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RESOLUTION NO. 14-13

A RESOLUTION OF THE MAYOR AND THE CITY COUNCIL OF THE

CITY OF DORAL, FLORIDA, ADOPTING THE EXISTING CONTRACTS

BETWEEN MIAMI-DADE COUNTY AND DOWNTOWN TOWING

COMPANY AND MIAMI-DADE COUNTY AND MAGIC TOWING AND

RECOVERY, WHICH WERE COMPETITIVELY ENTERED INTO IN A

MANNER SIMILAR TO THAT SET FORTH IN CHAPTER 2, ARTICLE V,

SECTION 2-322 OF THE CITY CODE FOR THE PROVISION OF

TOWING/WRECKER SERVICES TO THE CITY OF DORAL ON AN

EMERGENCY BASIS; AUTHORIZING THE CITY MANAGER TO

EXECUTE ALL DOCUMENTS NECESSARY TO IMPLEMENT THIS

RESOLUTION AND EXPEND BUDGETED FUNDS ON BEHALF OF

THE CITY; AND PROVIDING FOR AN EFFECTIVE DATE

WHEREAS, pursuant to RFP #2008-23, the City has employed Freeway Towing
as its towing/wrecker service provider (“Freeway”); and

WHEREAS, Freeway has failed to maintain its worker's compensation insurance
as required by the City; and, therefore, the City has suspended its contract with
Freeway; and

WHEREAS, due to this unforeseen emergency, the Police Department is in need
of temporary approval of a towing/wrecker service provider until it can competitively bid
this service; and

WHEREAS, Miami-Dade County competitively bid for towing/wrecker services
and received qualified responses from Downtown Towing Company (RFQ97-C) and
Magic Towing and Recovery (RFQ97-B) (hereinafter collectively “Contractors”); and

WHEREAS, after receipt of qualified responses from the Contractors, Miami-

Dade County entered into contracts with the Contractors on September 15, 2007; and
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WHEREAS, the City has reviewed the scope of services of the competitively bid
contracts, and has determined that they are contracts that can be utilized by the City to
provide towing/wrecker services for the City; and

WHEREAS, the Miami-Dade County contract allows the Contractors to enter into
an agreement for towing/wrecker services with the City under an arrangement where
the City establishes this agreement based on the contract developed and executed by
Miami-Dade County and Section 2-322 of the City of Doral’s Code of Ordinances, which
authorizes the City to procure these services through such an arrangement; and

WHEREAS, the Contractors have agreed to honor the prices and terms and
conditions of the Miami-Dade County contracts in providing towing/wrecker services for
the City; and

WHEREAS, the City desires to retain the services of the Contractors utilizing the
contracts executed by Miami-Dade County.

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND CITY COUNCIL
OF THE CITY OF DORAL, FLORIDA, AS FOLLOWS.:

Section 1. Recitals. The above recitals are true and correct and are

incorporated herein by this reference.

Section 2. Approval. The contracts between Miami-Dade County and the

Contractors for towing services, attached hereto as Composite Exhibit “A,” that were
competitively entered into in a manner similar to that set forth in Chapter 2, Article V,
are hereby approved. The City Manager is authorized to execute all documents
necessary to implement this resolution and expend budgeted funds on behalf of the

City.
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Section 3. Effective Date. This Resolution shall take effect immediately upon

adoption.
The foregoing resolution was offered by Councilmember Ruiz who moved its
adoption. The motion was seconded by Councilmember Rodriguez Aguilera and upon

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

Mayor Luigi Boria Yes
Vice Mayor Christi Fraga Yes
Councilwoman Ana Maria Rodriguez Yes
Councilwoman Bettina Rodriguez Aguilera  Yes
Councilwoman Sandra Ruiz Yes

PASSED AND ADOPTED this 15th day of January, 2014.

LUIGI BORIA! MAYOR
ATTEST:

MH@ /,,éy«/p\

BARBARA HERRERA, CITY CLERK

APPROVED AS TO FORM AND LEGAL SUFFICIENCY FOR
THE SOLE USE OF THE CITY OF DORAL:

— 4

IN, JR., GIFY ATTORNEY
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EXHIBIT “A”
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Memorandum %’%

Date: April 13

To: Distrib

i

From: Jamas K- -re‘ fus, Directar
L Police Department

Subject: Changes tp Midwest and Hammocks
District Bundaries

4___#________;—-&—4_r___r____f--—--

Effective May 2, 2011, the Midwest District has realigned its boundaries as a result of the City of
Sweetwater's annexation. The Midwast District will extend its boundary from Southwest 117
Avenue (Flerida Tumpike) to Southwest 127 Avenue and from Southwest 8 Street to Southwest
40 Street. This area was formerly a part of the Hammocks District Area 1.

Attached are the maps for the new boundaries for the Midwest and Hammacks Districts, to
include two and three area patrols.

The Professional Compliance Bureau will make the appropriate revisions to the Departmental
Manual.

JKL/cK
Attachments (6)



Procurement Management

T11 NW 1st Street = Suite 1300

i Miami, Florida 33128-1974
ACLL © T305-375-5289 F 305-375-4407 305-372-6128

Carlos Alvarez, Mayor

miamidade.gov

NOTICE-TO-PROCEED

May 25, 2009

Dagmar R. Del Rosal
Downtown Towing Company
2418 N. Miami Avenue
Miami, FL 33127

Re: RFQ No. 97
Tow Truck Services and Storage of Towed or Impounded Vehicles

Dear Ms. Del Rosal:

In accordance with Miami-Dade County Contract No. RFQ97- C. this letter shall serve as the
“Notice-to-Proceed” with the work defined in the Scope of Services, Appendix A to the Contract.

In addition to your firm’s current assignment (District No.2), your firm has been assigned
to provide these services for District No. 3. Pursuant to the subject RFQ, the services will
be provided on a rotational basis. MDPD will advise you further regarding the rotation schedule.
Shouid you have any questions, please contact me at (305) 375-4262.

Sincerely,

J.C. Romano

Procurement Contracting Officer

cc: Major Larry Buck, MDPD
Sergeant Edelmira Moraitis, MDPD

redea




MIAMI-DADE
R COUNTY

Carlos Alvarez, Mayor

ADA Coordination

Agenda Coordination

Animal Services

Art in Public Places

Audit and Management Services
Aviation

Building

Building Code Compliance

Business Development

Capital Improvements

Citizens’ Independent Transportation Trust
Commission on Ethics and Public Trust
Communications

Community Action Agency
Community & Economic Development
Community Relations

Consumer Services

Corrections & Rehabilitalion

Cultural Affairs

Elections

Emergency Management

Employee Relations

Empowerment Trust

i Enterprise Technology Services
Environmental Resources Management
Fair Employment Practices
Finance

Fire Rescue

General Services Administration
Government Information Center
Historic Preservation

Homeless Trust

Housing Agency

Housing Finance Authority
Human Services

Independent Review Panel
International Trade Consortium
Juvenile Services

Medical Examiner

Metro-Miami Action Plan
Metropolitan Planning Organization
Park and Recreation

Planning and Zoning

Police

Procurement Management
Property Appraisal

Public Library System

Public Works

Safe Neighborhood Parks

Seaport

Solid Waste Management
Stralegic Business Management
Team Metro

Transit

Task Force on Urban Economic Revitalization
Vizcaya Museum And Gardens

Water & Sewer

Procurement Management

111 NW 1st Street ¢ Suite 1300

Miami, Florida 33128-1974

T 305-375-5289 F 305-375-4407 305-372-6128

miamidade.gov

NOTICE-TO-PROCEED

September 14, 2007

Dagmar R. Del Rosal

Downtown Towing Company

2418 N. Miami Avenue
Miami, FL 33127

Re: RFQ No. 97

Tow Truck Services and Storage of Towed or Impounded Vehicles

Dear Ms. Del Rosal:

In accordance with Miami-Dade County Contract No. RFQ97- C (attached), this
letter shall serve as the “Notice-to-Proceed” with the work defined in the Scope of
Services, Appendix A to the Contract. The Supervisor of the Property and
Evidence Burrow of the Miami-Dade Police Department (MDPD), who can be
reached at (305) 471-2900 ext. 4199, will be the County’s Project Manager for

this project.

Your firm has been assigned to provide these services for District No. 2.
Attached are the up-to-date districts and rates (as approved by the Miami-Dade
County Board of County Commissioners). Pursuant to the subject RFQ, the
services will be provided on a rotational basis. MDPD will advise you further

regarding the rotation schedule.

Please contact Lieutenant Wiliam Gonzalez at (305) 471-2910 for further

information regarding scheduling.
contact me at (305) 375-4262.

Sincerely,

o & P

J.C. Romano

Procurement Contracting Officer

Should you have any questions, please

Department of Procurement Management

cc: Lieutenant William Gonzalez, MDPD

Major Rita Banner, MDPD

Clerk of the Board




MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-C

Towing and Storage of Towed or Impounded Vehicles
for Miami-Dade Police Department

THIS AGREEMENT made and entered into as of this /5@ day of
by and between Downtown Towing Company., a corporation

organized and existing under the laws of the State of Florida, having its principal office at 2418
North Miami Avenue, Miami, Florida 33127 (hereinafter referred to as the "Contractor”), and
Miami-Dade County, a political subdivision of the State of Florida, having its principal office at
111 N.W. 1st Street, Miami, Florida 33128 (hereinafter referred to as the "County”),

WITNESSETH:

WHEREAS, the Contractor has offered to provide tow truck services and storage of
towed or impounded vehicles for Miami-Dade County Police Department (MDPD), that shall
conform to the Scope of Services (Appendix A); Miami-Dade County's Request for
Qualifications (RFQ) No. 97 and all associated addenda and attachments, incorporated herein

by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal (Qualification Submission
Package) dated December 11, 2006 hereinafter referred to as the "Contractor’s Proposal” which

is incorporated by reference herein; and,
WHEREAS, the County desires to procure from the Contractor such tow truck services
and storage of towed or impounded vehicles 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:

Rev. 4/25/07




MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-C
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)

g)

m)

The words "Contract" or "Contract Documents" or "Agreement” to mean collectively
these terms and conditions, the Appendices hereto, RFQ No. 97, and all associated
addenda and attachments, the Contractor’s Proposal, and all other attachments hereto
and all amendments issued hereto.

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

The words "Contract Manager" to mean Miami-Dade County's Director, Department of
Procurement Management, or the duly authorized representative.

The word "Contractor" to mean the entity identified on the second line of the first
paragraph of this Agreement and its permitted successors and assigns.

The word "Days"” to mean Calendar Days.

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

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

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

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

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

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

The words "Work", "Services" "Program", or "Project" to mean all matters and things
required to be done by the Contractor in accordance with the provisions of this Contract.

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of
precedence is as follows: 1) these terms and conditions, 2) the Scope of Services (Appendix A),
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-C

3) the Miami-Dade County's RFQ No. 97 and any associated addenda and attachments thereof,
and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

b)

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

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

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

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

ARTICLE 4. NATURE OF THE AGREEMENT

a)

d)

The Contractor shall provide the Services set forth in the Scope of Services, and render
full and prompt cooperation with the County in all aspects of the Services performed
hereunder. This Agreement requires that a “Notice-to-Proceed” be issued by the
County, which shall designate the assigned MDPD district, prior to any Services being
provided. The County will issue the “Notice-to-Proceed” at its discretion, after the
County is satisfied that the Contractor has meet the qualification requirements,
insurance requirements and any other award requirements herein.

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

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

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

ARTICLE 5. CONTRACT TERM

Rev. 4/25/07




MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-C

The Contract shall become effective on the date listed on the front cover of this agreement and
shall be for duration of four (4) years. The County, at its sole discretion, reserves the right to
exercise the option to renew this Contract for.two (2), two-year periods. The County reserves
the right to exercise its option to extend this Contract for up to one hundred-eighty (180)
calendar days beyond the current Contract period and will notify the Contractor in writing of the
extension. This Contract may be extended beyond the initial one hundred-eighty (180) calendar
day extension period by mutual agreement between the County and the Contractor, upon
approval by the Board of County Commissioners.

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; or
delivered personally; or delivered via fax or e-mail (if provided below) and followed with delivery
of hard copy; and in any case addressed as follows:

(1) To the County

a) to the Project Manager:

Miami-Dade County Police Department

9111 N.W. 25th Street

Miami, FL 33172

Attention:  Supervisor of the Vehicle Research Unit
Phone: (305) 471-2900, ext. 5261

Fax:(305) 471-2960

and,
b) to the Contract Manager:

Miami-Dade County

Department of Procurement Management
111 N.W. 1% Street, Suite 1375

Miami, FL 33128-1974

Attention: Director

Phone: (305) 375-5548

Fax: (305) 375-2316

(2) To the Contractor

Downtown Towing Company
2418 N. Miami Avenue
Miami, Florida 33127
Attention: Dagmar Del Rosal
Phone: (305) 576-0989

Fax: (305) 576-0644

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.

Rev. 4/25/07




MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-C
ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor shall pay the County a $15.00 per tow Administrative Fee, excluding Law
Enforcement tows. The Administrative Fee will apply to each vehicle the Contractor tows at the
request of the Miami-Dade Police Department. The Contractor shall charge for tow services the
rates identified in the Rate Schedule below. No other rates shall be charged by the Contractor
for Services provided under this Contract.

The County shall pay the Contractor for services rendered for which the County is responsible
for payment, pursuant to the Scope of Services, Section 2.13. The County shall have no
obligation to pay the Contractor any other sum.

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

ARTICLE 8. RATES

The rates shall remain firm and fixed for the term of the Contract, including any option or
extension periods, unless changed by the County (i.e., approval by CSD or Miami-Dade Board
of County Commissioners, as applicable).

Please refer to the Appendix A, Scope of Services, Rate Structure, Section 2.10 for the listing of
all rates.

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor shall pay the County the Administrative Fees and all other related fees
pertaining to this Agreement, on a monthly basis. All payments are due by the tenth of each
month. The payment shall consist of, all fees, for the charges collected, from the services
provided through this Agreement, for the previous month of service.

The Contractor agrees that under the provisions of this Agreement, as reimbursement for
Services for which the County is responsible for payment pursuant to the Scope of Services,
Section 2.13, the Contractor may bill the County once per month, upon invoices certified by the
Contractor. All invoices for payment by the County for services shall be as indicated in Section
2.13 of the Scope of Services. It is the policy of Miami-Dade County that payment for all
purchases by County agencies and the Public Health Trust shall be made in a timely manner
and that interest payments be made on late payments. In accordance with Florida Statutes,
Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time at which payment
shall be due from the County or the Public Health Trust shall be forty-five days from receipt of a
proper invoice. The time at which payment shall be due to small businesses shall be thirty (30)
days from receipt of a proper invoice. All payments due from the County or the Public Health
Trust, and not made within the time specified by this section shall bear interest from thirty (30)
days after the due date at the rate of one percent (1%) per month on the unpaid balance.
Further, proceedings to resolve disputes for payment of obligations shall be concluded by final
written decision of the County Manager, or his or her designee(s), not later that sixty (60) days
after the date on which the proper invoice was received by the County or the Public Health
Trust.

The payments to the County for the Administrative Fees and invoices for payments from the
Contractor, and any associated back-up documentation for payments or invoices (in duplicate),
shall be submitted by the Contractor to the County as follows:

Rev. 4/25/07




MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-C

Miami-Dade County Police Department

9111 N.W. 25th Street

Miami, FL 33172

Attention:  Supervisor of the Vehicle Research Unit
Phone: (305) 471-2900, ext. 5261

Fax:(305) 471-2960

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 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 limit the 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 Miami-Dade County, Department of

Procurement Management, RFP Section, 111 N.W. 1St Street, Suite 1375, Miami, Florida
33128-1974, Certificates 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 vendor as required by
Florida Statute 440.

2. Garage Liability Insurance including Garage Keepers Legal Liability in amount not
less than $300,000 combined single limit per occurrence for bodily injury and
property damage. Miami-Dade County must be shown as an additional
insured with respect to this coverage.

Miami-Dade County

Department of Procurement Management
RFP Unit

111 NW 1st Street, Suite 1300

Miami, Florida 33128-1989

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

The insurance coverage required shall include those classifications, as listed in standard liability
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-C

insurance manuals, which most nearly reflect the operation of the Contractor. All insurance
policies required above shall be issued by companies authorized to do business under the laws
of the State of Florida with the following qualifications:

The company must be rated no less than "B" as to management, and no less than "Class V" as
to financial strength, according to the latest edition of Best's Insurance Guide published by A.M.
Best Company, Oldwick, New Jersey, or its equivalent, subject to the approval of the County
Risk Management Division.

OR

The company must hold a valid Florida Certificate of Authority as shown in the latest "List of All
Insurance Companies Authorized or Approved to Do Business in Florida", issued by the State of
Florida Department of Insurance and are members of the Florida Guaranty Fund.

Certificates of Insurance must indicate that for any cancellation of coverage before the
expiration date, the issuing insurance carrier will endeavor to mail thirty (30) day written
advance notice to the certificate holder. In addition, the Contractor hereby agrees not to
modify the insurance coverage without thirty (30) days written advance notice to the
County.

NOTE: MIAMI-DADE COUNTY CONTRACT NUMBER AND TITLE MUST APPEAR ON
EACH CERTIFICATE OF INSURANCE.

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 fifteen (15) calendar days after County notification to Contractor to comply before the
award is made. If the insurance certificate is received within the specified time frame but not in
the manner prescribed in this Agreement, the Contractor shall be verbally notified of such
deficiency and shall have an additional five (5) calendar days to submit a corrected certificate to
the County. If the Contractor fails to submit the required insurance documents in the manner
prescribed in this Agreement within twenty (20) calendar days after County notification to
comply, the Contractor shall be in default of the contractual terms and conditions and award of
the Contract will be rescinded, unless such time frame for submission has been extended by the
County.

The Contractor shall be responsible for assuring that the insurance cettificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County. If insurance certificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submitting new or renewed insurance certificates to the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the event
that expired certificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract until such time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thirty (30) calendar days. Thereafter, the County may,
at its sole discretion, terminate this contract.

ARTICLE 11. MANNER OF PERFORMANCE

Rev. 4/25/07




MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-C

a)

b)

The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitled to a satisfactory performance
of all Services described herein and to full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County the Contractor shall promptly
remove from the project any Contractor's employee, subcontractor, or any other person
performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not require the termination or demotion of any employee by the
Contractor.

The Contractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suits, actions, damages and costs
(including attorney's fees and court costs) made against the County, occurring on
account of, arising from or in connection with the removal and replacement of any
Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor’'s personnel as used in this Article shall not
require the termination and or demotion of such Contractor’s personnel.

The Contractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a sufficient number of competent and qualified
professionals and other personnel to meet the requirements to which reference is
hereinafter made. The Contractor agrees to adjust its personnel staffing levels or to
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.

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

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

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 ARE THE RESPONSIBILITY OF THE CONTRACTOR

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

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County.
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WAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-C

All persons engaged in any of the work or services performed pursuant to this Agreement shall
at all times, and in all places, be subject to the Contractor's sole direction, supervision and
control. The Contractor shall exercise control over the means and manner in which it and its
employees perform the work, and in all respects the Contractor's relationship and the
relationship of its employees to the County shall be that of an independent contractor and not as
employees and agents of the County.

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

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a)

b)

The Contractor hereby acknowledges that the County’s Project Manager will determine
in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: questions as to the value, acceptability and fitness of the Services;
questions as to either party's fulfillment of its obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Proposal;
guestions as to the interpretation of the Scope of Services; and claims for damages,
compensation and losses.

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

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

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

The County Manager may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and objective determination of whether Contractor's performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any decision shall not be impaired or waived by any
negotiations or settlements or offers made in connection with the dispute, whether or not
the County Manager 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
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County Manager for a decision, together with all evidence and other pertinent
information in regard to such questions, in order that a fair and impartial decision may be
made. Whenever the County Manager 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 Manager,
as appropriate, shall render a decision in writing and deliver a copy of the same to the
Contractor. Except as such remedies may be limited or waived elsewhere in the
Agreement, Contractor reserves the right to pursue any remedies available under law
after exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

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

b) Nothing in this Agreement shall be construed for the 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 if the Contractor fails to diligently defend such claims, and
thereafter seek indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

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

ARTICLE 17. FACILITY INSPECTIONS AND AUDITS

The County reserves the right to inspect the Contractor’s facilities and equipment throughout the
term of this Contract. If the Contractor's facilities and/or equipment fail to meet the minimum
requirements as stipulated in the Scope of Services, the Contractor shall have ten (10) business
days from the date of notification by the County, to correct the deficiencies. If the Contractor
fails to correct the deficiencies within the timeframe prescribed herein, and any extensions
approved by the County, the Contractor shall be found in default and the Contract shall be
terminated by the County.

The Contractor agrees that the County or its duly authorized representatives or governmental
agencies shall, until the expiration of three (3) years after the expiration of this Agreement and
any extension thereof, have access to and the right to examine and reproduce any of the
Contractor's books, documents, papers and records and of its subcontractors and suppliers
which apply to all matters of the County. Such records shall subsequently conform to Generally
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Accepted Accounting Principles requirements, and shall only address those transactions related
to this Agreement.

The Contractor agrees to maintain an accounting system that provides accounting records that
are supported with adequate documentation, and adequate procedures for determining the
allowability and allocability of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the personnel identified by the
Contractor's Proposal, the Contractor must notify the County in writing and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

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

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement to be performed by a
Subcontractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees in all respects as if it and they were employees of the
Contractor; and the Contractor will not be in any manner thereby discharged from its
obligations and liabilities hereunder, but will be liable hereunder for all acts and
negligence of the Subcontractor, its officers, agents, and employees, as if they were
employees of the Contractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if performed directly by the Contractor.

b) The Contractor, before making any subcontract for any portion of the services, will
state in writing to the County the name of the proposed Subcontractor, the portion of
the Services which the Subcontractor is to do, the place of business of such
Subcontractor, and such other information as the County may require. The County will
have the right to require the Contractor not to award any subcontract to a person, firm
or corporation disapproved by the County.

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

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

e) The County shall have the right to withdraw its consent to a subcontract if it appears to
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the County that the subcontract will delay, prevent, or otherwise impair the
performance of the Contractor's obligations under this Agreement. All Subcontractors
are required to protect the confidentiality of the County's and County's proprietary and
confidential information.  Contractor shall furnish to the County copies of all
subcontracts between Provider and Subcontractors and suppliers hereunder. Within
each such subcontract, there shall be a clause for the benefit of the County permitting
the County to request completion of performance by the Subcontractor of its
obligations under the subcontract, in the event the County finds the Contractor in
breach of its obligations, the option to pay the Subcontractor directly for the
performance by such subcontractor. Notwithstanding, the foregoing shall neither
convey nor imply any obligation or liability on the part of the County to any
subcontractor hereunder as more fully described herein.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Contractor. The Contractor accepts all risk associated with
using this information.

ARTICLE 22. SEVERABILITY

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

ARTICLE 23. TERMINATION FOR CONVENIENCE AND SUSPENSION OF WORK

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

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

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

In addition to cancellation or termination as otherwise provided in this Agreement, the County
may at any time, in its sole discretion, with or without cause, terminate this Agreement by
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written notice to the Contractor and in such event:

d)

f)

The Contractor shall, upon receipt of such notice, unless otherwise directed by the
County:

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

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

cancel orders;

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

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

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

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

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

All compensation pursuant to this Article are subject to audit.

ARTICLE 24. EVENT OF DEFAULT

a)

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

the Contractor has not delivered Deliverables on a timely basis.

the Contractor has refused or failed, except in case for which an extension of time is
provided, to supply enough properly skilled Staff Personnel;

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

the Contractor has become insolvent (other than as interdicted by the bankruptcy
laws), or has assigned the proceeds received for the benefit of the Contractor's
creditors, or the Contractor has taken advantage of any insolvency statute or
debtor/creditor law or if the Contractor's affairs have been put in the hands of a
receiver;
13
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b)

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

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

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

viii. the Contractor fails to comply with the minimum requirements stipulated in the
Scope of Services;

ix. the Contractor fails to respond to four (4) consecutive requests for services for four
(4) separate incidents;

Xx.  the County verifies four (4) separate incidents in which the Contractor has charged
fees in violation of the rates identified in the Scope of Services of this Agreement,
and;

xi. the County verifies that the Contractor has not properly paid the County applicable
fees.

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

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

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

In the event the County shall terminate this Agreement for default, the County or its
designated representatives, may immediately take possession of all applicable
equipment, materials, products, documentation, reports and data.

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

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

ARTICLE 26. SUSPENSION/REMEDIES IN THE EVENT OF DEFAULT

a)

b)

Suspension - The Contractor acknowledges that time is of the essence in the
performance of these Services and that in the event of the delays and disruptions set
forth below the Contractor agrees that the County may take the actions specified below
as a result of the following violations of the Agreement:

i. the County verifies that the Contractor has charged fees in violation of the rates
identified in the Scope of Services of this Agreement; and

ii. the Contractor does not respond to a call for services within the period set forth in the
Scope of Services.

For each incident of each of the above violations the County may take the actions set
forth below as fair and reasonable:

i. For first violation: issue a letter of warning detailing the violation.

ii. For second violation: suspend the Contractor's operations under this Agreement for
ninety-six (96) hours and utilize the Services of another Contractor under this
Agreement for the period of the suspension.

ii. For the third violation and each subsequent offense: suspend the Contractor's
operations under this Agreement for one hundred twenty (120) hours and utilize the
Services of another Contractor under this Agreement for the period of the suspension.

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

Nothing in this paragraph shall prevent the County from exercising any and all rights under this
Agreement, including but not limited to those in the Article herein entitled "Termination for
Default.” The Contractor shall also remain liable for any liabilities and claims related to the
Contractor’s default. The County may also bring any suit or proceeding for specific performance
or for an injunction.

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a)

The Contractor warrants that all Deliverables furnished hereunder, including but not
limited to: equipment programs, documentation, software, analyses, applications,
methods, ways, processes, and the like, do not infringe upon or violate any patent,
copyrights, service marks, trade secret, or any other third party proprietary rights.

The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade secrets or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, in the course
of performance or completion of, or in any way connected with, the Work, or the
County's continued use of the Deliverables furnished hereunder.  Accordingly, the
Contractor at its own expense, including the payment of attorney's fees, shall indemnify,
and hold harmless the County and defend any action brought against the County with
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respect to any claim, demand, cause of action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, or portion
thereof is held to constitute an infringement and its use is or may be enjoined, the
Contractor shall have the obligation to, at the County's option to (i) modify, or require that
the applicable subcontractor or supplier modify, the alleged infringing item(s) at its own
expense, without impairing in any respect the functionality or performance of the item(s),
or (ii) procure for the County, at the Contractor's expense, the rights provided under this
Agreement to use the item(s).

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

The Contractor shall not infringe any copyright, trademark, service mark, trade secrets,
patent rights, or other intellectual property rights in the performance of the Work.

ARTICLE 28. CONFIDENTIALITY

a)

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

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

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

ARTICLE 29. PROPRIETARY INFORMATION

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

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

During the term of the Contract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compilations, or other software which the County has developed, has
used or is using, is holding for use, or which are otherwise in the possession of the County
(hereinafter “Computer Software”). All third-party license agreements must also be honored by
the contractors and their employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as are within the Contractor's authority to prevent improper use, disclosure or removal.

ARTICLE 30. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests in and to all materials, data, documentation and copies thereof furnished by
the County to the Contractor hereunder or furnished by the Contractor to the County
and/or created by the Contractor for delivery to the County, even if unfinished or in
process, as a result of the Services the Contractor performs in connection with this
Agreement, including all copyright and other proprietary rights therein, which the
Contractor as well as its employees, agents, subcontractors and suppliers may use only
in connection of the performance of Services under this Agreement. The Contractor
shall not, without the prior written consent of the County, use such documentation on any
other project in which the Contractor or its employees, agents, subcontractors or
suppliers are or may become engaged. Submission or distribution by the Contractor to
meet official regulatory requirements or for other purposes in connection with the
performance of Services under this Agreement shall not be construed as publication in
derogation of the County’s copyrights or other proprietary rights.
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ARTICLE 31. BUSINESS APPLICATION AND FORMS

Business Application The Contractor shall be a registered vendor with the County —
Department of Procurement Management, for the duration of this Agreement. It is the
responsibility of the Contractor to file the appropriate Vendor Application and to update the
Application file for any changes for the duration of this Agreement, including any option years.

Section 2-11.1(d) of Miami-Dade County Code as amended by Ordinance 00-1, requires any
county employee or any member of the employee’s immediate family who has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County from competing or applying for any such contract as it pertains to this
solicitation, must first request a conflict of interest opinion from the County’s Ethic Commission
prior to their or their immediate family member’s entering into any contract or transacting any
business through a firm, corporation, partnership or business entity in which the employee or
any member of the employee’s immediate family has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County and
that any such contract, agreement or business engagement entered in violation of this
subsection, as amended, shall render this Agreement voidable. For additional information,
please contact the Ethics Commission hotline at (305) 579-2593.

ARTICLE 32. INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain
the services of an Independent Private Sector Inspector General (hereinafter "IPSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the
Contractor shall make available to the IPSIG retained by the County, all requested records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive of any
charges relating to these IPSIG services. The terms of this provision herein, apply to the
Contractor, its officers, agents, employees, subcontractors and assignees. Nothing contained
in this provision shall impair any independent right of the County to conduct an audit or
investigate the operations, activities and performance of the Contractor in connection with this
Agreement. The terms of this Article shall not impose any liability on the County by the
Contractor or any third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, as amended by Ordinance No.
99-63, Miami-Dade County has established the Office of the Inspector General which may, on a
random basis, perform audits on all County contracts, throughout the duration of said contracts,
except as otherwise provided below. The cost of the audit for this Contract shall be one quarter
(1/4) of one (1) percent of the total contract amount which cost shall be included in the total
contract amount. The audit cost will be deducted by the County from progress payments to the
Contractor. The audit cost shall also be included in all change orders and all contract renewals
and extensions.

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

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and empowered to review
past, present and proposed County and Public Health Trust contracts, transactions, accounts,
records and programs. In addition, the Inspector General has the power to subpoena
withesses, administer oaths, require the production of records and monitor existing projects and
programs.  Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reasonableness of proposed change orders o the Contract. The Inspector General is
empowered to retain the services of independent private sector inspectors general (IPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County
staff and elected officials to ensure compliance with contract specifications and to detect fraud
and corruption.

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

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

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

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

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

C) Environmental Protection Agency (EPA), as applicable to this Contract.
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d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment because of race, religion, color, age, sex, national origin, sexual
preference, disability or marital status. The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees to post in
conspicuous place available for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, or
other authority having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.

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

g) Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code
pertaining to complying with the County’s Domestic Leave Ordinance.

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

i) Chapter 30, Article Ill, Towing of Motor Vehicles and Chapter 33, Section 33-20.1,
Prohibition on keeping tow trucks in a residential district, of the Code of Miami-Dade
County, as it may be amended from time to time, throughout the term of this Agreement,
and Chapters 705 & 713 (or other applicable chapters) of the Florida Statutes.

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

ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to: not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, marital
status, age or national origin, and will take affirmative action to ensure that they are afforded
equal employment opportunities without discrimination. Such action shall be taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or retraining, including apprenticeship and on
the job training.

By entering into this Contract with the County, the Contractor attests that it is not in violation of
the Americans with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution
No. R-385-95. If the Contractor or any owner, subsidiary or other firm affiliated with or related
to the Contractor is found by the responsible enforcement agency or the County to be in
violation of the Act or the Resolution, such violation shall render this Contract void. This
Contract shall be void if the Contractor submits a false affidavit pursuant to this Resolution or
the Contractor violates the Act or the Resolution during the term of this Contract, even if the
Contractor was not in violation at the time it submitted its affidavit.
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ARTICLE 35. CONFLICT OF INTEREST

The Contractor represents that:

a)

No officer, director, employee, agent, or other consultant of the County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the grant of this Agreement.

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

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

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

Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contractor’s
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why it is in
the County’s best interest to consent to such relationship.

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

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

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

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

a)

Issue or permit to be issued any press release, advertisement or literature of any kind
which refers to the County, or the Work being performed hereunder, unless the
Contractor first obtains the written approval of the County. Such approval may be
withheld if for any reason the County believes that the publication of such information
would be harmful to the public interest or is in any way undesirable; and
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b) Communicate in any way with any contractor, department, board, agency, commission
or other organization or any person whether governmental or private in connection with
the Services to be performed hereunder except upon prior written approval and
instruction of the County; and

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

ARTICLE 37. SPECIAL SECURITY REQUIREMENTS AT THE SEAPORT DEPARTMENT

Miami-Dade County Seaport Department (Port of Miami) operates under strict security
regulations. These regulations involve the issuance of special identification (ID) cards after
performing complete police background checks of individuals who are employed, hired or who
are required to enter the restricted areas of the Port of Miami frequently (more than 5 times
within a 90-day period). These ID cards are required for access and are issued by the Seaport
Department at the current cost of $60.00 per applicant per year. Therefore, the Contractor shall
obtain and pay for ID cards for each of his/her employees and/or agents who will be frequently
visiting or performing services at the Port of Miami restricted areas. For more information
concerning ID cards, you may contact the port of Miami ID Office at (305) 347-4955.

ARTICLE 38. BANKRUPTCY

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

ARTICLE 39. GOVERNING LAW

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

ARTICLE 40. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor
and the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof.
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-B

Towing and Storage of Towed or Impounded Vehicles
for Miami-Dade Police Department

/

IS AGREEMENT made and entered into as of this / "5% day of

17 2 by and between Freddy's 76 d.b.a. Magic Towing & Recovery.,
a corporation organized and existing under the laws of the State of Florida, having its principal
office at 7851 West oot Avenue, Hialeah, Florida 33016 (hereinafter referred to as the
"Gontractor"), and Miami-Dade Gounty, a political subdivision of the State of Florida, having its
principal office at 111 N.W. 1st Street, Miami, Florida 33128 (hereinafter referred to as the

™

"County"),

WITNESSETH:

WHEREAS, the Contractor has offered to provide tow truck services and storage of
towed or impounded vehicles for Miami-Dade County Police Department (MDPD), that shall
conform to the Scope of Services (Appendix A); Miami-Dade County's Request for
Qualifications (RFQ)} No. 97 and all associated addenda and attachments, incorporated herein

by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal (Qualification Submission
Package) dated December 12, 2006 hereinafter referred to as the "Gontractor's Proposal” which

is incorporated by reference herein; and,

WHEREAS, the County desires to procure from the Contractor such tow truck services
and storage of towed or impounded vehicles for the County, in accordance with the terms and

conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein

contained, the parties hereto agree as follows:
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ARTICLE 1. DEFINITIONS

—— e ——

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

a)

g)

h)

m)

The words "Contract’ or "Contract Documents" or "Agreement’ to mean collectively
these terms and conditions, the Appendices hereto, RFQ No. 97, and all associated
addenda and attachments, the Contractor’s Proposal, and all other attachments hereto
and all amendments issued hereto.

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

The words "Contract Manager” to mean Miami-Dade County's Director, Department of
Procurement Management, ot the duly authorized representative.

The word "Contractor’ to mean the entity identified on the second line of the first
paragraph of this Agreement and its permitted successors and assigns.

The word "Days" to mean Calendar Days.

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

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

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

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

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

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

The words "Work", "Services” "Program”, or "Project” to mean all matters and things
required to be done by the Contractor in accordance with the provisions of this Contract.

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of
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precedence is as follows: 1) these terms and conditions, 2) the Scope of Services (Appendix A},
3) the Miami-Dade County's RFQ No. 97 and any associated addenda and attachments thereof,
and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

d)

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

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

The terms ‘“hereof’, "herein’, "ereinafter”, "hereby”, "herewith”, "hereto”, and
shereunder” shall be deemed to refer to this Agreement.

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

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

d)

The Contractor shall provide the Services set forth in the Scope of Services, and render
full and prompt cooperation with the County in all aspects of the Services performed
hereunder. This Agreement requires that a “Notice-to-Proceed” be issued by the
County, which shall designate the assigned MDPD district, prior to any Services being
provided. The County will issue the “Notice-to-Proceed” at ifs discretion, after the
County is satisfied that the Contractor has meet the qualification requirements,
insurance requirements and any other award requirements herein.

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

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

The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees 10 provide input on
policy issues in the form of recommendations. The Contractor agrees to implement any
and all changes in providing Services hereunder as a result of a policy change
implemented by the County. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the County with input regarding the time and cost to
implement said changes and in executing the activities required to implement said
changes.
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ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date listed on the front cover of this agreement and
shall be for duration of four (4) years. The County, at its sole discretion, reserves the right to
exercise the option to renew this Contract for two {2), two-year periods. The County reserves
the right to exercise its option to extend this Contract for up to one hundred-eighty (180)
calendar days beyond the current Contract period and will notify the Contractor in writing of the
extension. This Contract may be extended beyond the initial one hundred-eighty (180) calendar
day extension period by mutual agreement between the County and the Contractor, upon
approval by the Board of County Commissioners.

ARTICLE 6. NOTICE REQUIREMENTS

Al notices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; or
delivered personally; or delivered via fax or e-mail (if provided below) and followed with delivery
of hard copy; and in any case addressed as follows:

(1) Tothe County

a) to the Project Manager:

Miami-Dade County Police Department
9111 N.W. 25th Street ;

Miami, FL 33172

Attention:  Supervisor of the Vehicle Research Unit
Phone: (305) 471-2900, ext. 5261

Fax:(305) 471-2960

and,
b) to the Contract Manager:

Miami-Dade County

Department of Procurement Management
111 N.W. 1° Street, Suite 1375

Miami, FL 33128-1974

Attention:  Director

Phone: (305) 375-5548

Fax: (305) 375-2316

(2) To the Contractor

Freddy’s 76 d.b.a Magic Towing & Recovery
7851 West 22" Avenue

Hialeah, Florida 33016

Attention: Elisa L. Zayas

Phone: (305) 826-5300

Fax: (305) 826-5842

Either party may at any time designate a different address and/or contact person by giving

notice as provided above to the other party. Such notices shall be deemed given upon receipt
by the addressee.
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ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor shall pay the County a $15.00 per tow Administrative Fee, excluding Law
Enforcement tows. The Administrative Fee will apply to each vehicle the Contractor tows at the
request of the Miami-Dade Police Department. The Contractor shall charge for tow services the
rates identified in the Rate Schedule below. No other rates shall be charged by the Contractor
for Services provided under this Gontract.

The County shall pay the Contractor for services rendered for which the Gounty is responsible
for payment, pursuant to the Scope of Services, Section 2.13. The County shall have no
obligation to pay the Contractor any other sum.

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

ARTICLE 8. RATES

The rates shall remain firm and fixed for the term of the Contract, including any option or
extension periods, unless changed by the County {i.e., approval by GSD or Miami-Dade Board
of County Commissioners, as applicable). :

Please refer to the Appendix A, Scope of Services, Rate Structure, Section 2.10 for the listing of
all rates.

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor shall pay the County the Administrative Fees and all other related fees
pertaining to this Agreement, on a monthly basis. All payments are due by the tenth of each
month. The payment shall consist of, all fees, for the charges collected, from the services
provided through this Agreement, for the previous month of service.

The Contractor agrees that under the provisions of this Agreement, as reimbursement for
Services for which the County is responsible for payment pursuant to the Scope of Services,
Section 2.13, the Contractor may bili the County once per month, upon invoices cetrtified by the
Contractor. All invoices for payment by the County for services shall be as indicated in Section
213 of the Scope of Services. 1t is the policy of Miami-Dade County that payment for all
purchases by County agencies and the Public Health Trust shall be made in a timely manner
and that interest payments be made on late payments. In accordance with Florida Statutes,
Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time at which payment
shall be due from the County or the Public Health Trust shall be forty-five days from receipt of a
proper invoice. The time at which payment shall be due to small businesses shall be thirty (30)
days from receipt of a proper invoice. All payments due from the County or the Public Heaith
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 Manager, or his or her designee(s), not later that sixty (60} days
after the date on which the proper invoice was received by the County or the Public Health

Trust.

The payments to the County for the Administrative Fees and invoices for payments from the
Contractor, and any associated back-up documentation for payments or invoices (in duplicate),
shall be submitted by the Contractor to the Gounty as follows:
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Miami-Dade County Police Department

9111 N.W. 25th Street

Miami, FL 33172

Attention:  Supervisor of the Vehicie Research Unit
Phone: (305) 471-2900, ext. 5261

Fax:(305) 471-2960

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 and hold harmiess 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 oOF
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 limit the responsibility 1o 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 Miami-Dade County, Department of
Procurement Management, RFP Section, 191 N.W. 18t Street, Suite 1375, Miami, Florida
33128-1974, Certificates 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 vendor as required by
Florida Statute 440.

2. Garage Liability insurance including Garage Keepers Legal Liability in amount not
less than $300,000 combined single limit per occurrence for bodily injury and
property damage. Miami-Dade County must be shown as an additional
insured with respect to this coverage.

Miami-Dade County

Department of Procurement Management
RFP Unit

111 NW 1st Street, Suite 1300

Miami, Florida 33128-1989

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

used in connection with the work, in an amount not less than $300,000 combined
single limit per occurrence for bodily injury and property damage.
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The insurance coverage required shall include those classifications, as listed in standard liability
insurance manuals, which most nearly reflect the operation of the Contractor. All insurance
policies required above shall be issued by companies authorized to do business under the laws
of the State of Florida with the following qualifications:

The company must be rated no less than "B" as to management, and no less than "Class V" as
to financial strength, according to the latest edition of Best's Insurance Guide published by A.M.
Best Company, Oldwick, New Jersey, or its equivalent, subject to the approval of the County
Risk Management Division.

OR

The company must hold a valid Florida Certificate of Authority as shown in the latest "List of All
Insurance Companies Authorized or Approved to Do Business in Florida®, issued by the State of
Florida Department of Insurance and are members of the Florida Guaranty Fund.

Certificates of Insurance must indicate that for any cancellation of coverage before the
expiration date, the issuing insurance carrier will endeavor to maii thirty (30) day written
advance notice to the certificate holder. In addition, the Contractor hereby agrees not to
modify the insurance coverage without thirty (30) days written advance notice to the
County. _

NOTE: - MIAMI-DADE COUNTY CONTRACT NUMBER AND TITLE MUST APPEAR ON
EACH CERTIFICATE OF INSURANCE.

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 fifteen (15) calendar days after County notification to Contractor to comply before the
award is made. !f the insurance certificate is received within the specified time frame but not in
the manner prescribed in this Agreement, the Contractor shall be verbally notified of such
deficiency and shall have an additional five (5) calendar days to submit a corrected certificate to
the County. If the Contractor fails to submit the required insurance documents in the manner
prescribed in this Agreement within twenty (20) calendar days after County notification to
comply, the Contracior shall be in default of the contractual terms and conditions and award of
the Contract will be rescinded, unless such time frame for submission has been extended by the
County.

The Contractor shall be responsible for assuring that the insurance cettificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County. [f insurance certificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submitting new or renewed insurance certificates to the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the event
that expired certificates are not replaced with new OF renewed certificates which cover the
contractual period, the County shall suspend the Contract until such time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended petiod does not exceed thirty (30) calendar days. Thereafter, the CGounty may,

at its sole discretion, terminate this contract.

ARTICLE 11. MANNER OF PERFORMANCE
g
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a) The Contractor shall provide the Services described herein in a competent and

professional manner satisfactory to the County in accordance with the terms and

conditions of this Agreement. The County shall be entitled to a satisfactory performance

of all Services described herein and 1o full and prompt cooperation by the Contractor in

all aspects of the Services. At the request of the County the Contractor shall promptly

remove from the project any Contractor's employee, subcontractor, or any other person

performing Services hereunder. The Contractor agrees that such removal of any of its

employees does not require the termination or demotion of any employee by the
Contractor.

b) The Contractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suits, actions, damages and costs
(including attorney's fees and court costs) made against the County, occurring on

account of, arising from or in connection with the removal and replacement of any
Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor’s personnel as used in this Article shall not
require the termination and or demotion of such Contractor's personnel.

) The Contractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a sufficient number of competent and qualified
professionals and other personnel to meet the requirements to which reference is

hereinafter made. The Contractor agrees to adjust its personnel staffing levels or to
replace any its personnel if so directed upon reasonable request from the County,
should the County make a determination, in its sole discretion, that said personnel
staffing is inappropriate or that any individual is not performing in a manner consistent
with the requirements for such a position.

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

professional manner.

e) The Coniractor shall at all times cooperate with the County and coordinate its respective

work efforts to most effectively and efficiently maintain the progress in performing the
Services.

f) The Contractor shall comply with all provisions of all federal, state and local laws,

statutes, ordinances, and regulations that are applicable to the performance of this
Agreement,

ARTICLE 12. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

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

employee shall have and wear proper identification.

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this

8
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Agreement, an independent contractor, and not an employee, agent of servant of the County.
All persons engaged in any of the work or services performed pursuant to this Agreement shall
at all times, and in all places, be subject to the Contractor's sole direction, supervision and
control. The Contractor shall exercise contro! over the means and mannef in which it and its
employees perform the work, and in ali 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. AUTHORITY OF THE COUNTY'’S PROJECT MANAGER

a) The Contractor hereby acknowledges that the County’s Project Manager will determine
in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: questions as to the value, acceptability and fitness of the Services;
questions as to either party's fulfillment of its obligations under the Contract, negligence,

fraud or misrepresentation before or subsequent to acceptance of the Proposal;

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 obey

and follow every order of the Project Manager, including the withdrawal or modification

of any previous order and regardless of whether the Contractor agrees with the Project

Manager's determination or order. Where orders are given orally, they will be issued in
writing by the Project Manager as soon thereafter as is practicable.

c) The Contractor must, in the final instance, seek to resolve every difference concerning
the Agreement with the Project Manager. In the event thal 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 to this Agreement authorize the County
Manager or designee, who may not be the Project Manager or anyone associated with
this Project, acting personally, 10 decide all questions arising out of, under, or in
connection with, or in any way related to or on account of the Agreement (including but
not limited to ciaims in the nature of breach of contract, fraud or misrepresentation
arising either before or subsequent to execution hereof) and the decision of each with
respect to matters within the County Manager's purview as set forth above shall be
conclusive, final and binding on parties. Any such dispute shall bé brought, if at all,
before the County Manager within 10 days of the occurrence, event or act out of which
the dispute arises.

e) The County Manager may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and objective determination of whether Contractor’s performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any decision shall not be impaired or waived by any
negotiations or settlements or offers made in connection with the dispute, whether or not
the County Manager 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
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Agreement. All such disputes shall be submitted in writing by the Contractor 1o the
County Manager for a decision, together with all evidence. and other pertinent
information in regard to such questions, in order that a fair and impartial decision may be
made. Whenever the County Manager is entitled to exercise discretion or judgement or
to make a determination or form an opinion pursuant o the provisions of this Article,
such action shall be fair and impartial when exercised or taken. The County Managef,
as appropriate, shall render a decision in writing and deliver a copy of the same to the
Contractor. Except as such remedies may be limited or waived elsewhere in the
Agreement, Contractor reserves the right to pursue any remedies available under law
after exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

a) This Agreement, inciuding atiachments and appendixes to the Agreement, shall

constitute the entire Agreement between the parties with respect hereto and supersedes

all previous communications and representations or agreements, whether written or oral,

with respect to the subject matter hereto unless acknowledged in writing by the duly
authorized representatives of both parties.

b} Nothing in this Agreement shall be construed for the 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.

¢) in those situations where this Agreement imposes an indemnity obligation on the

Contractor, the County may, at its expense, elect to participate in the defense if the

County should so choose. Furthermore, the County may at its own expense defend or

settle any such claims if the Contractor fails to diligently defend such claims, and
thereafter seek indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate records 1o substantiate compliance with the requirements set forth in the
Scope of Services. The Contractor and its subcontractors and suppliers, shall retain such
records, and all other documents relevant to the Services furnished under this Agreement for a
period of three (3) years from the expiration date of this Agreement and any extension theregof,

ARTICLE 17. FACILITY INSPECTIONS AND AUDITS

The County reserves the right to inspect the Contractor's facilities and equipment throughout the
tetm of this Contract. If the Contractor's facilities and/or equipment fail to meet the minimum
requirements as stipulated in the Scope of Services, the Contractor shall have ten (10) business
days from the date of notification by the County, to correct the deficiencies. If the Contractor
fails to correct the deficiencies within the timeframe prescribed herein, and any extensions
approved by the Gounty, the Contractor shall be found in default and the Contract shall be
terminated by the Gounty.

The Contractor agrees that the County or its duly authorized representatives or governmental
agencies shall, until the expiration of three (3) years after the expiration of this Agreement and
any extension thereof, have access to and the right to examine and reproduce any of the
Contractor's books, documents, papers and records and of its subcontractors and suppliers
10
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which apply to all matters of the County. Such records shall subsequently conform to Generally
Accepted Accounting Principles requirements, and shall only address those transactions related
to this Agreement.

The Contractor agrees to maintain an accounting system that provides accounting records that

are supported with adequate documentation, and adequate procedures for determining the
allowability and allocability of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnetl for the personnel identified by the
Coniractor’s Proposal, the Contractor must notify the County in writing and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

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

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) if the Contractor will cause any part of this Agreement to be performed by a
Subcontractor, the provisions of this Contract will apply 1o such Subcontractor and its
officers, agents and employees in all respects as if it and they were employees of the
Contractor; and the Contractor will not be in any manner thereby discharged from its
obligations and liabilities hereunder, but will be liable hereunder for all acts and
negligence of the Subcontractor, its officers, agents, and employecs, as if they were
employees of the Contractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if performed directly by the Contractor.

b) The Contractor, before making any subcontract for any portion of the services, will
state in writing to the County the name of the proposed Subcontractor, the portion of
the Services which the Subcontractor is to do, the place of business of such
Subcontractor, and such other information as the County may require. The County will
have the right to require the Contractor not to award any subcontract to a person, firm
or corporation disapproved by the County.

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

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

i1
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8e) The County shall have the right to withdraw its consent to a subcontract if it appears to
the County that the subcontract will delay, prevent, or otherwise impair the
performance of the Gontractor's obligations under this Agreement. All Subcontractors
are required to protect the confidentiality of the County's and County's proprietary and
confidential information.  Contractor shall furnish to the County copies of all
subcontracts between Provider and Subcontractors and suppliers hereunder. Within
each such subcontract, there shall be a clause for the benefit of the County permitting
the County to request completion of performance by the Subcontractor of its
obligations under the subcontract, in the event the County finds the Contractor in
breach of its obligations, the option to pay the Subcontractor directly for the
performance by such subcontractor.  Notwithstanding, the foregoing shall neither
convey nor imply any obligation or liability on the part of the County to any
subcontractor hereunder as more fully described herein.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the Gounty shall not be responsible for conclusions to be drawn
therefrom: and any assumptions, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Contractor. The Contractor accepts all risk associated with
using this information.

ARTICLE 22. SEVERABILITY

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

ARTICLE 23. TERMINATION FOR CONVENIENCE AND SUSPENSION OF WORK

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

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

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

individual, corporation or other entity shall be responsible for all direct and indirect costs
associated with such termination or cancellation, including attorney’s fees.

c) The foregoing notwithstanding, any individual, corporation or other entity which attempts

to meet its contractual obligations with the County through fraud, misrepresentation or

material misstatement may be debarred from County contracting for up to five (5) years

in accordance with the County debarment procedures. The Contractor may be subject

to debarment for failure to perform and all other reasons set forth in Section 10-38 of the
County Code.

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

12
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may at any time, in its sole discretion, with or without cause, terminate this Agreement by
written notice to the Contractor and in such event.

d)

f)

The Contractor shall, upon receipt of such notice, unless otherwise directed by the
County:

iti.

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

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

cancel orders;

assign to the County and deliver to any location designated by the Gounty any
noncancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement and not incorporated in the Services:

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

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

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

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

All compensation pursuant to this Article are subject to audit.

ARTICLE 24. EVENT OF DEFAULT

a)

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

iit.

the Contractor has not delivered Deliverables on a timely basis.

the Contractor has refused or failed, except in case for which an extension of time is
provided, to supply enough properly skilled Staff Personnel;

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

the Contractor has become insolvent {other than as interdicted by the bankruptcy

laws), or has assigned the proceeds received for the benefit of the Contractor's

creditors, or the Contractor has taken advantage of any insolvency statute or

debtor/creditor law or if the Contractor's affairs have been put in the hands of a
13
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receiver,

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

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

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

viii. the Contractor fails to comply with the minimum reqguirements stipulated in the
Scope of Services;

. the Contractor fails to respond to four {4} consecutive requests for setvices for four
(4) separate incidents;

x.  the County verifies four {4) separate incidents in which the Contractor has charged
fees in violation of the rates identified in the Scope of Services of this Agreement,
and;

xi. the County verifies that the Contractor has not properly paid the County applicable
fees.

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

i, treat such failure as a repudiation of this Agreement;

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

) In the event the County shall terminate this Agreement for default, the County or its

designated representatives, may immediately take possession of all applicable
equipment, matetials, products, documentation, reports and data.

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

if an Event of Default occurs, in the determination of the County, the County may so notify the
Contractor ("Defautt Notice"), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be
terminated. Notwithstanding, the County may, in its sole discretion, allow the Contractor to
rectify the default to the County's reasonable satisfaction within a thirty (30) day period. The
County may grant an additional period of such duration as the County shall deem appropriate
without waiver of any of the County’s rights hereunder, So long as the Contractor has

commenced curing such default and is effectuating a cure with diligence and continuity during
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such thirty (30) day period or any other period which the County prescribes. The default notice
shall specify the date the Contractor shall discontinue the Services upon the Termination Date.

ARTICLE 26. SUSPENSION/REMEDIES IN THE EVENT OF DEFAULT

a) Suspension - The Contractor acknowledges that time is of the essence in the
performance of these Services and that in the event of the delays and distuptions set
forth below the Contractor agrees that the County may take the actions specified below
as a result of the following violations of the Agreement:

i. the County verifies that the Contractor has charged fees in violation of the rates
identified in the Scope of Services of this Agreement; and

i. the Contractor does not respond to a call for services within the period set forth in the
Scope of Services.

For each incident of each of the above violations the County may take the actions set
forth below as fair and reasonable:

i For first violation: issue a letter of warning detailing the violation.

i For second violation: suspend the Contractor's operations under this Agreement for
ninety-six (96) hours and utilize the Services of another Contractor under this
Agreement for the period of the suspension.

ii. For the third violation and each subsequent offense: suspend the Contractor's
operations under this Agreement for one hundred twenty (120) hours and utilize the
Sarvices of another Contractor under this Agreement for the period of the suspension.

b) Event of Default - If an Event of Default occurs, the Contractor shall be liable for all
damages resulting from the defautt, including but not limited to direct damages.

Nothing in this paragraph shall prevent the County from exercising any and all rights under this
Agreement, including but not limited to those in the Article herein entitled "Termination for
Default” The Contractor shall also remain liable for any liabilities and claims related to the
Contractor's default. The County may also bring any suit or proceeding for specific performance
or for an injunction. ‘

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor warrants that all_Deliverables furnished hereunder, including but not
limited to: equipment programs, documentation, software, analyses, applications,
methods, ways, processes, and the like, do not infringe upon or violate any patent,
copyrights, service marks, trade secret, or any other third party proprietary rights.

b) The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade secrets or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, in the course
of performance or completion of, or in any way connected with, the Work, or the
County's continued use of the Deliverables furnished hereunder.  Accordingly, the
Contractor at its own expense, including the payment of attorney's fees, shall indemnify,
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and hold harmless the County and defend any action brought against the County with
respect to any claim, demand, cause of action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, or portion
thereof is held to constitute an infringement and its use is or may be enjoined, the
Contractor shall have the obligation to, at the County's option to (i) modify, or require that
the applicable subcontractor or supplier modify, the alleged infringing item(s) at its own
expense, without impairing in any respect the functionality or performance of the item(s),
or (i) procure for the County, at the Contractor's expense, the rights provided under this
Agreement to use the item(s).

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

The Contractor shall not infringe any copyright, trademark, setvice mark, trade secrets,
patent rights, or other intellectual property rights in the performance of the Work.

ARTICLE 28. CONFIDENTIALITY

a)

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

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

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

ARTICLE 29. PROPRIETARY INFORMATION

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

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

During the term of the Contract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compilations, or other software which the County has developed, has
used or is using, is holding for use, or which are otherwise in the possession of the County
(hereinafter “Computer Software”). All third-party license agreements must also be honored by
the contractors and their employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as are within the Contractor's authority to prevent improper use, disclosure or removal.

ARTICLE 30. PROPRIETARY RIGHTS

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

ARTICLE 31. BUSINESS APPLICATION AND FORMS

Business Application  The Contractor shall be a registered vendor with the Gounty —
Department of Procurement Management, for the duration of this Agreement. It is the
responsibility of the Contractor to file the appropriate Vendor Application and to update the
Application file for any changes for the duration of this Agreement, including any option years.

Section 2-11.1(d) of Miami-Dade County Code as amended by Ordinance 00-1, requires any
county employee or any member of the employee’s immediate family who has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County from competing or applying for any such contract as it pertains to this
solicitation, must first request a conflict of interest opinion from the County’'s Ethic Commission
prior to their or their immediate family member’s entering into any contract or transacting any
business through a firm, corporation, partnership or business entily in which the employee o
any member of the employee’s immediate family has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County and
that any such contract, agreement or business engagement entered in violation of this
subsection, as amended, shall render this Agreement voidable. For additional information, .

please contact the Ethics Commission hotline at (305) 579-2593.

ARTICLE 32. INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain
the services of an Independent Private Sector Inspector General (hereinafter "IPSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the
Contractor shall make available to the IPSIG retained by the County, all requested records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contracior's prices and any changes thereto approved by the County, be inciusive of any
charges relating to these IPSIG services. The terms of this provision herein, apply to the
Contractor, its officers, agents, employees, subcontractors and assignees. Nothing contained
in this provision shall impair any independent right of the County to conduct an audit or
investigate the operations, activities and performance of the Contractor in connection with this
Agreement. The terms of this Article shall not impose any liability on the County by the
Contractor or any third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade Gounty, as amended by Ordinance No.
99-63, Miami-Dade County has established the Office of the Inspector General which may, on a
random basis, perform audits on all County contracts, throughout the duration of said contracts,
except as otherwise provided below. The cost of the audit for this Contract shall be one quarter
(1/4) of one (1) percent of the total contract amount which cost shall be included in the total
contract amount. The audit cost will be deducted by the County from progress payments to the
Contractor. The audit cost shall also be included in all change orders and all contract renewals
and extensions.

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

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and empowered to review
past, present and proposed County and Public Health Trust contracts, transactions, accounts,
records and programs. In addition, the Inspector General has the power to subpoena
witnesses, administer oaths, require the production of records and monitor existing projects and
programs.  Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reasonableness of proposed change orders to the Contract. The Inspector General is
empowered to retain the services of independent private sector inspectors general (IPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County
staff and elected officials to ensure compliance with contract specifications and to detect fraud

and corruption.

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

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

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

a) Equal Employment Opportunity (EEQ), in compliance with Executive Order 11246
as amended and applicable to this Contract. :
b) Miami-Dade County Florida, Department of Business Development Participation
Provisions, as applicable to this Contract.
C) Environmental Protection Agency (EPA), as applicable to this Contract.
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d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment because of race, religion, color, age, sex, national origin, sexual
preference, disability or marital status. The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees to post in
conspicuous place available for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, or
other authority having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.

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

g) Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code
pertaining to complying with the County’s Domestic Leave Ordinance.

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

i) Chapter 30, Article 1ll, Towing of Motor Vehicles and Chapter 33, Section 33-20.1,
Prohibition on keeping tow trucks in a residential district, of the Code of Miami-Dade
County, as it may be amended from time to time, throughout the term of this Agreement,
and Chapters 705 & 713 (or other applicable chapters) of the Florida Statutes.

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

ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to: not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, marital
status, age or national origin, and will take affirmative action to ensure that they are afforded
equal employment opportunities without discrimination. Such action shalt be taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other
forms of compensation, and setection for training or retraining, including apprenticeship and on
the job training.

By entering into this Contract with the County, the Contractor attests that it is not in violation of
the Americans with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution
No. R-385-95. If the Contractor or any owner, subsidiary or other firm affiliated with or related
to the Contractor is found by the responsible enforcement agency or the County to be in
violation of the Act or the Resolution, such violation shail render this Contract void. This
Contract shall be void if the Contractor submits a false affidavit pursuant to this Resolution or
the Contractor violates the Act or the Resolution during the term of this Contract, even if the
Contractor was not in violation at the time it submitted its affidavit.
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-B

ARTICLE 35. CONFLICT OF INTEREST

The Contractor represents that:

a)

d)

No officer, director, employee, agent, or other consultant of the County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the grant of this Agreement.

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

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

if} is an employee, agent, advisor, or consultant to the Contractor or to the best of the
Contractor’s knowledge any subcontractor or supplier to the Contractor.

Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contractor's
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies alf the individuals
and entities involved and sets forth in detail tho nature of the relationship and why it is in
the County's best interest to consent to such relationship.

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

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

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

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

a)

Issue or permit to be 1ssued any press release, advertisement or literature of any kind
which refers to the County, or the Work being performed hereunder, unless the
Contractor first obtains the written approval of the County. Such approval may be
withheld if for any reason the County believes that the publication of such information
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-B
would be harmful to the public interest of is in any way undesirable; and

b) Communicate in any way with any contractor, department, board, agency, commission
or other organization or any person whether governmental or private in connection with
the Services to be performed hereunder except upon prior written approval and
instruction of the County; and

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

ARTICLE 37. SPECIAL SECURITY REQUIREMENTS AT THE SEAPORT DEPARTMENT

Miami-Dade County Seaport Department (Port of Miami) operates under strict security
regulations. These regulations involve the issuance of special identification (ID} cards after
performing complete police background checks of individuals who are employed, hired or who
are required to enter the restricted areas of the Port of Miami frequently (more than 5 times
within a 90-day period). These ID cards are required for access and are issued by the Seaport
Department at the current cost of $60.00 per applicant per year. Therefore, the Contractor shall
obtain and pay for ID cards for each of his/her empioyees and/or agents who will be frequently
visiting or performing services at the Port of Miami restricted areas. For more information
concerning 1D cards, you may contact the port of Miami 1D Office at (305) 347-4955,

ARTICLE 38. BANKRUPTCY

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

ARTICLE 39. GOVERNING LAW

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

ARTICLE 40. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor
and the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof.
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-B

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

Contractor

NI g =7 /// (_:S:J( f,./% A)ﬁg\'zcnx’éfé ﬁ’c; Foz
’ M Name: G o das M. Boiosess
Title: l/ ce_ / éJ/@/«Jé Tite: __ Coodlrep Alav/aaes

/.

& y paRFVUG, L
Date: &5 —493/?'(7 7 Date: 7 / ,,,ff 4 Q?JIM;(; 5,

Attest: Vet e | :
Clerk of the Board
Corporate Seal/Notary Stamp Approved as to form A " ”’:n )fmﬁ »° o~

and legal sufficjency
J vy

Assistant Cgunty Attorney
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City of Doral
Towing Equipment Requirement
Check off List

Equipment Yes No

1 five gallon bucket-oil dry

Boxes of reflectors

1 push broom

1 square shovel

12 flares

1 pair bold cutters

1 crow bar

1 flash light

2 sets of chains

1 four-way lug wrench

1 pair of jumper cables

1 five gallon trash bucket

1 fire extinguisher (CO2 dry chem.)

1 First aid Kit

X X[ X[ X|X|X|X|X|X|X|X|X|X|X|X

Cones (2-3)

Magic Towing Alfredo Hassun

Tow Company Tow Company Representative

R. Kurnick 11/05/2013

Inspecting Officer Date
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P . MAGIC-1 OPID: LS
ACORD”  CERTIFICATE OF LIABILITY INSURANCE D o

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the

certificate holder in lieu of such endorsement(s).

the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to

PRODUCER. o erou Phone: 561-392-3300] Gaur._Greg Carignan
PO Boxdio o croup Fax: 561-361-1132| PIONE _ 561-392-3300 [7BX oy 561-361-1132
Boca Raton, FL 33429-0410 ENAL
Workers ggmpensation Group | Avoress; certs@workerscompgroup.com
INSURER!Sl AFFORDING COVERAGE NAIC #
INSURER A : Guarantee Ins Co
INSURED Magic Towing & Recovery, Inc. NSURER B :
7851 West 22nd Avenue SIRER D
Hialeah, FL 33016 INSURERC :
INSURERD :
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
i TVPE OF INSURANCE _ Thenfwo| POLICY NUMBER ’(u! RO ) |(RBBen umMITS
GENERAL LIABILITY EACH OCCURRENCE s
] ["DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurnence) | $
| CLAIMS-MADE OCCUR MED EXP (Any one p $
. PERSONAL & ADV INJURY | $
N GENERAL AGGREGATE s
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $
_| POLICY I | Pﬁi | | Loc S
| AUTOMOBILE LIABILITY e amy OLELIMT
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED BODILY INJURY (Per accident)| §
| NON-OWNED s
|| HiReD AUTOS AUTOS (Per accident)
$
|| umBRELLALIAB | | oceur EACH OCCURRENCE s
EXCESS LUAB CLAIMS-MADE AGGREGATE $
pED | | RETENTIONS _ s
WORKERS COMPENSATION X | e Il
AND EMPLOYERS' LIABILITY YIN ER
A | ANY PROPRIETOR/PARTNEREXECUTIVE IGWG0334003065-113 09/21/2013 | 09/21/2014 | £.L. EACH ACCIDENT $ 100,00
OFFICERMEMBER EXCLUDED? NIA
{Mandatory tn NH) E.L. DISEASE - EA EMPLOVEH] $ 100,000|
g 'm&&mormnons below E.L. DISEASE - POLICY LIMIT |s 500,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

Attn: Risk Mgmt Division
8300 NW §3 St. Ste. 100
Doral, FL 33166

1

CERTIFICATE HOLDER CANCELLATION
DORALCI
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELWVERED IN
City of Doral ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY
INFORMATION PAGE

NCCI Co. No. i
° Guarantee Insurance Company Policy No.

A Stock Company GWGO0334003065-113

Fort Lauderdale, FL

Renewal of Policy No.
401 E. Las Olas Boulevard, Suite 1650 o Tofloy Mo

Fort Lauderdale, FL 33301 GWGO334003065-112

For questions, issues call 866-827-4669

Individual Partnershi
1. The Insured/Mailing address: O U P

Magic Towing & Recovery, Inc. ] Gorporation
7851 West 22nd Ave
Hialeah, FL 33016 Insured's I.D. Nof(s)., if applicabl

e

FEIN 650374452

Other named insureds not shown above: None
Other workplaces not shown above: None

2. The policy period is from 09/21/2013 to 09/21/2014 12:01 A.M. Standard Time, at the insured's mailing address.

3. A. Workers Compensation Insurance: Part One of the policy applies to the Workers Compensation Law of the states listed here:
FL

B. Employers Liability Insurance: Part Two of the policy applies to work in each state listed in item 3.A. The limits of our
liability under Part Two are: Bodily Injury by Accident$ — 100,000  aach accident
Bodily Injury by Disease $ 500,000 policy limit

Bodily Injury by Disease $ 100,000 each employee

C. Other States Insurance: Part Three of the policy applies to the states, if any, listed here:
ALL STATES EXCEPT:AK AZ CACT HI ID IL 1A KS MD MA MI MN
NC NH ND OH OR PR RI SD TN TX UT VT WA Wi WY

D. This policy includes these endorsements and schedules: See Item 3.D. Schedule WC 99 06 56

4, The premium for this policy will be determined by our Manuals of Rules, Classifications, Rates and Rating Plans. All information required

below is subject to verification and change by audit.

Code Premium Basis Rate Per
Classifications No. Total Estimated $100 of Estimated Annual
Annual Remuneration Remuneration Premium
See Item 4. Schedule WC 99 06 55
If indicated below, interim adjustments of premium Manual Premium $ 17,368.00
shall be made - Employers Liability Increased Limits Premium $ .00
Safety Factor Credit $ .00
Drug-Free Workplace Credit $ .00
O Semiannually; [] Quarterly; ] Monthly Experience Rating Modification Factor ( 87) |$ 15,110.00
Florida CCPAP Credit $ .00
Premium Discount $ 465.00
Expense Constant $ 200.00
Terrorism Premium $ 56.00
Estimated Annual Premium $ 14,901.00
Minimum Premium $ 893.00
(
Name of Producer: Workers' Compensation Group, Inc.
Producer Address: p 0. Box 410
Boca Raton, FL 33429
Countersigned By
Authorized Rapresentative Date

THIS INFORMATION PAGE WITH THE WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY
AND ENDORSEMENTS, IF ANY, ISSUED TO FORM A PART THEREOF, COMPLETES THE ABOVE NUMBERED POLICY.
WC000001 A
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ACgI.;D, OP ID: WN
N CERTIFICATE OF LIABILITY INSURANCE it

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. )

IMPORTANT: [f tho certificate holder is an ADDITIONAL INSURED, the policy(fes) must be endorsed. if SUBROGATION IS WAIVED, subject to

the terms and conditions of the policy, certaln policles may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder In Heu of such endorsement(s).

PROD!

UCER

Chase [nsurance Agency Inc
333 NW 70 Ave; #108

Phone: 954-792-4300

Fax: 954-791-9344| [HNE

CONTACT
NAME:

FAX
AIC, No, Ext): l {AIC, No):

Plantation, FL 33317 ADDRESS:
|MIKE CHASE mggm .. MAGIC-3
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED Magic Towing & Recovery inc insurer A : Nova Casualty Co 42552
7851 West 22 Avenue NSURER B -
Hialeah, FL 33016
INSURERC :
INSURERD :
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

T:m-r_;'z‘ TYPE OF INSURANCE W POLICY NUMBER &%%M WM LIMITS
| GENERAL LIABILITY EACH OCCURRENCE $ §00,000;
A | X | COMMERCIAL GENERAL LIABILITY X TIP-CL-0011255-1 03/15/2013 | 03/15/2014 | peemiSES (Ea occurrence) | $ 100,000;
| cLams-mapE OCCUR MED EXP (Any one person) | § 5,000,
PERSONAL & ADV INJURY [ § 500,000
- GENERAL AGGREGATE $ 1,000,000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 1,000,000
[ leouer [ 158 $
UTOMOBILE LIABILITY COMBINED SINGLE LIMIT
| AUT X (Er sotidert) s 500,000,
|| anvauto ' | BODILY INJURY (Per person) | $
|| ALL OWNED AUTOS BODILY INJURY (Per accident) | §
A | X | screouep autos TIP-CL-0011255-1 03/15/2013 | 03/15/2014 PROPERTY DAMAGE
| X | HIRED AUTOS {Per accident) ¢
| X | NON-OWNED AUTOS $
$
| |umereLLALIS OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DEDUCTIBLE - $
T e WC STATU- O :
KERS COMPENSA' -
ﬁgswwvns mam TORY LIMITS I ER
ANYP ORPARTNEREXECUTIVE E.L. EACH ACCIDENT $
OFFCERMEMBER EXCLUDED? C] NIA
(Mandatory In NH) E L DISEASE - EAEMPLOYEE! §
oé'scmpnon N OF GPERATIONS below EL DISEASE - POLICY LIMIT | §
A |On Hook & Cargo TIP-CL-0011255-1 03/15/2013 | 03/15/2014 [$1000 Ded 100,000
A |Garagekeepers TIP-CL-0011255-1 03/15/2013 | 03/15/2014 |$500/2500 120,000
DESCRIPTION OF OPERATIONS / Locmons 1 VEHICLES gmcn ACORD 101, Additional Remarka Schodulo, if more space Is roqulred)
Add ' l Insured in favor of Cert:. cate Holder with respects to work performed
by the Insured in their behalf
CERTIFICATE HOLDER CANCELLATION
DORALO1
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
. THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED I[N
City of Doral o ACCORDANCE WITH THE POLICY PROVISIONS.
Attn: Risk Management Division
8300 N W 53 St Suite 100 AUTHORIZED REPRESENTATIVE
Doral, FL 33166 ﬁ N : q
| : )
© 1988-2009 ACORD CORPORATION. All rights reserved.
ACORD 25 (2009/09) The ACORD name and logo are registered marks of ACORD



VEHICLE SCHEDULE

Vehicle Information

Insured:

Policy Term:

Magic Towing & Recovery Inc

03/15/13 To 03/15/14

ON HOOK
YEAR MAKE MopEL Compre- Couuision & CARGO VEHICLE I.D.
HENSIVE
2003 Int'l Flatbed 1000 1000 $100,000 IHTMMAAMX3H568150
1995 Int'l Wrecker 1000 1000 $100,000 THTSCAAMSSH658797
1998 Kenworth Wrecker 1000 1000 $100,000 3NKMHD7X2WF757785
2003 Ford Wrecker 1000 \ 1000 $100,000 1FDAF56F43EA63777
1991 Peterbilt Wrecker 1000 10600 $100,000 1XPCDB9X3MD309374
2008 Int'l Flatbed 1000 1000 $100,000 3HTMMAAMO8N690951
-2006 Int'l Flatbed 1000 1000 $100,000 ITHTMMAAM46H262937
2007 Int'l Flatbed 1000 1000 $100,000 ITHTMMAAMG67H430272
2007 Peterbilt Wrecker 1000 1000 $100,000 " INPFLATX17N644470
2012 Ford Wrecker 1000 1000 $100,000 1FDUF5GTXCEA73909




MIAMI-DADE

Miami-Dade County, Florida
Consumer Services Department
Towing License

00646.TL

Expiration: 12/10/2013

Magic Towing & Recovery, Inc.
7851 W 22nd Ave
Hialeah, FL 33016

Director, Consumer Services Department
Miami-Dade County

This registration is non-transferable. The registration/license # must be stated in all advertisements.




City of Hialeah
Business Tax Receipt 20 13 '14

Mayor Carlos Hernandez

No: 488410P2 (OLD-7549P3) Amount: $ 1700.00

The person, firm or corp. listed here has paid the business tax required to engage in or operate the business specified subject to the

regulations and restrictions of the City of Hialeah, Florida .
Owner: MAGIC TOWING & RECOV

Type of Business: POLICE OR CITY-INITIATED WRECKER SERVICES

MAGIC TOWING & RECOVERY INC
7851 W 22 AVE
HIALEAH, FL 33016

Business Location:
7851 W 22 AVE

Validating No.: 326379 Expires Septemberal, 2014

THIS IS NOT A BILL

City of Hialeah
Business Tax Receipt 2 0 13 = 1 4

Mayor Carlos Hernandez

No: 488410cC2 (OLLD-7549C10) Amount: $ 800.00

The person, firm or corp. listed here has paid the business tax required to engage in or operate the business specified subject to the

regulations and restrictions of the City of Hialeah, Florida i
Owner: MAGIC TOWING & RECOV

Type of Business: TOWING SERVICES FROM PRIVATE PROPERTY

MAGIC TOWING & RECOVERY INC
7851 W 22 AVE
HIALEAH, FL 33016

Business Location:

7851 W 22 AVE

Expires September 30, 2014

Validating No. : 326379 ,
THIS IS NOT A BILL .

City of Hialeah
Business Tax Receipt 20 13'14

Mayor Carlos Hernandez

No: 493190E4 (OLD-4226E1) Amount: $ 250.00

The person, firm or corp. listed here has paid the business tax required to engage in or operate the business specified subject to the

regulations and restrictions of the City of Hialeah, Florida ]
Owner: ALFREDO J HASSUN

Type of Business: Other Warehousing and Storage

MAGIC TOWING & RECOVERY
DBA MAGIC TOWING & RECOVERY
7851 W 22ND AVE

HIALEAH, FL 33016

Business Location:

7851 W 22 AVE

Validating No. : 326379 Expires September 30, 2014

THIS IS NOT A BILL



CO/AGY I /13 T# 736881999

#

FLORIDA VEHICLE REGISTRATION BAt 934584
PLATE E5277C DECAL 16980179 Expires Midnight Tue 12/31/2013
YR/MK  2007/PTRB  BODY T COLOR WHI Reg. Tax 1,354.65 Class Code 4]
VIN 1NPFLATX17N644470 TITLE 97718935 Init. Reg. Tax Months 12
Plate Type RUR NETWT 21695 GVW 80000 County Fee 3.00 Back Tax Mos

Mail Fee Credit Class
DUFEDD - Sales Tax Credit Months
Date Issued 12/31/2012 Plate Issued  2/6/2007 Voluntary Fees

Grand Total 1357.65

IMPORTANT INFORMATION

MAGIC TOWING & RECOVERY INC 1. The Florida license plate must remain with the registrant upon sale of vehicle.
7851 W 22 AVE 2. The registration must be delivered to a Tax Collector or Tag Agent for transfer to
HIALEAH, FL. 33016-5521 a replacement vehicle. '

3. Your registration must be updated to your new address within 20 days of moving.

4. Registration renewals are the responsibility of the registrant and shall occur during
the 30-day period prior to the expiration date shown on this registration. Renewal
notices are provided as a courtesy and are not required for renewal purposes.

RUR - GVW WRECKER



CO/AGY | /13 T# 736882145

FLORIDA VEHICLE REGISTRATION B# 934585
PLATE E2471C DECAL 16980236 Expires Midnight Tue 12/31/2013
YR/MK  1991/PTRB  BODY T COLOR WHI Reg. Tax 1,354.65 Class Code 41
VIN 1XPCDB9X3MD309374 TITLE . 69438157 Init. Reg. Tax Months 12
Plate Type RUR NETWT 40000 GVW 80000 County Fee 3.00 Back Tax Mos

Mail Fee Credit Class
DL/FEID 650374452-01 Sales Tax Credit Months
Date Issued 12/31/2012 Plate Issued  1/20/2006 Voluntary Fees

Grand Total 1357.65

IMPORTANT INFORMATION

MAGIC TOWING & RECOVERY INC
7851 W 22ND AVE
HIALEAH, FL 33016-5521

RUR - GVW WRECKER

L.
2.

3.
4.

‘The Florida license plate must remain with the registrant upon sale of vehicle.

The registration must be delivered to a Tax Collector or Tag Agent for transfer to
a replacement vehicle.

Your registration must be updated to your new address within 20 days of moving.
Registration renewals are the responsibility of the registrant and shall occur during
the 30-day period prior to the expiration date shown on this registration. Renewal
notices are provided as a courtesy and are not required for renewal purposes.



CO/AGY | /13 T# 736883447

B# 9345
FLORIDA VEHICLE REGISTRATION 8
PLATE E2472C DECAL 16980766 Expires Midnight Tue 12/31/2013
YR/MK  1998/KW BODY T COLOR WHI Reg. Tax 804.65 Class Code 4]
VIN 3NKMHD7X2WF757785 TITLE 79893913 Init. Reg. Tax Months 12
Plate Type RUR NETWT 52999 GVW 52999 County Fee 3.00 Back Tax Mos

Mail Fee Credit Class
DL/FEID 650374452-01 Sales Tax Credit Months
Date Issued 12/31/2012 Plate Issued  1/20/2006 Voluntary Fees

Grand Total 807.65

IMPORTANT INFORMATION

MAGIC TOWING & RECOVERY INC I. The Florida license plate must remain with the registrant upon sale of vehicle.
7851 W 22ND AVE 2. TheTegistration must be delivered to a Tax Collector or Tag Agent for transfer o
HIALEAH, FL 33016-5521 a replacement vehicle.

3. Your registration must be updated to your new address within 20 days of moving.

4. Registration renewals are the responsibility of the registrant and shall occur during
the 30-day period prior to the expiration date shown on this registration. Renewal
notices are provided as a courtesy and are not required for renewal purposes.

RUR - GVW WRECKER



CO/AGY 1 /13 T# 736884219

FLORIDA VEHICLE REGISTRATION B 9345%8
PLATE E7973C DECAL 16981090 Expires Midnight Tue 12/31/2013
YRMK  2008/INTL BODY T COLOR WHI Reg. Tax 283.65 Class Code
VIN 3HTMMAAMO08BN690951 TITLE 100957498 Init. Reg. Tax Months
Plate Type RUR NETWT 10500 GVwW 25500 County Fee 3.00 Back Tax Mos

Mail Fee Credit Class
DL/FEID 650374452-01 Sales Tax Credit Months
Date Issued 12/31/2012 Plate Issued 6/27/2008 Voluntary Fees

Grand Total 286.65

IMPORTANT INFORMATION

MAGIC TOWING & RECOVERY INC 1. The Florida license plate must remain with the registrant upon sale of vehicle.
7851 W 22ND AVE 2. The registration must be delivered to a Tax Collector or Tag Agent for transfer to

HIALEAH, FL 33016-5521 a replacement vehicle. =

4]

3. Your registration must be updated to your new address within 20 days of moving.
* 4. Registration renewals are the responsihility of the registrant and shall occur during
the 30-day period prior to the expiration date shown on this registration. Renewal

notices are provided as a'courtesy and are not required for renewal purposes.

RUR - GVW WRECKER



CO/AGY | /13 T# 743368028
B# 44740

FLORIDA VEHICLE REGISTRATION 9447
PLATE [E2376D DECAL 17780704 Expires Midnight Tue 12/31/2013
YR/MK  2007/INTL BODY T COLOR WHI Reg. Tax Class Code 41
VIN 1HTMMAAMG67H430272 TITLE 96825752 Init. Reg. Tax Months
Plate Type RUR NET WT 8000 GVwW 25500 County Fee Back Tax Mos

Mail Fee Credit Class
DUFEID 650374452-01 Sales Tax Credit Months
Date Issued 2/19/2013 Plate Issued  2/19/2013 Voluntary Fees

Grand Total 0.00

IMPORTANT INFORMATION

MAGIC TOWING & RECOVERY INC I. The Florida license plate must remain with the registrant upon sale of vehicle.
7851 W 22ND AVE 2. The registration must be delivered to a Tax Collector or Tag Agent for transfer to
HIALEAH, FL 33016-5521 a replacement vehicle.

3. Your registration must be updated to your new address within 20 days of moving.

4. Regisiration renewals are the responsibility of the registrant and shall occur during
the 30-day period prior to the expiration date shown on this registration. Renewal
notices are provided as a courtesy and are not required for renewal purposes.

RUR - GVW WRECKER PLATE ISSUED X



CO/AGY 1 /13 T# 736884010

B# 34595
FLORIDA VEHICLE REGISTRATION 93459
PLATE [E5261C DECAL 16981008 Expires Midnight Tue 12/31/2013
YRMK  2006/INTL BODY TT COLOR WHI Reg. Tax 283.65 Class Code 4]
VIN 1HTMMAAM46H262937 TITLE 94432951 Init. Reg. Tax Months 12
Plate Type RUR NETWT 10000 GVwW 25500 County Fee 3.00 Back Tax Mos

Mail Fee Credit Class
DUFEID - Sales Tax Credit Months
Date Issued 12/31/2012 Plate Issued  7/13/2007 Voluntary Fees

Grand Total 286.65

IMPORTANT INFORMATION

MAGIC TOWING & RECOVERY 1., The Florida license plate must remain with the registrant upon sale of vehicle.
7851 W 22 AVE 2. The registration must be delivered to a Tax Collector or Tag Agent for transfer to
HIALEAH, FL 33016 a replacement vehicle. '

3. Your registration must be updated to your new address within 20 days of moving.

4. Registration renewals are the responsibility of the registrant and shall occur during
the 30-day period prior to the expiration date shown on this registration. Renewal
notices are provided as a courtesy and are not required for renewal purposes.

RUR - GVW WRECKER



CO/AGY 1| /13 T# 736883887

B# 934594
FLORIDA VEHICLE REGISTRATION 5
PLATE [ES094C DECAL 16980951 Expires Midnight Tue 12/31/2013
YRMK  2003/INTL BODY TK COLOR WHI Reg. Tax 283.65 Class Code 4]
VIN THTMMAAMX3H568150 TITLE 86180456 Init. Reg. Tax Months 12
Plate Type RUR NETWT 9800 GVW 25500 County Fee 3.00 Back Tax Mos

Mail Fee Credit Class
DL/FEID - Sales Tax Credit Months
Date Issued 12/31/2012 Plate Issued 8/20/2009 Voluntary Fees

Grand Total 286.65

IMPORTANT INFORMATION

MAGIC TOWING & RECOVERY I. The-Florida license plate must remain with the registrant upon sale of vehicle.
7851 W 22 AVE 2. The registration must be deliv,ered to a Tax Collector or Tag Agent for transfer to
HIALEAH, FL 33016 a replacement vehicle.

3. Your registration mus! be updated to your new address within 20 days of moving.

4. Registration renewals are the responsibility of the registrant and shall occur during
the 30-day period prior to the expiration date shown on this registration. Renewal
notices are provided as a courtesy and are not required for renewal purposes.

RUR - GVW WRECKER



CO/AGY 1 /13 T# 736883775

FLORIDA VEHICLE REGISTRATION Bt 93459
PLATE E1191D DECAL 16980900 Expires Midnight Tue 12/31/2013
YR/MK  2003/FORD BODY T COLOR WHI Reg. Tax 209.65 Class Code 41
VIN 1FDAF56F43EAG3777 TITLE - 86843221 Init. Reg. Tax Months 12
Plate Type RUR NETWT 6528 GVw 17500 County Fee 3.00 Back Tax Mos

Mail Fee Credit Class
DL/FEID - Sales Tax Credit Months
Date Issued 12/31/2012 Plate Issued  1/26/2012 Voluntary Fees

Grand Total 212.65

IMPORTANT INFORMATION

MAGIC TOWING & RECOVERY INC 1. The Florida license plate must remain with the registrant upon sale of vehicle.
7851 W 22 AVE 2. The registration must be délivered to a Tax Collector or Tag Agent for transfer to
HIALEAH, FL 33016-5521 a replacement vehicle.

3. Your registration must be updated to your new address within 20 days of moving.

4. Registration renewals are the responsibility of the registrant and shall occur during
the 30-day period prior to the expiration date shown on this registration. Renewal
notices are provided as a courtesy and are not required for renewal purposes.

RUR - GVW WRECKER

v
()



CO/AGY 1 /13 T# 736884460

B# 934

FLORIDA VEHICLE REGISTRATION %
PLATE E2182D DECAL 16981191 Expires Midnight Tue 12/31/2013
YRMK  2012FORD BODY TT COLOR WHI Reg. Tax 209.65 Class Code 4]
VIN 1FDUF5GTXCEA73209 TITLE 108381406 Init. Reg. Tax Months 12
Plate Type RUR NETWT 6970 GVW 18000 County Fee 3.00 Back Tax Mos

Mail Fee Credit Class
DL/FEID - Sales Tax Credit Months
Date Issued 12/31/2012 Plate Issued  3/6/2012 Voluntary Fees -

Grand Total 212.65 o

. IMPORTANT INFORMATION

MAGIC TOWING & RECOVERY INC 1. The Florida license plate must remain with the registrant upon sale of vehicle.
7851 W 22 AVE 2. The registration must be delivéred to a Tax Collector or Tag Agent for transfer to
HIALEAH, FL 33016-5521 a replacement vehicle.

3. Your registration must be updated to your new address within 20 days of moving.

4. Registration renewals are the responsibility of the registrant and shall occur during
the 30-day period prior to the expiration date shown on this registration. Renewal
notices are provided as a couriesy and are not requirec-for renewal purposes.

RUR - GVW WRECKER



CO/AGY 1 /13 T# 736883572

2

FLORIDA VEHICLE REGISTRATION B 93459
PLATE 891YMU DECAL 16980819 Expires Midnight Tue 12/31/2013
YRMK  1995/INTL BODY TK COLOR WHI Reg. Tax 283.65 Class Code 41
VIN 1HTSCAAM5SH658797 TITLE 68796735 Init. Reg. Tax Months 12
Plate Type RGS NETWT 15000 GVW 25200 County Fee 3.00 Back Tax Mos

Mail Fee Credit Class
DLU/FEID 650374452-01 Sales Tax Credit Months
Date Issued 12/31/2012 Plate Issued  4/19/2010 Voluntary Fees

Grand Total 286.65

IMPORTANT INFORMATION

MAGIC TOWING & RECOVERY INC 1. The Florida license plate must remain with the registrant upon sale of vehicle.
7851 W 22ND AVE 2. The registration must be delivered to a Tax Collector or Tag Agent for transfer to
HIALEAH, FL 33016-5521 a replacement vehicle.

3. Your registration must be updated to your new address within 20 days of moving.

4. Registration renewals are the responsibility of the registrant and shall occur during
the 30-day period prior o the expiration date shown on this registration. Renewal
notices are provided as a courtesy and are not required for renewal purposes.

RGS - SUNSHINE STATE



City of Doral
Towing Equipment Requirement

2 sets of chains

1 four-way lug wrench

1 pair of jumper cables

1 five gallon trash bucket

Check off List
Equipment Yes
1 five gallon bucket-oil dry v
Boxes of reflectors N
1 push broom 7
1 square shovel L
12 flares \/
1 pair bold cutters (/
1 crow bar /
1 flash light 7 //
v
s
//
‘//,
o

1 fire extinguisher (CO2 dry chem.)
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MIAMI-DADE COUNTY, FLLORIDA Contract No. RFQ 97-B

Towing and Storage of Towed or Impounded Vehicles
for Miami-Dade Police Department

/

THIS AGREEMENT made and entered into as of this 154'6‘ day of

&g ber 205+ by and between Freddy's 76 d.b.a. Magic Towing & Recovery.,
a corporation organized and existing under the laws of the State of Florida, having its principal
office at 7851 West 22" Avenue, Hialeah, Florida 33016 (hereinafter referred to as the
“Gontractor"), and Miami-Dade County, a political subdivision of the State of Florida, having its
principal office at 111 N.W. 1st Street, Miami, Florida 33128 (hereinafter referred to as the

"County"),

WITNESSETH:

WHEREAS, the Contractor has offered to provide tow truck services and storage of
towed or impounded vehicles for Miami-Dade County Police Department (MDPD), that shall
conform to the Scope of Services (Appendix A); Miami-Dade County's Request for
Qualifications (RFQ) No. 97 and all associated addenda and attachments, incorporated herein
by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal {Qualification Submission
Package) dated December 12, 2006 hereinafter referred to as the "Contractor’s Proposal" which
is incorporated by reference herein; and,

WHEREAS, the County desires to procure from the Contractor such tow truck services
and storage of towed or impounded vehicles 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:

Rev. 4/25/07
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WHARN-DADE COUNTY, FLORIDA Contract No. RFG 97-C

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

By: , -
ASJs 4 WS E S TorZr EANTE <
5 Name: Lgoc€ M BoLLescs
Tite: _{2Eicked e Coowrp Maazcez
Date: ‘/7// 7/ {7
Attest:
erk of the Board /
y N 7«’.1 & "y-%q,‘ o
fﬁ)rﬁératgégé!lb:otary Stamp Approved as to form B A
e DN = and legal sufficiency
sLoTeS <V
R Assistant County Attorney
23

Rev. 472547



MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-B

Towing and Storage of Towed or Impounded Vehicles
for Miami-Dade Police Department

THIS AGREEMENT made and entered into as of this Z5+e‘ day of
20073 by and between Freddy’s 76 d.b.a. Magic Towing & Recovery.,

a corporation organized and existing under the laws of the State of Florida, having its principal
office at 7851 West 22" Avenue, Hialeah, Florida 33016 (hereinafter referred to as the
"Contractor"), and Miami-Dade County, a political subdivision of the State of Florida, having its
principal office at 111 N.W. 1st Street, Miami, Florida 33128 (hereinafter referred to as the
"County"),

WITNESSETH:

WHEREAS, the Contractor has offered to provide tow truck services and storage of
towed or impounded vehicles for Miami-Dade County Police Department (MDPD), that shall
conform to the Scope of Services (Appendix A); Miami-Dade County's Request for
Qualifications (RFQ) No. 97 and all associated addenda and attachments, incorporated herein
by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal (Qualification Submission
Package) dated December 12, 2006 hereinafter referred to as the "Contractor’s Proposal” which

is incorporated by reference herein; and,

WHEREAS, the County desires to procure from the Contractor such tow truck services
and storage of towed or impounded vehicles 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:

Rev. 4/25/07



MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-B

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)

h)

m)

The words "Contract® or "Contract Documents" or "Agreement” to mean collectively
these terms and conditions, the Appendices hereto, RFQ No. 97, and all associated
addenda and attachments, the Contractor's Proposal, and all other attachments hereto
and all amendments issued hereto.

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

The words "Contract Manager" to mean Miami-Dade County's Director, Department of
Procurement Management, or the duly authorized representative.

The word “Contractor” to mean the entity identified on the second line of the first
paragraph of this Agreement and its permitted successors and assigns.

The word "Days" to mean Calendar Days.

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

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

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

The words “Project Manager' to mean the County Manager or the duly authorized
representative designated to manage the Contract.

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

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

Contractor.

The words “Work", "Services" "Program®, or "Project' to mean all matters and things
required to be done by the Contractor in accordance with the provisions of this Contract.

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of

2
Rev. 4/25/07



MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-B

precedence is as follows: 1) these terms and conditions, 2) the Scope of Services (Appendix A),
3) the Miami-Dade County's RFQ No. 97 and any associated addenda and attachments thereof,

and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

d)

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

indicated.

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

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

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

ARTICLE 4. NATURE OF THE AGREEMENT

.a)

d)

The Contractor shall provide the Services set forth in the Scope of Services, and render
full and prompt cooperation with the County in all aspects of the Services performed
hereunder. This Agreement requires that a “Notice-to-Proceed” be issued by the
County, which shall designate the assigned MDPD district, prior to any Services being
provided. The County will issue the “Notice-to-Proceed” at its discretion, after the
County is satisfied that the Contractor has meet the qualification requirements,
insurance requirements and any other award requirements herein.

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

delineated.

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

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

changes.

Rev. 4/25/07



MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-B
ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date listed on the front cover of this agreement and
shall be for duration of four (4) years. The County, at its sole discretion, reserves the right to
exercise the option to renew this Contract for two (2), two-year periods. The County reserves
the right to exercise its option to extend this Contract for up to one hundred-eighty (180)
calendar days beyond the current Contract period and will notify the Contractor in writing of the
extension. This Contract may be extended beyond the initial one hundred-eighty (180) calendar
day extension period by mutual agreement between the County and the Contractor, upon
approval by the Board of County Commissioners.

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; or
delivered personally; or delivered via fax or e-mail (if provided below) and followed with delivery
of hard copy; and in any case addressed as follows:

(1) To the County

a) to the Project Manager:

Miami-Dade County Police Department

9111 N.W. 25th Street

Miami, FL 33172

Attention:  Supervisor of the Vehicle Research Unit
Phone: (305) 471-2900, ext. 5261

Fax:(305) 471-2960

and,
b) to the Contract Manager:

Miami-Dade County

Department of Procurement Management
111 N.W. 1% Street, Suite 1375

Miami, FL 33128-1974

Attention: Director

Phone: (305) 375-5548

Fax: (305) 375-2316

(2) To the Contractor

Freddy’s 76 d.b.a Magic Towing & Recovery
7851 West 22" Avenue

Hialeah, Florida 33016

Attention: Elisa L. Zayas

Phone: (305) 826-5300

Fax: (305) 826-5842

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.

Rev. 4/25/07



MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-B

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor shall pay the County a $15.00 per tow Administrative Fee, excluding Law
Enforcement tows. The Administrative Fee will apply to each vehicle the Contractor tows at the
request of the Miami-Dade Police Department. The Contractor shall charge for tow services the
rates identified in the Rate Schedule below. No other rates shall be charged by the Contractor
for Services provided under this Contract.

The County shall pay the Contractor for services rendered for which the County is responsible
for payment, pursuant to the Scope of Services, Section 2.13. The County shall have no
obligation to pay the Contractor any other sum.

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

ARTICLE 8. RATES

The rates shall remain firm and fixed for the term of the Contract, including any option or
extension periods, unless changed by the County (i.e., approval by CSD or Miami-Dade Board
of County Commissioners, as applicable).

Please refer to the Appendix A, Scope of Services, Rate Structure, Section 2.10 for the listing of
all rates.

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor shall pay the County the Administrative Fees and all other related fees
pertaining to this Agreement, on a monthly basis. All payments are due by the tenth of each
month. The payment shall consist of, all fees, for the charges collected, from the services
provided through this Agreement, for the previous month of service.

The Contractor agrees that under the provisions of this Agreement, as reimbursement for
Services for which the County is responsible for payment pursuant to the Scope of Services,
Section 2.13, the Contractor may bill the County once per month, upon invoices certified by the
Contractor. All invoices for payment by the County for services shall be as indicated in Section
2.13 of the Scope of Services. It is the policy of Miami-Dade County that payment for all
purchases by County agencies and the Public Health Trust shall be made in a timely manner
and that interest payments be made on late payments. In accordance with Florida Statutes,
Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time at which payment
shall be due from the County or the Public Health Trust shall be forty-five days from receipt of a
proper invoice. The time at which payment shall be due to small businesses shall be thirty (30)
days from receipt of a proper invoice. All payments due from the County or the Public Health
Trust, and not made within the time specified by this section shall bear interest from thirty (30)
days after the due date at the rate of one percent (1%) per month on the unpaid balance.
Further, proceedings to resolve disputes for payment of obligations shall be concluded by final
written decision of the County Manager, or his or her designee(s), not later that sixty (60) days
after the date on which the proper invoice was received by the County or the Public Health

Trust.

The payments to the County for the Administrative Fees and invoices for payments from the
Contractor, and any associated back-up documentation for payments or invoices (in duplicate),
shall be submitted by the Contractor to the County as follows:

5
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MIAMI-QADE COUNTY, FLORIDA Contract No. RFQ 97-B

Miami-Dade County Police Department

9111 N.W. 25th Street

Miami, FL 33172

Attention:  Supervisor of the Vehicle Research Unit
Phone: (305) 471-2900, ext. 5261

Fax:(305) 471-2960

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 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 limit the 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 Miami-Dade County, Department of
Procurement Management, RFP Section, 111 N.W. 18t Street, Suite 1375, Miami, Florida
33128-1974, Certificates 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 vendor as required by
Florida Statute 440.
2. Garage Liability Insurance including Garage Keepers Legal Liability in amount not

less than $300,000 combined single limit per occurrence for bodily injury and
property damage. Miami-Dade County must be shown as an additional

insured with respect to this coverage.

Miami-Dade County

Department of Procurement Management
RFP Unit

111 NW 1st Street, Suite 1300

Miami, Florida 33128-1989

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

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

Rev. 4/25/07



MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-B

The insurance coverage required shall include those classifications, as listed in standard liability
insurance manuals, which most nearly reflect the operation of the Contractor. All insurance
policies required above shall be issued by companies authorized to do business under the laws
of the State of Florida with the following qualifications:

The company must be rated no less than "B" as to management, and no less than "Class V" as
to financial strength, according to the latest edition of Best's Insurance Guide published by A.M.
Best Company, Oldwick, New Jersey, or its equivalent, subject to the approval of the County
Risk Management Division.

OR

The company must hold a valid Florida Certificate of Authority as shown in the latest "List of All
Insurance Companies Authorized or Approved to Do Business in Florida", issued by the State of
Florida Department of Insurance and are members of the Florida Guaranty Fund.

Certificates of Insurance must indicate that for any cancellation of coverage before the
expiration date, the issuing insurance carrier will endeavor to mail thirty (30) day written
advance notice to the certificate holder. In addition, the Contractor hereby agrees not to
modify the insurance coverage without thirty (30) days written advance notice to the

County.

NOTE: . MIAMI-DADE COUNTY CONTRACT NUMBER AND TITLE MUST APPEAR ON
EACH CERTIFICATE OF INSURANCE.

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 fifteen (15) calendar days after County notification to Contractor to comply before the
award is made. If the insurance certificate is received within the specified time frame but not in
the manner prescribed in this Agreement, the Contractor shall be verbally notified of such
deficiency and shall have an additional five (5) calendar days to submit a corrected certificate to
the County. If the Contractor fails to submit the required insurance documents in the manner
prescribed in this Agreement within twenty (20) calendar days after County notification to
comply, the Contractor shall be in default of the contractual terms and conditions and award of
the Contract will be rescinded, unless such time frame for submission has been extended by the

County.

The Contractor shall be responsible for assuring that the insurance certificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County. If insurance certificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submitting new or renewed insurance certificates to the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the event
that expired certificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract until such time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thirty (30) calendar days. Thereafter, the County may,
at its sole discretion, terminate this contract.

ARTICLE 11. MANNER OF PERFORMANCE
7
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFQ 97-B

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitled to a satisfactory performance
of all Services described herein and to full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County the Contractor shall promptly
remove from the project any Contractor's employee, subcontractor, or any other person
performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not require the termination or demotion of any employee by the
Contractor.

b) The Contractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suits, actions, damages and costs
(including attorney's fees and court costs) made against the County, occurring on
account of, arising from or in connection with the removal and replacement of any
Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor’s personnel as used in this Article shall not
require the termination and or demotion of such Contractor’s personnel.

c) The Contractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a sufficient number of competent and qualified
professionals and other personnel to meet the requirements to which reference is
hereinafter made. The Contractor agrees to adjust its personnel staffing levels or to
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 @ manner consistent
with the requirements for such a position.

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

e) The Contractor shall at all times cooperate with the County and coordinate its respective
work efforts to most effectively and efficiently maintain the progress in performing the

Services.

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

ARTICLE 12. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

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

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this
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Agreement, an independent contractor, and not an employee, agent or servant of the County.
All persons engaged in any of the work or services performed pursuant to this Agreement shall
at all times, and in all places, be subject to the Contractor's sole direction, supervision and
control. The Contractor shall exercise control over the means and manner in which it and its
employees perform the work, and in all respects the Contractor's relationship and the
relationship of its employees to the County shall be that of an independent contractor and not as
employees and agents of the County.

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

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a) The Contractor hereby acknowledges that the County’s Project Manager will determine
in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: questions as to the value, acceptability and fitness of the Services;
questions as to either party's fulfiliment of its obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Proposal;
questions as to the interpretation of the Scope of Services; and claims for damages,
compensation and losses.

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

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

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

e) The County Manager may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and objective determination of whether Contractor's performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any decision shall not be impaired or waived by any
negotiations or settlements or offers made in connection with the dispute, whether or not
the County Manager 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
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Agreement. All such disputes shall be submitted in writing by the Contractor to the
County Manager for a decision, together with all evidence and other pertinent
information in regard to such questions, in order that a fair and impartial decision may be
made. Whenever the County Manager 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 Manager,
as appropriate, shall render a decision in writing and deliver a copy of the same to the
Contractor. Except as such remedies may be limited or waived elsewhere in the
Agreement, Contractor reserves the right to pursue any remedies available under law
after exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

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

b) Nothing in this Agreement shall be construed for the 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 if the Contractor fails to diligently defend such claims, and
thereafter seek indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

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

ARTICLE 17. FACILITY INSPECTIONS AND AUDITS

The County reserves the right to inspect the Contractor’s facilities and equipment throughout the
term of this Contract. If the Contractor's facilities and/or equipment fail to meet the minimum
requirements as stipulated in the Scope of Services, the Contractor shall have ten (10) business
days from the date of notification by the County, to correct the deficiencies. If the Gontractor
fails to correct the deficiencies within the timeframe prescribed herein, and any extensions
approved by the County, the Contractor shall be found in default and the Contract shall be

terminated by the County.

The Contractor agrees that the County or its duly authorized representatives or governmental
agencies shall, until the expiration of three (3) years after the expiration of this Agreement and
any extension thereof, have access to and the right to examine and reproduce any of the
Contractor's books, documents, papers and records and of its subcontractors and suppliers
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which apply to all matters of the County. Such records shall subsequently conform to Generally
Accepted Accounting Principles requirements, and shall only address those transactions related
to this Agreement.

The Contractor agrees to maintain an accounting system that provides accounting records that
are supported with adequate documentation, and adequate procedures for determining the
allowability and allocability of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the personnel identified by the
Contractor’s Proposal, the Contractor must notify the County in writing and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

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

consent of the County.

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement to be performed by a
Subcontractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees in all respects as if it and they were employees of the
Contractor; and the Contractor will not be in any manner thereby discharged from its
obligations and liabilities hereunder, but will be liable hereunder for all acts and
negligence of the Subcontractor, its officers, agents, and employees, as if they were
employees of the Contractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if performed directly by the Contractor.

b) The Contractor, before making any subcontract for any portion of the services, will
state in writing to the County the name of the proposed Subcontractor, the portion of
the Services which the Subcontractor is to do, the place of business of such
Subcontractor, and such other information as the County may require. The County will
have the right to require the Contractor not to award any subcontract to a person, firm
or corporation disapproved by the County.

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

d) In order to qualify as a Subcontractor satisfactory to the County, in addition to the other
requirements herein provided, the Subcontractor must be prepared to prove to the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources to perform the Services in a satisfactory manner. To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of
the County that it has satisfactorily performed services of the same general type which
is required to be performed under this Agreement.
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e) The County shall have the right to withdraw its consent to a subcontract if it appears to
the County that the subcontract will delay, prevent, or otherwise impair the
performance of the Contractor's obligations under this Agreement. All Subcontractors
are required to protect the confidentiality of the County's and County's proprietary and
confidential information.  Contractor shall furish to the County copies of all
subcontracts between Provider and Subcontractors and suppliers hereunder. Within
each such subcontract, there shall be a clause for the benefit of the County permitting
the County to request completion of performance by the Subcontractor of its
obligations under the subcontract, in the event the County finds the Contractor in
breach of its obligations, the option to pay the Subcontractor directly for the
performance by such subcontractor. Notwithstanding, the foregoing shall neither
convey nor imply any obligation or liability on the part of the County to any
subcontractor hereunder as more fully described herein.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Contractor. The Contractor accepts all risk associated with

using this information.

ARTICLE 22. SEVERABILITY

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

ARTICLE 23. TERMINATION FOR CONVENIENCE AND SUSPENSION OF WORK

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

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

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

County Code.

In addition to cancellation or termination as otherwise provided in this Agreement, the County
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may at any time, in its sole discretion, with or without cause, terminate this Agreement by
written notice to the Contractor and in such event:

d)

f

The Contractor shall, upon receipt of such notice, unless otherwise directed by the
County:

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

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

cancel orders;

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

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

In the event that the County exercises its right to terminate this Agreement pursuant to
this Article the Contractor will be compensated as stated in the payment Articles, herein,

for the:

.
L.

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

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

All compensation pursuant to this Article are subject to audit.

ARTICLE 24. EVENT OF DEFAULT

a)

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

the Contractor has not delivered Deliverables on a timely basis.

the Contractor has refused or failed, except in case for which an extension of time is
provided, to supply enough properly skilled Staff Personnel;

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

the Contractor has become insolvent (other than as interdicted by the bankruptcy

laws), or has assigned the proceeds received for the benefit of the Contractor's

creditors, or the Contractor has taken advantage of any insolvency statute or

debtor/creditor law or if the Contractor's affairs have been put in the hands of a
13
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receiver;

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

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

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

viii. the Contractor fails to comply with the minimum requirements stipulated in the
Scope of Services;

ix. the Contractor fails to respond to four (4) consecutive requests for services for four
(4) separate incidents;

x.  the County verifies four (4) separate incidents in which the Contractor has charged
fees in violation of the rates identified in the Scope of Services of this Agreement,

and;

xi. the County verifies that the Contractor has not properly paid the County applicable
fees.

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

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

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

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

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

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

ARTICLE 26. SUSPENSION/REMEDIES IN THE EVENT OF DEFAULT

a) Suspension - The Contractor acknowledges that time is of the essence in the
performance of these Services and that in the event of the delays and disruptions set
forth below the Contractor agrees that the County may take the actions specified below
as a result of the following violations of the Agreement:

i. the County verifies that the Contractor has charged fees in violation of the rates
identified in the Scope of Services of this Agreement; and

ii. the Contractor does not respond to a call for services within the period set forth in the
Scope of Services.

For each incident of each of the above violations the County may take the actions set
forth below as fair and reasonable:

i.  For first violation: issue a letter of warning detailing the violation.

ii. For second violation: suspend the Contractor's operations under this Agreement for
ninety-six (96) hours and utilize the Services of another Contractor under this
Agreement for the period of the suspension.

iii. For the third violation and each subsequent offense: suspend the Contractor's
operations under this Agreement for one hundred twenty (120) hours and utilize the
Services of another Contractor under this Agreement for the period of the suspension.

b) Event of Default - If an Event of Default occurs, the Contractor shall be liable for all
damages resulting from the default, including but not limited to direct damages.

Nothing in this paragraph shall prevent the County from exercising any and all rights under this
Agreement, including but not limited to those in the Article herein entitled "Termination for
Default.” The Contractor shall also remain liable for any liabilities and claims related to the
Contractor's default. The County may also bring any suit or proceeding for specific performance
or for an injunction.

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor warrants that all_Deliverables furnished hereunder, including but not
limited to: equipment programs, documentation, software, analyses, applications,
methods, ways, processes, and the like, do not infringe upon or violate any patent,
copyrights, service marks, trade secret, or any other third party proprietary rights.

b) The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade secrets or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, in the course
of performance or completion of, or in any way connected with, the Work, or the
County's continued use of the Deliverables furnished hereunder.  Accordingly, the
Contractor at its own expense, including the payment of attorney's fees, shall indemnify,
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and hold harmless the County and defend any action brought against the County with
respect to any claim, demand, cause of action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, or portion
thereof is held to constitute an infringement and its use is or may be enjoined, the
Contractor shall have the obligation to, at the County's option to (i) modify, or require that
the applicable subcontractor or supplier modify, the alleged infringing item(s) at its own
expense, without impairing in any respect the functionality or performance of the item(s),
or (ii) procure for the County, at the Contractor's expense, the rights provided under this
Agreement to use the item(s).

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

The Contractor shall not infringe any copyright, trademark, service mark, trade secrets,
patent rights, or other intellectual property rights in the performance of the Work.

ARTICLE 28. CONFIDENTIALITY

a)

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

individuals.

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

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

ARTICLE 29. PROPRIETARY INFORMATION

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

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

During the term of the Contract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compilations, or other software which the County has developed, has
used or is using, is holding for use, or which are otherwise in the possession of the County
(hereinafter “Computer Software”). All third-party license agreements must also be honored by
the contractors and their employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as are within the Contractor's authority to prevent improper use, disclosure or removal.

ARTICLE 30. PROPRIETARY RIGHTS

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

ARTICLE 31. BUSINESS APPLICATION AND FORMS

Business Application The Contractor shall be a registered vendor with the County —
Department of Procurement Management, for the duration of this Agreement. It is the
responsibility of the Contractor to file the appropriate Vendor Application and to update the
Application file for any changes for the duration of this Agreement, including any option years.

Section 2-11.1(d) of Miami-Dade County Code as amended by Ordinance 00-1, requires any
county employee or any member of the employee’s immediate family who has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County from competing or applying for any such contract as it pertains to this
solicitation, must first request a conflict of interest opinion from the County’s Ethic Commission
prior to their or their immediate family member's entering into any contract or transacting any
business through a firm, corporation, partnership or business entity in which the employee or
any member of the employee’s immediate family has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County and
that any such contract, agreement or business engagement entered in violation of this
subsection, as amended, shall render this Agreement voidable. For additional information,
please contact the Ethics Commission hotline at (305) 579-2593.

ARTICLE 32. INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain
the services of an Independent Private Sector Inspector General (hereinafter "IPSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the
Contractor shall make available to the IPSIG retained by the County, all requested records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive of any
charges relating to these IPSIG services. The terms of this provision herein, apply to the
Contractor, its officers, agents, employees, subcontractors and assignees. Nothing contained
in this provision shall impair any independent right of the County to conduct an audit or
investigate the operations, activities and performance of the Contractor in connection with this
Agreement. The terms of this Article shall not impose any liability on the County by the
Contractor or any third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, as amended by Ordinance No.
99-63, Miami-Dade County has established the Office of the Inspector General which may, on a
random basis, perform audits on all County contracts, throughout the duration of said contracts,
except as otherwise provided below. The cost of the audit for this Contract shall be one quarter
(1/4) of one (1) percent of the total contract amount which cost shall be included in the total
contract amount. The audit cost will be deducted by the County from progress payments to the
Contractor. The audit cost shall also be included in all change orders and all contract renewals

and extensions.

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

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and empowered to review
past, present and proposed County and Public Health Trust contracts, transactions, accounts,
records and programs. In addition, the Inspector General has the power to subpoena
witnesses, administer oaths, require the production of records and monitor existing projects and
programs.  Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reasonableness of proposed change orders to the Contract. The Inspector General is
empowered to retain the services of independent private sector inspectors general (IPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County

staff and elected officials to ensure compliance with contract specifications and to detect fraud
and corruption.

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

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

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

a) Equal Employment Opportunity (EEO), in compliance with Executive Order 11246
as amended and applicable to this Contract. :
b) Miami-Dade County Florida, Department of Business Development Participation
Provisions, as applicable to this Contract.
c) Environmental Protection Agency (EPA), as applicable to this Contract.
19
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d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment because of race, religion, color, age, sex, national origin, sexual
preference, disability or marital status. The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees to post in
conspicuous place available for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, or
other authority having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.

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

g) Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code
pertaining to complying with the County’s Domestic Leave Ordinance.

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

i) Chapter 30, Article Ill, Towing of Motor Vehicles and Chapter 33, Section 33-20.1,
Prohibition on keeping tow trucks in a residential district, of the Code of Miami-Dade
County, as it may be amended from time to time, throughout the term of this Agreement,
and Chapters 705 & 713 (or other applicable chapters) of the Florida Statutes.

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

ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to: not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, marital
status, age or national origin, and will take affirmative action to ensure that they are afforded
equal employment opportunities without discrimination. Such action shall be taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or retraining, including apprenticeship and on
the job training.

By entering into this Contract with the Gounty, the Contractor attests that it is not in violation of
the Americans with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution
No. R-385-95. If the Contractor or any owner, subsidiary or other firm affiliated with or related
to the Contractor is found by the responsible enforcement agency or the County to be in
violation of the Act or the Resolution, such violation shall render this Contract void. This
Contract shall be void if the Contractor submits a false affidavit pursuant to this Resolution or
the Contractor violates the Act or the Resolution during the term of this Contract, even if the
Contractor was not in violation at the time it submitted its affidavit.
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ARTICLE 35. CONFLICT OF INTEREST

The Contractor represents that:

a)

b)

No officer, director, employee, agent, or other consultant of the County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the grant of this Agreement.

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

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

revenues; or

ii) is an employee, agent, advisor, or consultant to the Contractor or to the best of the
Contractor’s knowledge any subcontractor or supplier to the Contractor.

Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contractor shail have an interest which is in conflict with the Contractor's
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why it is in
the County's best interest to consent to such relationship.

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

shall apply.

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

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

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

a)

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

b) Communicate in any way with any contractor, department, board, agency, commission
or other organization or any person whether governmental or private in connection with
the Services to be performed hereunder except upon prior written approval and
instruction of the County; and

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

the County.
ARTICLE 37. SPECIAL SECURITY REQUIREMENTS AT THE SEAPORT DEPARTMENT

Miami-Dade County Seaport Department (Port of Miami) operates under strict security
regulations. These regulations involve the issuance of special identification (ID) cards after
performing complete police background checks of individuals who are employed, hired or who
are required to enter the restricted areas of the Port of Miami frequently (more than 5 times
within a 90-day period). These ID cards are required for access and are issued by the Seaport
Department at the current cost of $60.00 per applicant per year. Therefore, the Contractor shall
obtain and pay for ID cards for each of his/her employees and/or agents who will be frequently
visiting or performing services at the Port of Miami restricted areas. For more information
concerning ID cards, you may contact the port of Miami ID Office at (305) 347-4955.

ARTICLE 38. BANKRUPTCY

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

ARTICLE 39. GOVERNING LAW

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

ARTICLE 40. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term,
termination and canceliation hereof. Accordingly, the respective obligations of the Contractor
and the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof.
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract

date herein above set forth.

Cantractor

Title:lZ / ce_ /(é,[,oé]é

Date: OG-S/ 7

Attest: €
1 ecretary/Notary

Corporate Seal/Notary Stamp

By:

i-Dade County,

£us A E

Name: GCgols € AT

ToLLIE .ﬁ'& Foe
DRPGE SS

Title: é)m)/\ff«/’ M 4 N SEL

.- o ;6‘9'&15,
e 't s .
.p s y- ‘ ™ - Y
f:,’?

Attest:

Date: ?/ /7/ /i; 7
/

't"'/ *

rBIN, (‘3

3,

..
f,é'rt'
- IJ

-

Clerk of the Board

Approved as to form

and legal sufﬁc'fncy

Assistant Cgunty Attorney
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IN WITNESS WHEREOQF, the parties have executed this Agreement effective as of the conftract
date herein above set forth.

Contractor : MiatmiDade Gou
By: . By:
: N = ,.//eM Taee, e dTE o2
Name:Diwm’VW os»x[ Name: o€ M. BolLess

Title: ‘Q@ZJ‘M Title: @01),\/;1/ Makacer

Date:

Attest o /
%%a,ﬁ
Corporats Seal/Notary Stamp Approved as to form
and legal sufficiency
Gl
Assnstaf County Attorney
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