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The Consultant shall not utilize the same firms to meet both the Small Business Participation
Requirement and the Local Business Participation Requirement. MDX shall review the Consultant’s
progress in securing the SB Participation Requirement on an annual basis, commencing on the first

anniversary of the Agreement and in the manner outlined in the Subcontractor/Subconsultant
Utilization Report.

Failure to comply with the SB Participation Requirement shall be a default under this Agreement.
The Consultant agrees to be bound by the provisions of the MDX Small Business Participation Policy,
as may be amended and incorporated herein, including, but not limited to the sections entitled
Sanctions for Contractual Violations; and Prompt Payment.

Itis the Consultant’s responsibility to promptly notify the MDX Procurement Department with a copy
to the Contract Manager in the event the Consultant and /or a Subconsultant graduates from the Small

Business Program as defined by Miami-Dade County. It is at MDX's sole discretion to either:

1) Allow the graduated firm to complete the Services under the Agreement, or if applicable,
authorized Task Authorizations; or

2) Allow the graduated firm to continue counting as a Small Business towards satisfaction of the
Small Business Participation Requirement for the lesser of the term of the Agreement or a
period of two (2) years after graduation from the SB Program.

MDX will notify the Consultant in writing of its decision.

5.2 Request to Replace/Add Small Business:

The Consultant shall obtain prior approval by MDX in the event they wish to request changes to an
approved Small Business and/or Local Business Participation Statement, including but not limited to:

(1) Graduation from the SB Program;

(2) Substitution of a SB Subconsultant;

(3) Removal of a SB Subconsultant;

4) Addition of a SB Subconsultant;

(5) Reduction of scope/committed amount to a SB Subconsultant; or
(6) For other justifiable reasons.

As may be applicable, the Consultant must:
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(D Contact in writing the MDX Procurement Department, with a copy to the Contract Manager
to address the issue as soon as possible after the Consultant becomes aware of any such issue.
The written notification must include a justification for the requested change and be
accompanied, as may be applicable, by any required documentation;

(2) Submit a Request for Authorization to Subcontract Work along with all required
documentation therein, available on the MDX website at www.mdxway.com.

3) Submit documentation of the Consultant’s efforts to locate a qualified Subconsultant certified
under the SB Program, including, but not limited to, contacting possible SB’s in writing or by
phone, and assisting qualified Subconsultant(s) to become certified under the SB Program, if
applicable.

All requests for changes shall be submitted on a completed Request for Authorization to Subcontract
Work form directly to the MDX Procurement Department for approval not less than ten (10) Calendar
Days prior to the commencement of the requested change. All requested changes require review and
approval from both the MDX Procurement Department and the Contract Manager. Only one
submittal to the MDX Procurement Department is required.

MDX shall review the submitted request with related documentation and determine, at its sole
discretion, whether or not to approve the Consultant's request within five (5) Business Days from the
submittal of a properly documented request by the Consultant. MDX approval shall be documented
through the Request for Authorization to Subcontract Work form.

In the event that the Consultant is unable to secure a replacement SB Subconsultant certified under
the SB Program to perform the required Services, and has properly documented the efforts as
outlined above, MDX, at its sole discretion, may re-negotiate the SB Participation Requirement for
outstanding Services under the Agreement.

MDX will not authorize any removals or substitutions of any SB Subconsultant that has been
submitted as part of the Agreement unless there has been a change in the Services pursuant to the
requirements of the Contract Documents, or for circumstances beyond the control of the Consultant
as determined by MDX.

5.3 Recalculation of SB Participation Requirement:

When additional Services are added to the Agreement through a Supplemental Agreement(s), or a
Task Authorization is issued, MDX will analyze the particulars of the added Services to determine, at
its sole discretion, the Consultant’s ability to include SB participation for the additional Services.

In the event the Consultant is assigned Services that are considered specialized and as such do not
permit for utilization of SB’s, and therefore potentially hinder the Consultant’s ability to meet the SB
Participation Requirement, the Consultant shall immediately notify MDX in writing. Such notification
shall include sufficient information to support the inability to utilize SB’s. MDX shall acknowledge in
writing receipt and understanding of the notification.
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5.5 Contractual Violations:

Some of the contractual violations that may result in the imposition of the sanctions listed herein
include, but are not limited to, the following;

(1

(2)
3)

(4)

(5)
(6)

(7)

(8)

A Small Business serving as a conduit for services designated to a Small Business, but which
is being performed by a non-Small Business firm;

A Consultant not meeting the Small Business Requirement on its Agreement;

Not retaining certification under the SB Program while performing services designated for a
Small Business;

Termination of the Small Business’s subcontract, or stoppage of services of the Small Business
without prior approval from MDY, as detailed herein;

Reduction of the Services of a Small Business without prior approval from MDX;

Modifications to the terms and/or prices of payment to a Small Business without prior
approval from MDX;

Unjustified failure to enter into a written subcontract with a Small Business after listing them
on the Small Business and/or Local Business Participation Statement;

Failure of payment to the Small Business on a timely manner pursuant to the requirements
of the MDX Small Business Participation Policy.

5.6 Sanctions for Contractual Violations:

Notwithstanding any other penalties or sanctions provided by law and/or described herein, the
Consultant’s violation of, or failure to comply with, the SB Participation Requirement may result in
the imposition of one (1) or more of the following sanctions:

(1) Suspension of any payment or part thereof until such time as the issues concerning
compliance are resolved;

(2) Stopping the Services;

3) Termination, suspension, or cancellation of the Agreement in whole or part;

(4) In the event the Consultant or a SB attempts to comply with the SB Participation
Requirements through fraud, misrepresentation, or material misstatement, MDX shall,
whenever practical terminate the Agreement.
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In addition and as a further sanction, MDX may impose any of the above-stated sanctions on any other
MDX contract the Consultant and/or Small Business may have with MDX.

MDX may also remove the Consultant and/or Small Business from any other MDX contract they may
be participating in as a subconsultant.

In each instance the Consultant or Small Business shall be responsible for all direct and indirect costs
associated with such termination or cancellation of the Agreement including attorney’s fees and
costs.

In addition to any already applied sanction, the Consultant’s eligibility to receive any future contracts
from MDX may be conditioned upon the Consultant making up the deficit in Small Business
participation of this Agreement in future agreements, as detailed in the MDX Small Business
Participation Policy. The foregoing obligation shall be in addition to any SB Participation
Requirement otherwise applicable to any future agreement.

6. LOCAL BUSINESS PARTICIPATION REQUIREMENT

6.1

Local Business (LB) Participation Requirement

The Consultant is required to meet fifteen percent (15%) Local Business Participation
Requirement for this Agreement (the “LB Participation Requirement”).

This requirement is met by utilization of firms certified pursuant to MDX Local Business Participation
Policy, as may be amended, attached hereto and incorporated herein by reference. The latest version
of the MDX Local Business Participation Policy may be found on the MDX website at
www.mdxway.com,.

The Consultant is required to meet the commitment made to each Local Business as documented in
the Small Business and/or Local Business Participation Statement completed for each approved Local
Business. Any deviation from these commitments shall be pre-approved in writing by MDX.

The Consultant when certified as a LB, may only self-perform fifty percent (50%) of the LB
Participation Requirement. The remaining fifty percent (50%), if not the full required LB
Participation Requirement, shall be met by subcontracting Services to certified LB’s as detailed
herein. Once the fifty percent (50%) LB Participation Requirement has been met by LB’s in the
manner required herein, the Consultant may self-perform more than fifty percent (50%) to exceed
the LB Participation Requirement.

The Consultant shall not utilize the same firms to meet both the Small Business Participation
Requirement and the Local Business Participation Requirement.

MDX shall review the Consultant’s progress in securing the LB Participation Requirement on an
annual basis, commencing on the first anniversary of the Agreement and in the manner outlined in
the Subcontractor/Subconsultant Utilization Report.
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(3) Not retaining certification under the LB Program while performing services designated for
Local Business;

4) Termination of the Local Business’s subcontract, or stoppage of services of the Local Business
without prior approval from MDX, as detailed herein;

(5) Reduction of the Services of a Local Business without prior approval from MDX;

(6) Modifications to the terms and/or prices of payment to a Local Business without prior
approval from MDX;

(7) Unjustified failure to enter into a written subcontract with a Local Business after listing them
on the Small Business and/or Local Business Participation Statement;

(8) Failure of payment to the Local Business on a timely manner.
6.6 Sanctions for Contractual Violations:

Notwithstanding any other penalties or sanctions provided by law and/or described herein, the

Consultant’s violation of, or failure to comply with, the Local Business Participation Requirement may

result in the imposition of one (1) or more of the following sanctions:

(1) Suspension of any payment or part thereof until such time as the issues concerning
compliance are resolved;

(2) Stopping the Services;

(3) Termination, suspension, or cancellation of the Agreement in whole or part;

(4) In the event the Consultant or a Local Business attempts to comply with the Local Business
Participation Requirements through fraud, misrepresentation, or material misstatement,
MDX shall whenever practical terminate the Agreement.

In addition and as a further sanction, MDX may impose any of the above-stated sanctions on any other

MDX contract the Consultant and/or Local Business may have with MDX.

MDX may also remove the Consultant and/or Local Business from any other MDX contract they may

be participating in as a subconsultant.

In each instance the Consultant or Local Business shall be responsible for all direct and indirect costs

associated with such termination or cancellation of the Agreement including attorney’s fees and

costs.
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14.

15.

16.

CHANGES IN THE SERVICES

Before making any additions or deletions to the Services and before undertaking any changes or revisions to
such Services, the parties shall negotiate any necessary cost and schedule changes and shall enter into a
Supplemental Agreement covering such modifications and the compensation to be paid to the Consultant as
may be applicable. Reference herein to this Agreement shall be deemed to include any supplement hereto.

Unless otherwise agreed to by MDX in writing, the Method of Compensation shall apply to all Supplemental
Agreements.

When MDX requires services, which are not covered by the Scope of Services in this Agreement and MDX
finds that such service is essential to the satisfactory completion of this Agreement within its intended scope,
MDX will make an adjustment to this Agreement through a Supplemental Agreement. The basis of payment
for such adjustment will be in the amount MDX determines to be fair and equitable, upon discussion and
agreement with the Consultant in writing and in accordance with the relevant provisions of this Agreement,
including but not limited to, the Method of Compensation.

A Supplemental Agreement shall be executed by MDX and the Consultant for any additional service not
contained in this Agreement.

CLAIMS FOR EXTRA SERVICES

In any case where the Consultant deems that extra compensation is due it for Services not covered in this
Agreement, the Consultant shall notify MDX in writing within twenty (20) Calendar Days of its intention to
make a claim for extra compensation prior to providing such services on which the claim is based. If such
notification is not given in writing within twenty (20) Calendar Days, then the Consultant hereby agrees to
waive the claims for such extra compensation. Such notice by the Consultant shall in no way be construed as
proving the validity of the claim.

SCHEDULE AND DELAYS

At the request of MDX, the Consultant agrees to provide progress reports in a format acceptable to MDX and
at intervals established by MDX providing the status of Services being done by the Consultant and of the
details thereof. Close collaboration and cooperation shall be maintained by the Consultant with
representatives of MDX or other third parties approved by MDX. Either Party to the Agreement may request
and be granted a conference.

In the event there are delays, or projected delays due to MDX regarding the approval of any of the materials
submitted by the Consultant, or if there are delays or projected delays occasioned by circumstances beyond
the control of the Consultant which delay is anticipated to delay the completion date, as set forth in the
Agreement and/or Task Authorization, MDX may grant to the Consultant an extension of time for
performance equal to the aforementioned delays or projected delays, provided there are no changes in

compensation or Scope of Services. The Consultant shall not claim any financial compensation due to delays
caused by the Consultant.
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Any Supplemental Agreements to the Agreement

Executed Contract (excluding exhibits listed separately herein)
Scope of Services

Method of Compensation

Solicitation Documents

General Specifications

Proposer’s Proposal

If a conflict exists between a MDX originated document and a document originated by the Consultant, the
MDX document shall control. Furthermore, any document created prior to Award of the Agreement shall be
superseded by documents created after Award of the Agreement.

21. STANDARDS OF CONDUCT AND CONFLICT OF INTEREST

211

Standards of Conduct

This section shall apply to the Consultant, its Subconsultants and any other agent or employee
engaged by the Consultant. The Consultant agrees to incorporate the provisions of this section and
the section of the Solicitation Documents entitled “Conflicts of Interest” in any subcontract into which
it might enter with reference to the Services performed for this Agreement and as it relates to the
Services performed for the Project. MDX at its sole discretion may conduct an audit of the
Consultant’s compliance of its obligations under this section.

The Consultant covenants and agrees that it and its employees shall be bound by the standards of
conduct provided in applicable Florida Statutes as they relate to the Services performed under this
Agreement, which standards shall by reference be made a part of this Agreement as though set forth
in full.

The Consultant shall also abide by the MDX Procurement Policy, MDX Code of Ethics, MDX Small
Business Participation Policy, MDX Local Business Participation Policy and provisions of the Vendor's
Bill of Rights and Responsibilities.

The Consultant shall not represent any other party before the State Legislature or any committee
thereof, the office of the Governor or any member of the cabinet or any state agency on any matter
where such party’s interest may be adverse to MDX without the prior written permission of MDX.

In the event the Consultant desires to represent another party before any of the aforementioned
public officials, bodies or agencies on any matter where such party’s interest may be adverse to MDX,
it shall promptly inform the MDX Executive Director or his or her delegate in writing of the party it
wishes to represent and of the nature of the proposed representation.
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36.

37.

38.

39.

40.

41.

CONSTRUCTION OF LANGUAGE

All words used herein in the singular form will extend to and include the plural. All words used in the plural
form will extend to and include the singular. All words used in any gender will extend to and include all
genders. Capitalized terms used herein shall have the meaning ascribed to them in the Contract Documents.

CHOICE OF LAW

This Agreement shall be governed by and construed in accordance with the laws of the State of Florida.
Venue of any litigation arising out of this Agreement shall be in Miami-Dade County, Florida. In the event of
any litigation arising out of this Agreement, the Consultant agrees that service of process on the Consultant
may be made on its registered agent as designated in the corporate records of the Florida Division of
Corporations. The Consultant shall notify MDX in writing within thirty (30) Calendar Days of a change and
the name of the successor registered agent. These provisions are in addition to any methods of service of
process allowed by the Florida Statutes.

WAIVER OF TRIAL BY JURY:

The Consultant and MDX hereby knowingly, voluntarily and intentionally waive the right either may have to
a trial by jury in respect to any litigation based hereon, or arising out of, under or in connection with this
Agreement, and any agreement contemplated to be executed in conjunction herewith, or any course of
conduct, course of dealing, or actions of either Party.

ENTIRE AGREEMENT

This Agreement embodies the whole agreement between the parties and there are no inducements,
promises, terms, conditions, or obligations made or entered into by either MDX or the Consultant other than
contained herein. This Agreement shall inure to the benefit of, and be binding on, the parties or the
successor(s).

THIRD-PARTY BENEFICIARY

It is specifically agreed between the parties executing the Agreement that it is not intended by any of the
provisions of any part of the Agreement to create in the public or any member thereof, a third-party
beneficiary hereunder, or to authorize anyone not a party to the Agreement to maintain a suit for personal
injuries, bodily injury or property damage pursuant to the terms or provisions of the Agreement.

NOTICES

All Notices required under this Agreement shall be in writing. Notices shall be mailed or delivered as follows,
unless a Party directs in writing that notices shall be provided to it at another location:
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® REQUEST FOR QUALIFICATIONS (RFQ)
X MDX PROCUREMENT/CONTRACT NO.: RFQ-22-01
MDX WORK PROGRAM NO.: 83634.050
MDX PROJECT/SERVICE TITLE: CONSTRUCTION ENGINEERING AND
3790 NW 215t.  Miami, FL33142 || INSPECTION (CE&I) SERVICES FOR MDX 83634 SR 836 NEW HEFT

/V

MIAMI-DADE EXPRESSWAY AUTHORITY

‘4‘1";\"‘4‘/4n‘|dI{‘;‘/Ely CoiNM RAMP CONNECTIONS
A. They have been represented by legal counsel of their choice in connection with the Agreement;
B. They are fully aware and clearly understand all of the terms and provisions contained in this
Agreement;
C. They have voluntarily, with full knowledge and without coercion or duress of any kind, entered into

this Agreement;

D. They are not relying on any representation, either written or oral, express or implied, made to them
by any other party other than as set forth in this Agreement; and

E. The consideration received by them to enter into this Agreement and the settlement contemplated
by this Agreement has been actual and adequate.
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x@ REQUEST FOR QUALIFICATIONS (RFQ)

MIAMI-DADE EXPRESSWAY AUTHORITY

5790 NW 21St. .+ Miami, FL 33142 INSPECTION (CE&I) SERVICES FOR MDX 83634 SR 836 NEW HEFT

www.mdxway.com - RéMPi(:ONNE(’:TIONS

MDX PROCUREMENT/CONTRACT NO.: RFQ-22-01
MDX WORK PROGRAM NO.: 83634.050
MDX PROJECT/SERVICE TITLE: CONSTR ION ENGINEERING AND

Exhibit L
Exhibit M
Exhibit N
Exhibit O
Exhibit P
Exhibit Q
Exhibit R
Exhibit S

Exhibit T

*

Contract Performance Evaluation Form (Sample)
MDX Procurement Policy *

MDX Small Business Participation Policy *

MDX Local Business Participation Policy*

MDX Code of Ethics *

Request for Authorization to Subcontract Work*
Personnel Change Request Form*

MDX Annual Disclosure Form*

Insurance Requirements

Current Policies and Forms available on the MDX website at:

http://www.mdxway.com/doing business/procurement
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