment as needed. The Contractor shall provide internet access and
janitorial services for such offices in accordance with OMGP Article 53- Living
Wage.

. The Owner's Representative shall, at all times, have access to the Work. The
Contractor shall provide facilities for such access so the Owner's Representative may
perform his functions under the Contract.

. The Owner's Representative will make periodic visits to the Work Site to familiarize
himself generally with the progress and quality of the Work and to determine in
general if the Work is proceeding in accordance with the Contract Documents. On
the basis of his on-Site observations as an Owner's Representative, he will keep the
Owner informed of the progress of the Work and will guard the Owner against defects
and deficiencies in the Work of the Contractor. The Owner's Representative is
required to call the attention of the Contractor to any failure of the Work or material
to conform with the Contract Documents. He shall have the authority but not the duty,
to suspend the Work until the questions at issue are resolved.

. Based on such observations at the Site and the Contractor's Applications for
Payment, the Owner's Representative shall determine the amounts owing to the
Contractor and shall issue Certificates for Payment to the Owner in such amounts.

. The Owner's Representative shall advise the Owner of the requirements of the
Contract Documents, shall be the judge of the performance thereunder by both the
Owner and the Contractor and shall advise the Owner on all claims by the Owner or
the Contractor relating to the execution and progress of the Work and on other
matters and questions related therein.

. The Owner's Representative will have the authority to reject the Work which does not
conform to the Contract Documents.

. The Owner's Representative will review Contractor submittals.

. The Owner's Representative may prepare, as directed by Owner, Change Orders for
the Owner's acceptance in accordance with OMGR Section 5 —Changes to System
Operation and Maintenance, and will have authority to order minor technical
changes in the Work which do not increase scope, time, or compensation, and which
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do not waive any material provision of this Agreement.

C. Owner’s Review: Submittals will be reviewed by the Owner for conformance to
requirements of the Contract Documents. Review of a separate item will not constitute
review of an assembly in which the item functions. The Owner will withhold acceptance
of submittals which depend on other submittals not yet submitted or not yet
approved/accepted. Review and acceptance by the Owner will not relieve Contractor
from its responsibility for accuracy of submittals, for conformity of submittals to
requirements of the Contract Documents, for compatibility of described product with
contiguous products and the rest of the System, or for completion of the Contract in
accordance with all requirements of the Contract Documents.

The Owner will review the submittals for general conformance with the Contract
Documents and mark, sign, and date the review stamp. The Owner's marks shall have
the following meanings:

1) APPROVED, shall mean that the Owner is in agreement with the Contractor’s
schedule and Schedule of Values. The prior written approval of the Owner shall, at all
times, be subject to the provisions of this paragraph. The approval of the Owner of
the above specific items does not constitute a waiver or relinquishment by the Owner
of any of its rights under the Contract nor exonerate or relieve the Contractor from any
obligation or liability hereunder. Each such approval is given by the Owner in reliance
upon, and subject to, the performance by the Contractor of its Work in accordance
with, and pursuant to, the terms, covenants, provisions and conditions of the Contract.

Without limitation to the generality of the foregoing, neither the review nor the approval
of any submittal or portion thereof by the Owner, shall relieve the Contractor of any of
its responsibility whatsoever for the accuracy or integrity of the submittal, or the ability
of the Contractor to meet any conditions specified in the submittal.

2) ACCEPTED, shall mean that the submittal itself and its contents appear to conform
to the respective requirements of the Contract Documents for that submittal.
Acceptance shall not mean approval or that the Owner is in agreement with the
aspects of a submittal or that the Contractor has met all Contract requirements for the
aspect(s) of the System to which the submittal may pertain.

3) ACCEPTED AS NOTED, shall mean that the submittal and its contents appear to
conform to the respective requirements of the Contract Documents for that submittal
after revisions are made to the areas noted in recognition of the reviewer's comments.
Submittals so marked need not be resubmitted.

4) NOT ACCEPTED, shall mean that the submittal does not meet requirements and that
a new or revised submittal in accordance with the Contract Documents shall be made.
No marking by the Owner shall relieve the Contractor of the obligation to fully satisfy
all of the requirements of the Contract, or be interpreted as a directive to perform any
work that is not already called for in the Contract Documents. By reviewing design
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documents and other submittal documents, the Owner/Owner’s Representative shall
not become a responsible party for any specific submittal or design; rather, the
Owner's review will be generally provided for the purpose of early identification of any
submittals and designs which it believes are not in conformance with Contract
requirements.

ARTICLE 4. REPORTS

4.01 QUALITY ASSURANCE / QUALITY ASSURANCE RECORD KEEPIING

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 shall retain such records, and all other
documents relevant to the Services furnished under this Agreement for a period of five (5)
years from the expiration date of this Agreement and any extension thereof.

402 PUBLIC RECORD 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 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 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. Inthe event Contractor
fails to meet any of these provisions or to comply with Florida’s Public Records Laws as
applicable, and does not cure the failure within seven (7) days after notice of the same from
Owner, such failure shall be a material breach of this Agreement and shall be enforced in
accordance with the terms and conditions of the Agreement.

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

The representatives of the Contractor and the limitations of their authority shall be given to
the Owner in writing no later than seven (7) Days after signing of the Contract by the Owner.

ARTICLE 5. MANNER OF PERFORMANCE

A. The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitted to a satisfactory
performance of all Services described herein and to full and prompt cooperation by
the Contractor in all aspects of the Services.

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

C. 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 6. OWNER PROVISION OF APM SYSTEM

6.01 APMSYSTEMAND FACILITIES

The Owner shall make available to the Contractor the entire APM System, including all
facilities, equipment, tools, spare equipment, parts, consumables, and documentation
provided by the Contractor under contract B702A, as well as all other APM facilities to be
operated and maintained by the Contractor that may have been provided by others. The
foregoing shall remain the property of the Owner; however, the Contractor shall be
responsible to maintain said property in accordance with the provisions of the O&M General
Requirements.

6.02 CONTROL OF PREMISES

Access to the APM System's operations and maintenance areas shall be limited to
Contractor's personnel and those Owner and Owner's Representative employees and/or
individuals authorized by the Owner's Representative, provided that those persons identified
by the Owner's Representative do not interfere with or jeopardize the Contractor's
responsibility for safely operating and maintaining the APM System. Access to the premises
shall be strictly controlled and the Contractor shall keep a record of all keys distributed to
whomever. Officers, employees or agents of the Contractor shall never enter restricted or
operational areas of the Airport without the express permission of the Owner, or any other
governmental bodies having jurisdiction of such areas, and the Contractor hereby assumes
full liability arising from any such unauthorized incursions.

6.03 ADMINISTRATIVE RIGHTS
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The Owner and the Owner's Representative shall, at all times, have access to the APM
System. The Contractor shall supply to the County all necessary documentation and any
required access credentials to allow the Owner to independently access, operate and/or
maintain the APM System; provided that, notwithstanding anything to the contrary in this
Contract, any such access, operation, and/or maintenance by the Owner or the Owner’s
Representative shall be at its sole risk and responsibility .

6.04 OWNER’S RIGHT TO SUSPEND THE WORK

The Owner may, at any time, and without cause, suspend the Work or any portion thereof
for a period of not more than ninety (90) Days by notice in writing to the Contractor which
shall fix the date on which Work shall be resumed. The Contractor shall resume the Work
on the date so fixed. The Contractor may be allowed an adjustment in the Contract Price or
an extension of the Contract Time, or both, if directly attributable to any suspension and
Contractor makes a claim therefor as provided in OMGP Article 46 — Claims by
Contractor.

6.05 OWNER’S RIGHT TO STOP THE WORK

If (1) the Contractor fails to perform in accordance with this Agreement or (2) an incident
has occurred which resulted in fatalities, personal injuries and/or damage to vehicle(s), or
equipment, or facilities, the Owner may order the Contractor to stop the Work, or any portion
thereof, until the cause for such order, has been eliminated; exceptthat that Contractor may
solely engage in Work necessary or appropriate to bring it back into compliance with the
Agreement, and with prior notice to the County of such Work.

6.06 OWNER'SRIGHT TO CARRY OUT THE WORK

If the Contractor defaults or neglects to carry out the Work in accordance with the Contract
Documents or fails to perform any provision of the Contract, the Owner may, after seven (7)
calendar days written notice to the Contractor, and without prejudice to any other remedy
he may have, make good such deficiencies. In such case an appropriate deduction shall be
made from the payments then or thereafter due the Contractor for the cost of correcting
such deficiencies, including the cost of additional services made necessary by such default,
neglect or failure. If the payments then or thereafter due the Contractor are not sufficient to
cover such amount, the Contractor shall pay the difference to the Owner.

ARTICLE 7. COMPENSATION

Compensation will be made by the Owner in monthly payments for the O&M Work, as set
forth in OMGR Section 4.0 - Payment and Section 7.0 — Repair and Replacement of
Damaged Parts, Components or Materials, that the Owner's Representative, in its sole
discretion, concludes have been satisfactorily performed as of the last day of the
immediately preceding month. In no event shall the annual amounts for this Contract exceed
that specified in Appendix B — Price Sheets, unless modified under OMGP Article 2.04 -
Modifications. Appendix B — Price Sheets shall provide the breakdown of not to exceed

20



budgets and costs associated with this Contract and provides a basis for calculating monthly
payments. Compensation will be made by the Owner for the CARP Work, vehicle overhauls,
and additional vehicles in accordance with OMGR Section 4.0 — Payment.

No charges shall be incurred under this Contract, nor shall any payments become due to
Contractor until reports, services, or both, required under the Contract are received from
Contractor and approved by Owner's Representative as being in accordance with the
Contract Documents. In no event shall the Owner be liable to pay interest or late charges
for any late payments made to the Contractor.

7.01 MAXIMUM COSTS

1. Except as may be provided by Owner's Board resolutions or executive directives
governing emergency conditions, the Owner and its employees, officers, agents and
Owner's Representative are not authorized to request Contractor to perform services
or to provide materials, equipment and supplies that would result in Contractor
performing services or providing materials, equipment and supplies that are beyond
the scope of the Services, materials, equipment and supplies agreed upon in the
Contract unless the Agreement is Amended in writing and approved as required by
law to authorize the additional services, materials, equipment or supplies. The Owner
Is not required to reimburse Contractor for services, materials, equipment or supplies
that are provided by Contractor which are beyond the scope of the Services,
materials, equipment and supplies agreed upon in the Contract and which were not
approved by a written Amendment to the Agreement having been lawfully executed
by the Owner.

2. The Owner and its employees, officers, agents, and Owner's Representative are not
authorized to offer or promise to Contractor additional funding for the Contract which
would exceed the maximum amount of funding provided for in the Contract for
Contractor's performance under the Contract. Additional funding for the Contract in
excess of the maximum provided in the Contract shall require lawful approval and
certification by the Owner. The Owner is not required to honor any offered or
promised additional funding for a contract which exceeds the maximum provided in
the Contract which requires lawful approval and certification of the Owner when the
lawful approval and certification by the Owner has not been obtained.

7.02 TRUST AGREEMENT (ESCROW ACCOUNT):

As accounted for in SP-B702A Section 6.1.10, a Three-Party Escrow Agreement was
established for the System with Iron Mountain Intellectual Property, Inc. The Contractor
shall maintain all proprietary software and other materials included in the Escrow Agreement
for the life of the Contract. All materials provided in this Escrow Agreement must be identical
to that used for current System Operation. Any change/updates to the working versions of
the software or other material used for the operational System during this Contract must
also be changed/updated in the Escrow Agreement. The Contractor shall advise the Owner
in writing should any updates take place during the course of this project.
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ARTICLE 8. SUBMITTING FALSE CLAIMS, MONETARY PENALTIES

Where the Contractor, or any of its Subcontractors or consultants commit any of the
following acts, the Contractor shall be liable to the Owner for the amount of damages which
the Owner sustains because of the acts of the Contractor, Subcontractor or consultant. The
Contractor, or his Subcontractor or consultant who commits any of the following acts shall
also be liable to the Owner for the costs, including attorney's fees, of any civil action brought
to recover any of those penalties or damages, and may be liable to the Owner for a civil
penalty of up to $10,000 or three times the value of claim, for each false claim: (a) knowingly
presents or causes to be presented to an officer or employee of the Owner, or Owner's
Representative, a false claim or request for payment or approval; (b) knowingly makes, uses
or causes to be made or used a false record or statement to get a false claim paid or
approved by the Owner; (c) conspires to defraud the Owner by getting a false claim allowed
or paid by the Owner; (d) knowingly makes, uses, or causes to be made or used a false
record or statement to conceal, avoid, or decrease an obligation to pay or transmit money
or property to the Owner; or (e) is a beneficiary of an inadvertent submission of a false claim
to the Owner, subsequently discovers the falsity of the claim, and fails to disclose the false
claim to the Owner within a reasonable time after discovery of the false claim.

ARTICLE 9. TAXES

Payment of any and all taxes levied upon this Contract, the transaction, or the services
delivered pursuant hereto, shall be the obligation of Contractor. All pricing forms submitted
by the Contractor shall specifically identify any and all anticipated Florida Sales Taxes.
Should this Contract be found to be exempt from Florida Sales Taxes the total prices of the
Contract, as awarded to the Contractor, shall be reduced accordingly by the amounts of the
Florida Sales Taxes itemized in the Contractor's price forms for this O&M Contract included
in the Contractor's Bid.

ARTICLE 10. PAYMENT DOES NOT IMPLY ACCEPTANCE OF WORK

The granting of any payments by Owner, or the receipt thereof by Contractor, shall in no
way lessen the liability of Contractor to replace unsatisfactory Work or material although the
unsatisfactory character of such Work or material may not have been apparent or detected
at the time such payment was made. Materials, components, or workmanship which do not
conform to the OMGR and that specified in the TP-B702A shall be rejected and shall be
replaced by Contractor without delay.

ARTICLE 11. CONTRACTOR'S QUALIFIED PERSONNEL, WARRANTY AND
GUARANTY

A. O&M Services shall be performed only by competent and qualified personnel,
licensed/certified to perform assigned work, under the supervision and employment
of the Contractor. All Contractor’s personnel shall be trained by the Contractor, and
shall have the necessary abilities and knowledge to perform the particular O&M

22



Services such personnel are providing.

. Contractor will abide by all Federal, State and Local regulations on wages and hours
of an employee dealing with the employment relationship between Contractor and its
employees in connection with the Services, including but not limited to the Florida
Human Relations Act, the Federal National Labor Relations Act, the Federal Fair labor
Standards Act, the Federal Civil Rights Act of 1964 as amended, and the Americans
with Disabilities Act.

. The Contractor acknowledges and agrees that the Contractor, its Subcontractors, and
all personnel are subject to all Federal, State, and Local laws. Contractor shall require
all personnel during the term of the Agreement to show proof of citizenship, or proof
from the United States Immigration and Naturalization Service of valid entry permits
and/or work permits for legal aliens and proof that such legal aliens are eligible to be
employed in the United States, prior to assignment to perform Work and Services
under this Agreement. In addition, Contractor's personnel must be eligible for
applicable Federal, State, and Local clearances and certifications including but not
limited to, the Transportation Safety Administration, Customs and Border Protection,
Department of Homeland Security, and Immigration and Naturalization Services.

. All Contractor personnel shall pass all required courses to secure a valid MDAD ID
badge.

. Identification Badges for Restricted Areas: The Contractor shall be responsible
for requesting the Owner to issue identification badges to all employees and other
personnel under its control who require access to restricted areas on the Airport as
a part of their regularly assigned duties, and shall return the identification badges of
all personnel transferred or terminated from the employee of the Contractor of Airport
assignment and upon termination of this Agreement. The Contractor shall promptly
report to the Owner the names of all persons who were employed by the Contractor
from whom they were unable to obtain the return of Owner issued identification
badges. In the event that an identification badge is not returned because of a failure
by the Contractor, the Contractor shall pay, from its own funds, the Owner’s
established charge for lost or stolen identification badges. The Owner shall have the
right to require the Contractor to conduct background investigations, criminal history
checks and to furnish certain data on such employees as a condition of the issuance
of such identification badges, which may include the fingerprinting of employee
applications for such badges.

. Contractor shall maintain a drug-free workplace within the meaning of the Florida
Drug-free Workplace Act. No employee shall be hired by the Contractor to perform
the Services on County premises prior to such employee having been tested negative
for illegal drugs. In addition, subject to applicable law, existing employees of the
Contractor must be subject to drug testing by the Contractor upon reasonable
suspicion of illegal drug use. Subject to applicable law, results of all such drug tests
are to be retained by the Contractor. Subject to applicable law, copies shall be
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provided to the County, if requested.

. The Contractor's personnel shall be instructed that no gratuities shall be solicited or
accepted for any reason whatsoever from the tenant, customers or other persons at
MIA. The Contractor shall be responsible for ensuring that all articles found by its
employees on MDAD’s premises are turned over to MDAD or MDAD’s designated
agent in charge of such articles.

. A valid Florida Driver's License (Commercial Drive License, if applicable) will be
required of all personnel operating motor vehicles or motorized equipment on
roadways in or around MIA. Each of the Contractor's motor vehicles brought onto the
County's premises shall have the Contractor's business name and/or logo prominently
displayed on both front doors of such vehicle. The Contractor shall maintain all
required AOA access and insurance up to date for all employees and vehicles.

. While working on airport property, all Contractor's personnel shall wear neat-
appearing uniforms with the company name and/or logo and fo