OFFICIAL FILE COPY
CLERK OF THE BOARD
OF COUNTY COMMISSIONERS
MIAMI-DADE COUNTY, FLORIDA

MEMORANDUM

Agenda Item No. 8(P)(4)

TO: Honorable Chairman Oliver G. Gilbert, III DATE: October 16, 2024
and Members, Board of County Commissioners

FROM:  Geri Bonzon-Keenan SUBJECT:  Resolution authorizing a non-
County Attorney competitive 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.
SS-10422 for the purchase of Unite
Us Software to Unite USA, Inc. in
an amount not to exceed
$818,000.00 for an initial two-year
term and three, one-year options to
renew for the Miami-Dade Police
Department and the Miami-Dade
Corrections and Rehabilitation
Department; and authorizing the
County Mayor to exercise all
provisions of the contract, including
any cancellation, renewals or
extensions and to negotiate and
execute any contract amendments
that may be necessary based on
available grant funding following
review by the County Attorney’s
Office for form and legal
sufficiency, pursuant to section 2-
8.1 of the County Code and
Implementing Order 3-38
Resolution No. R-946-24

This item was amended from the original version as stated in the County Mayor’s memorandum.

The accompanying resolution was prepared by the Strategic Procurement Department and placed on the
agenda at the request of Prime Sponsor Chairman Oliver G. Gilbert, III.
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MIAMI-DADE

Memorandum

Date: October 16, 2024

To: Honorable Chairman Oliver G. Gilbert, Il|
and Members, Board of County Commissioners

From: Daniella Levine Cavg{: _m%';j"_ ’\\e = :iwu
Mayor ' e UGS 4

Subject: Recommendation for Approval of a Non-Competitive Designated Purchase for Unite Us
Software

This _item was amended at the October 7, 2024, Chairman’s Policy Council and
Intergovernmental Affairs Committee to authorize the County Mayor or County Mayor’s
designee to execute an amendment for grant funding following review by the County Attorney’s
Office for form and leqal sufficiency.

Summary
This contract is for the purchase of Unite Us Software for the Miami-Dade Police Department (MDPD)

and the Miami-Dade Corrections and Rehabilitation Department (MDCR). Unite Us Software is needed
to aid in the ability to connect former inmates to critical community-based services to include
psychosocial, health, social, mental health as well as employment and educational services. The
software will monitor and filter data for needed services by geographic and demographic areas, identify
service gaps, at-risk populations, and allow collaboration across both departments for social care
services. The software is critical for the newly established MDPD’s Re-entry Advocate Unit's day-to-day
operations and to allow MDCR to manage their comprehensive re-entry initiatives program. Approval to
waive competition is requested due to the proprietary nature of the software.

The Strategic Procurement Department (SPD) has successfully negotiated favorable costs for the
software from $1,025,000 to $818,000, reflecting a notable 20 percent in savings for the County. This
has enabled the County to obtain the necessary software at a more budget-friendly rate, thereby
optimizing resources for other critical initiatives.

Recommendation

It is recommended that the Board of County Commissioners (Board) approve this request for a non-
competitive designated purchase pursuant to Section 2-8.1(b)(3) of the Miami-Dade County Code, by
a two-thirds vote of the Board members present, and award Contract No. SS-10422, Unite Us Software,
to Unite USA, Inc. for MDPD and MDCR in the amount of $818,000 for an initial two-year term and
three, one-year options to renew (OTRs).

Background
The contract provides for proprietary software, licenses, maintenance and support services for the

departments’ collaborative initiatives to improve former inmate’s re-acclimation into society. The
software provides a custom screening tool for inmate assessment containing a resource directory,
allowing direct communication from MDPD and MDCR to all different community-based organizations
(CBOs), case management, access to multiple interactive reports, and a Master Person Index that will
eliminate the possibility of duplication of referrals and services. The software also provides the ability to
create reports to help identify trends in resource need at a local and regional level to further improve the
relationship between government and the community.

Unite Us is a technology that links social service organizations and the providers whose patients need
their services, which include stable and affordable housing; maternal, infant, and child health services;
healthy food; mental health counseling; and chronic disease management programs. Using this
software, clinical and social service providers can communicate in real-time and track referrals and their
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outcomes in detail. Unite Us also assists with the identification, credentialing, and onboarding of CBOs
to ensure the resources listed within the network remain reliable and robust.

Competition for these services is not practicable at this time, as market research has revealed that this
is the only software platform helping organizations identify individual, population, and geographic social
determinants of health needs and that can provide actionable recommendations to help providers
address the needs of re-entrants. A Request for Information (RFI) and advance notice to waive
competition were posted on the County’s website, and no responses have been received to date. The
availability and feasibility for competition will be continually monitored to ensure the need for future
designated purchases is reduced or eliminated as soon as practicable.

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 Miami-Dade County Code to purchase the Unite Us Software.

Scope
The scope of this item is countywide in nature.

Fiscal Impact/Funding Source
The fiscal impact for the initial two-year term is $314,000. Should the County choose to exercise, at its
sole discretion, the three, one-year OTRs, the cumulative value will be $818,000.

Department* Allocation Funding Source Contract Manager
MDCR $109,750 | Inmate Welfare Fund John W. Johnson
MDPD $708,250 | General Fund Nicholas Santos

Total $818,000

* It should be noted that the contract contains termination for convenience and assignment provisions which can
be exercised if the services in this item are affected by the establishment of the constitutional offices.

Track Record/Monitor
Jessica Tyrrell of SPD is the 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, renewals or extensions and to negotiate and
execute any contract amendments that may be necessary based on available grant funding following
review by the County Attorney’s Office for form and legal sufficiency, pursuant to Section 2-8.1 of the
County Code and Implementing Order 3-38.

Vendor Recommended for Award
Pursuant to Resolution No. R-477-18, the recommended vendor is the proprietary owner and sole
provider of the software and is not a local vendor.

Number of
Employee
Vendor Principal Address | Local Address Residents Principal
1) Miami-Dade
2) Percentage*
Unite USA, Inc. ﬁng\;gﬁnga\)(/ None 8% Daniel Brillman

*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.
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Due Diligence

Pursuant to Resolution No. R-187-12, due diligence was conducted in accordance with SPD’s
Procurement Guidelines to determine contractor responsibility, including verifying corporate status and
that there are no performance or compliance issues through various vendor responsibility lists and a
keyword internet search. 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.

Applicability of Ordinances and Contract Measures

e The two percent User Access Program applies where permitted by funding source.
The Small Business Enterprise measures and Local Preference do not apply.

The Living Wage Ordinance does not apply.

James Reyes
Chief of Public Safety
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MEMORANDUM

(Revised)

TO: Honorable Chairman Oliver G. Gilbert, I11 DATE.: October 16, 2024
and Members, Board of County Commissioners

FROM: {% SUBJECT: Agenda Item No. 8(P)(4)

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 v/ ,2/3membership ___ ,3/5’s ___, unanimous ___,
majority plus one __, 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)
_____, 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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Override

RESOLUTION NO. R-946-24

RESOLUTION AUTHORIZING A NON-COMPETITIVE
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. SS-10422 FOR THE PURCHASE
OF UNITE US SOFTWARE TO UNITE USA, INC. IN AN
AMOUNT NOT TO EXCEED $818,000.00 FOR AN INITIAL
TWO-YEAR TERM AND THREE, ONE-YEAR OPTIONS TO
RENEW FOR THE MIAMI-DADE POLICE DEPARTMENT
AND THE MIAMI-DADE CORRECTIONS AND
REHABILITATION DEPARTMENT; AND AUTHORIZING
THE COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE
TO EXERCISE ALL PROVISIONS OF THE CONTRACT,
INCLUDING ANY CANCELLATION, RENEWALS OR
EXTENSIONS AND TO NEGOTIATE AND EXECUTE ANY
CONTRACT AMENDMENTS THAT MAY BE NECESSARY
BASED ON AVAILABLE GRANT FUNDING FOLLOWING
REVIEW BY THE COUNTY ATTORNEY’S OFFICE FOR
FORM AND LEGAL SUFFICIENCY, 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. SS-10422 as a non-competitive designated purchase, in substantially the form
attached and made a part hereof, for the purchase of Unite Us Software to Unite USA, Inc. in an
amount not to exceed $818,000.00 for an initial two-year term and three, one-year options to renew
for the Miami-Dade Police Department and the Miami-Dade Corrections and Rehabilitation
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
exercise all provisions of the contract, including any cancellation, renewals or extensions and to
negotiate and execute any contract amendments that may be necessary based on available grant
funding following review by the County Attorney’s Office for form and legal sufficiency,
pursuant to section 2-8.1 of the County Code and Implementing Order 3-38.

The foregoing resolution was offered by Commissioner Eileen Higgins ,
who moved its adoption. The motion was seconded by Commissioner  Danielle Cohen Higgins
and upon being put to a vote, the vote was as follows:

Oliver G. Gilbert, 111, Chairman aye
Anthony Rodriguez, Vice Chairman  aye

Marleine Bastien aye Juan Carlos Bermudez  aye
Kevin Marino Cabrera aye Sen. Rene Garcia aye
Roberto J. Gonzalez aye Keon Hardemon absent
Danielle Cohen Higgins  aye Eileen Higgins aye
Kionne L. McGhee aye Raquel A. Regalado aye
Micky Steinberg absent

The Chairperson thereupon declared the resolution duly passed and adopted this 16" day
of October, 2024. 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

e OMAg™, BY ITS BOARD OF
£ g SN COUNTY COMMISSIONERS
{2 Aoe® 9}
1\ o= /I JUAN FERNANDEZ-BARQUIN, CLERK
WO Yore™ §'f
. o, &*4 ,“...{

By: Basia Pruna
Deputy Clerk

Approved by County Attorney as -
to form and legal sufficiency. ,,\)

Michael B. Valdes
Eduardo W. Gonzalez
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Miami-Dade County, FL Contract No. SS-10422

Contract Title: Unite Us Software
Contract No. SS-10422

THIS AGREEMENT for the provision of Unite Us Software, made and entered into as of this day of by and
between Unite USA Inc., a corporation organized and existing under the laws of the State of Delaware, having its principal office at 217

Broadway, Floor 8, New York, NY 10007 (the "Contractor"), and Miami-Dade County, a political subdivision of the State of Florida, having
its principal office at 111 NW 1st Street, Miami, Florida 33128 (the "County") (collectively, the “Parties”).

WITNESSETH:
WHEREAS, the County and the Contractor have agreed to establish this Agreement for Unite Us Software from the Contractor
to the County, on a non-exclusive basis, that shall conform to the Scope of Services (Appendix A), and the requirements of this
Agreement; and

WHEREAS, the Contractor desires to provide to the County such Software, Licenses, Maintenance, and Support 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 follows, except when it is clear from the context that
another meaning is intended:

a) The words "Article" or "Articles" to mean the terms and conditions delineated in this Agreement.

b) The word "Contract" or “Agreement” to mean collectively the (i) Articles, (i) Scope of Services, (iii) Price Schedule, (iv) all other
appendices and attachments hereto, and (v) all amendments issued hereto.

C) The words "Contract Manager" to mean the Chief Procurement Officer, Strategic Procurement Department, or the duly
authorized representative designated to manage the Contract.

d) The word "Contractor" to mean Unite USA Inc. and its permitted successors.
e) The word "Days" to mean calendar days.
f) The word "Deliverables" to mean all documentation and any items of any nature submitted by the Contractor to the Project

Manager for review and approval pursuant to the terms of this Agreement.

) The words "Licensed Software" to mean the software component(s) provided pursuant to the Contract.

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

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

i) The words "Service" or "Services" to mean the provision of Unite Us Software licenses, maintenance and support services in

accordance with the Scope of Services.

k) 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.

l) The word "Work" to mean all matters and things required to be done by the Contractor in accordance with the provisions of this

Contract.
MDCO008
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Miami-Dade County, FL Contract No. SS-10422

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflictbetween or among the provisions of this Agreement, the order of precedence is as follows: 1) Articles 1 through 45,
2) Appendix A, 3) Appendix B and 4) Appendix C.

ARTICLE 3. RULES OF INTERPRETATION

a)

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

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

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

The terms "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 Project Manager.

The terms "approved", acceptable", "satisfactory", "equal”, "necessary", or words of like importto mean respectively, approved
by, or acceptable or satisfactory to, equal or necessary in the opinion of the Project Manager.

The titles, headings, captions, and arrangements used in these Terms and Conditions are for convenience only and shall not
be deemed to limit, amplify, or modify the terms of this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

This Agreement incorporates and includes all prior negotiations, correspondence, conversations, agreements, and
understandings applicable to the matters contained in this Agreement. The Parties agree that there are no commitments,
agreements, or understandings concerning the subject matter of this Agreement that are not contained in this Agreement, and
that this Agreement contains the entire agreement between the Parties as to all matters contained herein. Accordingly, it is
agreed that no deviation from the terms hereof shall be predicated upon any prior representations or agreements, whether oral
or written. 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, oramended only by a written amendment duly executed by the 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 Work performed hereunder.

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

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

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

MDCO009
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Miami-Dade County, FL Contract No. SS-10422
ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date of the Parties’ execution, whichever is later, and shall continue through the last day of
the twenty-fourth (24) month, thereafter. The County, at its sole discretion, may renew this contract for three additional one-year option
to renew terms. The County may extend this Contract for up to an additional one hundred-eighty (180) calendar days beyond the current
Contract period and will notify the Contractor in writing of the extension. This Contract may be extended beyond the initial one hundred-

eighty (180) calendar day extension period by mutual agreement between the County and the Contractor, upon approval by the Board
of County Commissioners (the "Board").

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: (i)
Registered or Certified Mail, with return receipt requested; (ii) personally by a by courier service; (iii) Federal Express Corporation or
other nationally recognized carrier to be delivered overnight; or (iv) via facsimile or e-mail (if provided below) with delivery of hard copy
pursuant to (i), (i), or (iii) in this paragraph. The addresses for such notice are as follows:

(1) Tothe County

a) to the Project Manager:

Miami-Dade County
Miami-Dade Police Department
Attention: Nicholas Santos
Phone: (305) 471-2531

E-mail: nasantos@mdpd.com

Miami-Dade County

Miami-Dade Corrections and Rehabilitation Department
Attention: John Johnson

Phone: (786) 263-5999

E-mail: john.johnson@miamidade.gov

and
b) to the Contract Manager:

Miami-Dade County

Strategic Procurement Department
Attention: Chief Procurement Officer
111 NW 1st Street, Suite 1300
Miami, FL 33128-1974

Phone: (305) 375-4900

Email: cpo@miamidade.gov

(2) To the Contractor

Unite USA Inc.

Attention: Matt Hernandez

Phone: (561) 248-0633

E-mail: matthew.hernandez@uniteus.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.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

MDCO010
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Miami-Dade County, FL Contract No. SS-10422

The Contractor warrants that it has reviewed the County's requirements and has asked such questions and conducted such other inquiries
as the Contractor deemed necessary inorder to determine the price the Contractor will charge to provide the Work to be performed under
this Contract. The compensation for all Work performed under this Contract, and Services, shall be paid in accordance with Appendix B.
The County shall have no obligation to pay the Contractor any additional sum in excess of this amount, except for a change and/or
modification to the Contract, 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 Contractor’s risk and expense.

With respect to travel costs and travel-related expenses, the Contractor agrees to adhere to Section 112.061 of the Florida Statutes as
they pertain to out-of-pocket expenses, including employee lodging, transportation, per diem, and all miscellaneous cost and fees. The
County shall not be liable for any such expenses that have not been approved in advance, in writing, by the County.

ARTICLE 8. PRICING

Prices shall remain firm and fixed for the term of the Contract, including any extension periods, pursuant to Appendix B; however, the
Contractor may offer incentive discounts to the County at any time during the Contract term, including any extension thereof.

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor may bill the County periodically, but not more than once per month, upon invoices certified by the Contractor pursuant to
Appendix B. 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 reasonably 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 (the "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 tothe County, shall receive payment to maintain
sufficient cash flow. In accordance with Section 218.74 of the Florida Statutes, and Section 2-8.1.4 of the Code of Miami-Dade County
(the "Code"), the time at which payment shall be due from the County or Trust shall be forty-five (45) calendar days from receipt of a
proper invoice. Billings from prime contractors under services and goods contracts with the County or 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 Code. All payments due from the County or Trust, and not made within the
time specified by this section shall bear interest from thirty (30) days after the due date at the rate of one percent (1%) per month on the
unpaid balance. Further, proceedings to resolve disputes for payment of obligations shall be concluded by final written decision of the
County Mayor, or his or her designee(s), not later than sixty (60) days after the date on which the proper invoice was received by the
County or Trust.

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

Invoices and associated back-up documentation shall be submitted electronically orin hard copy format by the Contractor to the County
as follows:

o  Electronic submission (preferred) to invsubp@miamidade.gov; or

« Hard copy format mailed to:

Miami-Dade County, Finance Department
111 NW 1st Street
Miami, Florida 33128

Invoice shall include a Bill to Address, which is the County department being invoiced for the services.
Bill to: Miami-Dade County
MDCO011
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Miami-Dade County, FL Contract No. SS-10422

Miami-Dade Police Department
9105 NW 25t Street, Suite 3049
Miami, Florida 33172

Attention: Accounts Payable

Miami-Dade Corrections and Rehabilitation Department
3505 NW 107" Avenue, Building A

Doral, FL 33178

Attention: Accounts Payable

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

The Contractor shall indemnify, defend and hold harmless the County and its officers, employees, agents and instrumentalities from any
and all liability, losses or damages, including attorneys' fees and costs of defense, which the County or its officers, employees, agents or
instrumentalities may incur as a result of claims, demands, suits, causes of actions or proceedings of any kind or nature arising out of,
relating to or resulting from the performance of this Agreement by the Contractor or its employees, agents, servants, partners principals
or Subcontractors. The Contractor shall pay all claims and losses in connection therewith and shall investigate and defend all claims,
suits or actions of any kind or nature in the name of the County, where applicable, including appellate proceedings, and shall pay all
costs, judgments, and attorney's fees which may issue thereon. The Contractor expressly understands and agrees that any insurance
protection required by this Agreement or otherwise provided by the Contractor shall in no way limitthe responsibility to indemnify, keep
and save harmless and defend the County or its officers, employees, agents, and instrumentalities as herein provided.

Upon County’s notification, the Contractor shall furnish to the Strategic Procurement Department, certificate(s) of insurance that indicate
that insurance coverage has been obtained, which meets the requirements as outlined below:

1. Worker's Compensation Insurance for all employees of the Contractor as required by Chapter 440, Florida Statutes.

2. Commercial General Liability Insurance inan amount not less than $1,000,000 per occurrence, and $2,000,000 inthe aggregate.
Miami-Dade County must be shown as an additional insured with respect to this coverage.

3. Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used in connection with the Services, in an
amount not less than $1,000,000 combined single limit per occurrence for bodily injury and property damage.

4. Technology Errors and Omissions and Cyber Liability Insurance in an amount not less than $1,000,000 per occurrence,
$2,000,000 in the aggregate.

Allinsurance 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 mustbe rated no less than "A-" as to management, and no less than "Class VII" as to financial strength, by Best's
Insurance Guide, published by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject to the approval of the County
Risk Management Division.

OR

The company musthold 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 and are a member of
the Florida Guaranty Fund.

The mailing address of Miami-Dade County as the certificate holder must appear on the certificate of insurance as follows:

Miami-Dade County
111 NW 1st Street
Suite 2340
MDCO012
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Miami-Dade County, FL Contract No. SS-10422
Miami, Florida 33128-1974

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
certificate of insurance is received within the specified timeframe but not in the manner prescribedin this Agreement, the Contractor shall
have an additional five business days to submita corrected certificate to the County. Ifthe 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 certificate 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 of insurance is scheduled
to expire during the term of the Contract, the Contractor shall submit new or renewed certificate of insurance to the County before such
expiration. If expired certificate of insurance is/are not replaced or renewed to cover the Contract period, the County may suspend the
Contract until the new or renewed certificate is/are received by the County inthe 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 associated with such termination.

ARTICLE 11. MANNER OF PERFORMANCE

a) The Contractor shall provide the Work described herein in a competent and professional manner satisfactory to the County in
accordance with the terms and conditions of this Agreement. The County shall be entitled to a satisfactory performance of all
Work described herein and to full and prompt cooperation by the Contractor in all aspects of the Work. At the request of the
County, the Contractor shall promptly remove from the Projectany Contractor's employee, Subcontractor, or any other person
performing Work 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 all claims,
suits, actions, damages, and costs (including attorneys’ fees and court costs) made against the County, occurringon account
of, arising from or in connection withthe 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 inthis Article shall notrequire the
termination and/or demotion of such Contractor’s personnel.

C) The Contractor always agrees that it will employ, maintain, and assign to the performance of the Work a sufficient number of
competent and qualified professionals and other personnel to meet the requirements to which reference is hereinafter made.
The Contractor agrees to adjust its personnel staffing levels or to replace any its personnel if so, directed upon reasonable
request from the County, should the County make a determination, in its sole discretion, that said personnel staffing is
inappropriate or that any individual is not performing in a manner consistent with the requirements for such a position.

d) The Contractor warrants and represents that its personnel have the proper skill, training, background, knowledge, experience,
rights, authorizations, integrity, character, and licenses as necessary to perform the Work described herein, ina competent and
professional manner.

e) The Contractor shall always cooperate with the County and coordinate its respective work efforts to maintain the progress most
effectively and efficiently in performing the Work.

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

Allemployees of the Contractor shall be, at all times, employees of the Contractor under its sole direction and not employees or agents
of the County. The Contractor shall supply competent employees. Miami-Dade County may require the Contractor to remove an employee
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it deems careless, incompetent, insubordinate or otherwise objectionable and whose continued employmenton County property is notin
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 and activities under this Agreement, an independent contractor, and not
an employee, agent or servant of the County. All persons engaged in any of the Work performed or Services provided pursuant to this
Agreement shall always, and in all places, be subject to the Contractor's sole direction, supervision, and control. The Contractor shall
exercise control over the means and manner in which it and its employees perform the Work, and in all respects the Contractor's
relationship and the relationship of its employees to the County shall be that of an independent contractor and not as employees and
agents of the County.

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

ARTICLE 14. DISPUTE RESOLUTION PROCEDURE

a) The Contractor hereby acknowledges that the Project Manager will determine in the firstinstance 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; questions as to the interpretation of the Scope of
Services; and claims for damages, compensation and losses.

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

c) The Contractor must, inthe final instance, seek to resolve every difference concerning the Agreementwith the Project Manager.
In the event that the Contractor and the Project Manager are unable to resolve their difference, the Contractor may initiate a
dispute in accordance with the procedures set forth in this Article. Exhaustion of these procedures shall be a condition
precedent to any lawsuit permitted hereunder.

d) In the event of such dispute, the Parties 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 arisingout of, under, or in connection with, or in
any way related to or on account of the Agreement (including but not limited to claims inthe nature of breach of contract, fraud
or misrepresentation arising either before or subsequent to execution hereof) and the decision of each with respect to matters
within the County Mayor's purview as set forth above shall be conclusive, final and binding on the Parties. Any such dispute
shall be brought, if at all, before the County Mayor within ten (10) days of the occurrence, event or act out of which the dispute
arises.

e) The County Mayor may base this decisionon 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 Agreementand 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 therein, or by any prior decision of others, which prior decision shall be deemed subject to review,
or by any termination or cancellation of the Agreement. All such disputes shall be submitted in writing by the Contractor to the
County Mayor for a decision, together with all evidence and other pertinent information regarding such questions, in order that
a fair and impartial decision may be made. Whenever the County Mayor is entitled to exercise discretion or judgement or to
make a determination or form an opinion pursuant to the provisions of this Article, such action shall be fair and impartial when
exercised or taken. The County Mayor, as appropriate, shall render a decision in writing and deliver a copy of the same to the
Contractor. Except as such remedies may be limited or waived elsewhere in the Agreement, Contractor reserves the right to
pursue any remedies available under law after exhausting the provisions of this Article.

f) This Article will survive the termination or expiration of this Agreement.
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ARTICLE 15. MUTUAL OBLIGATIONS

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

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

C) In those situations where this Agreement imposes an indemnity obligation on the Contractor, the County may, at its expense,
elect to participate in the defense if the County should so choose. Furthermore, the County may at its own expense defend or
settle any such claims ifthe Contractor fails to diligently defend such claims, and thereafter seek indemnity for such defense or
settlement 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 Agreement. The Contractor and its Subcontractors and suppliers shall
retain such records, and all other documents relevant to the Work furnished under this Agreement for a period of three years from the
expiration date of this Agreement and any extension thereof.

ARTICLE 17. AUDITS

The County, orits duly authorized representatives and governmental agencies, shall until the expiration of three years after the