AGENDA REQUEST FORM
THE SCITOOL BOARD OF BROWARD COUNTY, FLORIDA

Meeting Date Agenda Hem Number
6/09/14 Open Agenda Special Order Reguest EE-12
X_Yes No —ve X DNo

TITLE: I
RFP Recommendation
15-008Y - Construetion and Operational Auditing Services

REQUESTED ACTION: ]

Approve the recommendation for award for the above contract.

Contract User Award Vendor(s) M/WEBE

Term Depariment Amount Awarded Vendor(s) _ 1
Julyl, 2014 Office of the $350,000 5 Vendors “Harvey, Covington & Thomas of
through Chief Auditor South Florida (MBE: African-

June 30, 2017 American, Hollywood, T'L)

*8, Davis & Associates, P.A.
(M/WBE African-American)

SUMMARY EXPLANATION AND BACKGROUND: |

The School Board of Broward County, Florida, reccived five (5) proposals for REP 15-008V, Construction and Operational
Auditing Services from licensed public accounting firms to assist the Office of the Chief Auditor with construction and
operational auditing services. Services may include, but are not limited to, facility audits, general contractor, subcontractor
payment audits, program oversight, site safety and security audits, facility-related Information & Technology Department
reviews, and operational audits of business/service departments as requested,

These agreements have been reviewed and approved as o form and tegal content by the Office of the General Counscl,

SCHOOL BOARD GOALS: |

__*Goal 1: High Quality Instruction
XeGoal 2: Continnuous Improvement
_=Goal 3. Effective Communication

FINANCIAL TM I‘AC‘I"

The financial impact will be approximately $350,000 for the term of the contract. The contract has been negotiated with the best
pricing available with an average savings of 10% or $35,000. The funding for this contract will come from the Office of the
Chiel Auditor’s operating budget. The financial impact amount represents an estimated contract value; however, the amount
authorized will not exceed the estimated value.

EXHIBITS: (List) |

S. Davis Agreement

BCA Agreement

Carr Agreement

Harvey Agreemend

McGladrey Agreement

Recommendation/Tabulation, Tabulation Worksheet, and Financial Analysis Worksheet

BOARD ACTION: SOURCE OF ADDITIONAL INFORMATION:
%??ggygﬁ Patrick Reilly 754-321-2400
Ruby Crenshaw 754-321-0501
(For Official School Board Records’ Office Only) Name Phone

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
Mauvrice L. Woods 1%

Chief Strategy & Operations Officer JUN O 9§ 2014
Office of Strategy & Operations

Approved in Open Board Meeting on: el

By: School Board Chair

Fore #4189
Revised 12412

RWRAMLW/RC: sb



AGREEMENT

o
THIS AGREEMENT is made and entered into as of this ?; day of _ — ol
2014, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC™),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Forl Lauderdale, Florida 33301

and

S. DAVIS & ASSOCIATES, P.A.
(hereinafter referred to as “VENDOR™),
whose principal place of business is
2521 Hollywood Boulevard
Hollywood, Florida 33620

WHEREAS, SBBC issued a Request for Proposal identified as REFP 15-008V —
Construction and Operational Auditing Services (hereinafter referred to as “REP™), dated
February 13, 2014 and amended by Addendum No. 1, dated February 24, 2014 of which are
incorporated by reference herein, for the purpose of receiving proposals for construction and
operational auditing services; and |

WHEREAS, VENDOR offered a proposal dated March 13, 2014 (hereinafter referred to
as “Proposal”) which 1s incorporated by reference herein, in response to REP; and

WHEREAS, VENDOR will provide construction and operational auditing services to
assist the Office of the Chief Auditor which will include, but not limited to, facility audits,
general contractor and subcontractor payment audits, program oversight, site safety and sccurity
audits and operational audits of business/service departments, as réquested.

WHEREAS, SBBC is desirous of obtaining the services by VENDOR for providing
construction and operational auditing services.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the reccipt and sufficiency of which

is hereby acknowledged, the Partics hereby agree as follows:

ARTICLE 1 - RECITALS

1.01  Recitals. The parties agree that the foregoing recitals are true and correct
and that such recitals are incorporated herein by reference.
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ARTICLE 2 - SPECIAL CONDITIONS

2.01  Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on July 1, 2014 and conclude on June
30, 2017. The term of the contract may, by mutual agreement between SBBC and VENDOR be
extended of two additional one-year periods and, if needed, 180 days beyond the expiration date
of the renewal period. Supply Management & lLogistics Department, will, if considering
renewing, request a letter to renew from VENDOR, prior to the end of the contract period. Any
renewal period shall be approved by the Amendment to this Agreement.

2.02  Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: This Agreement, then

Second:  Addendum No, 1, then;

Third: ~ RFP 15-008V - Construction and Operational Auditing Services, then;
Fourth;  Proposai submitted in response to the RFP by VENDOR

2.03  Cost of Services. SBBC shall pay VENDOR for services rendered under this
Agreement in accordance with the following schedule and the cost shall include all travel and
out-of-pocket expenses (all-inclusive):

2.03.1 Partner/Principal $220/hr.
2.03.2 Senior Manager/Manager  $170/hr,
2.03.3 Senior Auditor $120/hr,
2.03.4 Supervisory Staff $100/hr.

2.04  Services: VENDOR will provide SBBC with services as proposed in its Proposal
and in compliance with this Agreement and the RFP and its Addenda.

2.05  M/WBE Participation. VENDOR is a Certified MBE (African-American), Fort
Lauderdale, Florida with SBBC, Certificate #7007-677212.

2.00  Imspection of VENDOR'’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evalvate and verify direct and
indirect costs (including overhead allocations) as they may apply to costs associated with this
Agreement, VENDOR'’s Records subject to this section shall include any and all documents
pertinent to the evaluation, analysis, verification and reconciliation of any and all expenditures
under this Agreement without regard to funding sources.
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ARTICLE 2 — SPECIAL CONDITIONS

(a) VENDOR’s Records Defined. For the purposes of this Agreement, the
term “VENDOR’s Records” shall include, without limitation, accounting records, payroll time
sheets, cancelled payroll checks, W-2 forms, written policies and procedures, computer records,
disks and software, videos, photographs, exccuted subcontracts, subcontract files (including
proposals of successful and unsuccessful bidders), original estimates, estimating worksheets,
correspondence, change order files (including sufficient supporting documentation and
documenlation covering negotiated settlements), and any other supporting documents that would
substantiate, reconcile or refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDORs Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to
this Agreement.

() Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended
audit, inspection, examination, evaluation and or reproduction,

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR’s facilities and to any and all records related to this Agreement, and
shall be provided adequate and appropriate work space in order to exercise the rights permitted
under this section.

(e) Failure to Permit Inspection. Failure by VENDOR 1o permit audit,
inspection, examination, cvaluation and/or reproduction as permitted under this Scction shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

(H Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual
cost of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to
which VENDOR is not contractually entitled, VENDOR shall pay said sum to SBBC within
twenty (20) days of receipt of written demand under otherwise agreed to in writing by both
parties,

() Inspection of Subcontractor’s Records. VENDOR shall require any and
all subcontractors, insurance agents and material supplicrs (hercafter referred to as “Payees™)
providing services or goods with regard to this Agreement to comply with the requirements of
this section by insertion of such requirements in any written subcontract. Failure by VENDOR
to include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or alf of any
Payee’s costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such
excluded costs shall become the liability of VENDOR.
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ARTICLE 2 — SPECIAL CONDITIONS

(h) Inspector _General Audits.  VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed nccessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.07  Notice. When any of the parties desire to give notice to the other, such
notice must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it
is intended at the place last specified; the place for giving notice shall remain such until it is
changed by wrilten notice in compliance with the provisions of this paragraph. For the present,
the Parties designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to; Chief Auditor, Office of the Chief Auditor
The School Board of Broward County, Florida
600 S.E. 3. Avenue, 8th Floor
Fort Lauderdale, Florida 33301

To VENDOR: Shaun M. Davis, Managing Partner
S. Davis & Associates, P.A.
2521 Hollywood Boulevard
Hollywood, Florida 33020

2.08  Background Screening: VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the
background screening required by the referenced statutes and meet the standards established by
the statutes. This background screening will be conducted by SBBC in advance of VENDOR or
its personnel providing any services under the conditions described in the previous sentence.
VENDOR shall bear the cost of acquiring the background screening required by Section
1012.32, Florida Statutes, and any fee imposed by the Florida Department of Law Enforcement
to maintain the fingerprints provided with respect to VIINDOR and its personnel, The parties
agree that the failure of VENDOR to perform any of the duties described in this section shall
constilute a material breach of this Agreement entitling SBBC to terminate immediatcly with no
further responsibilitics or duties to perform under this Agreement. VENDOR agrees (o
indemnity and hold harmless SBBC, its officers and employees from any liability in the form of
physical or mental injury, death or property damage resulting in VENDOR’s failure to comply
with the requirements of this Section or with Sections 1012.32 and 1012.465, Florida Statutes,

2.09  Indemnification. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations
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ARTICLE 2 — SPECIAL CONDITIONS

A. By SBBC:  SBBC agrees to be fully responsible up to the limits of Scction
768.28, Tlorida Statutes, for its acts of negligence, or its employees’ acts of negligence when
acting within the scope of their employment and agrees to be liable for any damages resulting
from said negligence.

B. By VENDOR; VENDOR agrees to indemnify, hold harmless and defend SBBC,
its agents, scrvants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of
hiability, or any claim or action founded thereon, arising or alleged to have arisen out of the
products, goods or services furnished by VENDOR, its agents, servants or employees; the
equipment of VENDOR, its agents, servants or employees while such equipment is on premises
owned or controlled by SBBC; or the negligence of VENDOR or the negligence of VENDOR’s
agents when acting within the scope of their employment, whether such claims, judgments, costs
and expenses be for damages, damage to property including SBBC’s property, and injury or
death of any person whether employed by VENDOR, SBBC or otherwise,

ARTICLE 3 — GENERAL CONDITIONS

3.00 No Waiver of Sovercign Immunity. Nothing hetein is intended to serve
as a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations
under this Agreement and shall be fully binding until such time as any proceeding brought on
account of this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision
of the State of Florida to be sued by third partics in any matter arising out of any contract.

3.03  Independent Contractor. The partics to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent (o others that it has the authority to bind the other party unless specifically authorized
in writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions
to unemployment compensation {unds or insurance for the other party or the other party’s
officers, employees, agents, subcontractors or assignees.
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ARTICLE 3 - GENERAL CONDITIONS

3.04 Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance
of the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to VENDOR of its desire to
terminate this Agreement. In the event of such termination, SBBC shall pay VENDOR for all
services rendered through the effective date of termination.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting
party (30) days written notice to cure the default. However, in the event said default cannot be
cured within said thirty (30) day period and the defaulting party is diligently attempting in good
faith to cure same, the time period shail be reasonably extended to allow the defaulting party
additional cure time. Upon the occurrence of a default that is not cured during the applicable
cure period, this Agreement may be terminated by the non-defaulting party upon thirty (30) days
notice. This remedy is not intended to be exclusive of any other remedy, and each and every
such remedy shall be cumulative and shall be in addition to every other remedy now or hereafter
existing at law or in equity or by statute or otherwise. No single or partial exercise by any party
of any right, power, or remedy hereunder shall preclude any other or future exercise thereof.
Nothing in this section shall be construed to preclude termination for convenience pursuant to
Section 3.05.

3.07  Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. 1f
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08  Excess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds crroneously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess funds shall be
refunded to SBBC with interest calculated from the date of the erroncous payment or
overpayment. Interest shall be calculated using the interest rate for judgments under Section
55.03, Florida Statutes, applicable at the time the erroneous payment or overpayment was made
by SBBC.

3.09  Public Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a} keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d)
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ARTICLE 3 - GENERAL CONDITIONS

meet all requirements for retaining public records and transfer, at no cost, to SBBC all public
records in that party’s possession upon termination of its contract with SBBC and destroy any
duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements.  All of such party’s records stored electronically must be provided to
SBBC in a format that is compatible with SBBC’s information technology systems. Each party
shall maintain its own respective records and documents associated with this Agreement in
accordance with the records retention requirements applicable to public records. Fach party shall
be responsible for compliance with any public documents request served upon it pursuant to
Section 119.07, Florida Statutes, and any resultant award of attorney’s fees for non-compliance
with that law. Each party acknowledges that this Agreement and all attachments thereto are
public records and do not constitute trade sccrets.

3.10  Student Records: Notwithstanding any provision to the contrary within this
Agrecment, any party contracting with SBBC under this Agreement shall fully comply with the
requirements of Section 1002.22, Florida Statutes, or any other state or federal faw or regulation
regarding the confidentiality of student information and records. Fach such party agrees, for
itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this
section, including, without limitation, defending SBBC and its officers and employees against
any complaint, administrative or judicial proceeding, payment of any penalty imposed upon
SBBC, or payment of any and all costs, damages, judgments or losses incurred by or imposed
upon SBBC arising out of a breach of this covenant by the party, or an officer, employee, agent,
representative, contractor, or sub-contractor of the party to the extent that the party or an officer,
employee, agent, representative, contractor, or sub-contractor of the parly shall either
intentionally or negligently violate the provisions of this section or of Section 1002.22, Florida
Statutes. This section shall survive the termination of all performance or obligations under this
Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.11  Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilitics and
obligations pursuant to this Agreement.

3.12  Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida,

3.13  Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida, Any
controversies or legal problems arising out of this Agreement and any action involving the
enforcement or interpretation of any rights hereunder shall be submitted to the jurisdiction of the
State courts of the Seventeenth Judicial Circuit of Broward County, Florida.
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ARTICLE 3 - GENERAL CONDITIONS

3.14  Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written,

3.15 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.16  Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party.
There shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC,

3.17 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or scctions of this Agreement, nor in any way effect this
Agreement and shall not be construed to create a conflict with the provisions of this Agreement,

3.18  Severability. In the event that any one or more of the sections, paragraphs,
senfences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void scctions, paragraphs, sentences,
clauses or provisions had never been included herein,

3.19 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to hercin expresses their mutual
intent and the resulting document shall not, solely as a matter of judicial construction, be
construed more severely against one of the parties than the other,

3.20  Amendments. No modification, amendment, or alieration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto,

321 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, thercfore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or modification of this Agrcement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver,
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ARTICLE 3 — GENERAL CONDITIONS

3.22 Force Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement il such performance is prevenied by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, sirikes, or other
labor disputes, riot or ¢ivil commotions, or by reason of any other matter or condition beyond the
control of either party, and which cannot be overcome by reasonable diligence and without
unusual expense (“Force Majeure”). In no event shall a lack of funds on the part of ¢ither party
be deemed Force Majeure,

3.24  Survival. All representations and warranties made herein  regarding
indemnification obligations, obligations to reimburse SBBC, obligations to maintain and allow
inspection and audit of records and property, obligations to maintain the confidentiality of
records, reporting requirements, and obligations to return public funds shall survive the
termination of this Agreement.

3.25 Authority. Fach person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to exccute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement,

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC

(Corporate Scal) THE SCHOOL BOARD OF BROWARD
: : COUNTY, FLORIDA

-

__Patricia Go%’c’:i,

Chéiﬁxz;/

Approved as to Form aithLegal Content:

_. 4; g oL .Q‘?[@é/‘{?[;

Tice of the General Chunsel
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FOR YENDOR

(Corporate Scal)

ATTEST:

- , Secretary -
; -01-

Witneds S

The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation oy Two (2) Witnesses.

STATE OF Florida

COUNTY QF Broward

The foregoing instrument was acknowledged before me this 23 __dayof
April , 2014 by Sh‘aun Davis Cof
) Name of Person
S. Davis & Associates, P.A. , on behalf of the corporation/agency.
Name of Corporation or Agency
He/She is personally known to me orproduced - as
identification and did/did not first take an oath. Type of Identification

My Commission Expires:

1] N
Q\h’:ﬁ-"\:\‘()‘:‘:‘?“.ﬁa‘z’@%
FIemussong ol
= 4 5 526, 2 A b -
X -

Printed Name of Notary[/

~.

(SEAL)

*
9
&
. ¥
L4
: & v s ¥
€ [
]
£ <L
a
“

e e

oo nsou O Notary’s Commission No.
/.t’;ﬁ he, S'\'H‘i"a\,\""-‘:“

itz ganess
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AGREEMENT m S

THIS AGREEMENT is made and entered into as of this fz\ day of \J A nls
2014, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter relerred to as “SBBC™),
a body corporaie and political subdivision of the Statc of Florida,
whose principal place of business is
600 Southcast Third Avenue, Fort Lauderdale, Florida 33301

and

BCA WATSON RICE, LLP
(hercinafter referred to as “VENDOR™),
whose principal place of business is
110 East Broward Boulevard, Suite 1700
Fort Lauderdale, Florida 33301

WHEREAS, SBBC issued a Request for Proposal identified as RFP 15-008V --
Construction and Operational Auditing Services (hereinafter referred to as “RFP”), dated
February 13, 2014 and amended by Addendum No. 1, dated February 24, 2014 of which arce
incorporated by reference herein, for the purpose of receiving proposals for construction and
operational auditing services; and

WHEREAS, VENDOR offered a proposal dated March 13, 2014 (hereinafter referred to
as “Proposal”) which is incorporated by reference herein, in response to REP; and

WHEREAS, VENDOR will provide construction and operational auditing services to
assist the Office of the Chief Auditor which will include, but not limited to, facility audits,
general contractor and subcontractor payment audits, program oversight, site safety and security
audits and ()pcrational audits of business/service dcparlmcnts as requested.

WHEREAS, SBBC is desirous of obtaining the services by VI NDOR for providing
construction and operational auditing services.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants

contained herein and other good and valuable consideration, the receipt and sufficiency of which
1s hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01  Recitals. ‘The parties agree that the foregoing recitals are true and correct
and that such recitals are incorporated herein by reference.
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ARTICLEF 2 — SPECIAL CONDITIONS

2.01  Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on July 1, 2014 and conclude on June
30, 2017. The term of the contract may, by mutual agreement between SBBC and VENDOR be
extended of two additional one-year periods and, if needed, 180 days beyond the expiration date
of the renewal period. Supply Management & Logistics Department, will, if considering
renewing, request a letter to renew from VENDOR, prior to the end of the contract period. Any
renewal period shall be approved by the Amendment to this Agreement.

2.02  Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: This Agreement, then

Second:  Addendum No. 1, then;

Third:  RFP 15-008V — Construction and Operational Auditing Services, then;
Fourth:  Proposal submitted in response to the RFP by VENDOR

2.03  Cost of Services. SBBC shall pay VENDOR for services rendered under this
Agreement in accordance with the following schedule and the cost shall include all travel and
out-of-pocket expenses (all-inclusive):

2.03.1 Partner/Principal $150/hr.
2.03.2 Senior Manager/Manager  $110/hr.
2.03.3 Senior Auditor $100/hr.
2.03.4 Supervisory Staff $75/hr.

2.04  Services: VENDOR will provide SBBC with services as proposed in its Proposal
and in compliance with this Agreement and the RFP and its Addenda.

205 M/WBE Participation. VENDOR is a Certified MBE (Aftican-American), Fort
Lauderdale, Florida with SBBC, Certificate #7007-677212.

2.06"" " Inspection of VENDOR'’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject 10
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC o evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and
indirect costs (including overhead allocations) as they may apply to costs associated with this
Agreement.  VENDOR’s Records subject to this section shall include any and all documents
pertinent {o the evaluation, analysis, verification and reconciliation of any and all cxpenditures
under this Agreement without regard to funding sources.
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ARTICLE 2 — SPECIAL CONDITIONS

(a) VENDOR'’s Records Defined. For the purposes of this Agreement, the
term “YENDOR’s Records™ shall mclude, without limitation, accounting records, payroll time
sheets, cancelled payroll checks, W-2 forms, written policies and procedures, computer records,
disks and software, videos, photographs, cxecuted subcontracts, subcontract files (including
proposals of successful and unsuccessful bidders), original estimates, estimating worksheets,
correspondence, change order files (including sufficient supporting documentation and
documentation covering negotiated settlements), and any other supporting documents that would
substantiate, reconcile or refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR'’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to
this Agreement,

(c) Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended
audit, inspection, examination, evaluation and or reproduction.

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR’s facilities and to any and all records related to this Agreement, and
shall be provided adequate and appropriate work space in order to exercise the rights permitted
under this section.

(e) Failure to Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

(O Overcharges _and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual
cost of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to
which VENDOR is not contractually entitled, VENDOR shall pay said sum to SBBC within
twenty (20) days of receipt of written demand under otherwise agreed to in writing by both
parties.

() Inspection of Subcontractor’s Records. VENDOR shall require any and
all subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees™)
providing services or goods with regard to this Agreement to comply with the requirements of
this section by insertion of such requirements in any written subcontract. Failure by VENDOR
to include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any
Payee’s costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such
excluded costs shall become the lability of VENDOR.
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ARTICLE 2 — SPECIAL CONDITIONS

(h) Inspector General Audits. VENDOR shall comply and cooperate immediately
with any inspections, reviews, investigations, or audits deemed necessary by the Florida Office
of the Inspector General or by any other state or federal officials.

2.07  Neotice. When any of the parties desire to give notice to the other, such
notice must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it
is intended at the place last specified; the place for giving notice shall remain such until it is
changed by wrilten notice in compliance with the provisions of this paragraph. For the present,
the Parties designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Chief Auditor, Office of the Chief Auditor
The School Board of Broward County, Florida
600 S.E. 3. Avenue, $th Floor
Fort Lauderdale, Florida 33301

To VENDOR: Ronald Thompson, CPA, CGMA, Partner
BCA Watson Rice, LLP
110 East Broward Boulevard, Suite 1700
Fort Lauderdale, Florida 33301

2.08  Background Screening: VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the
background screening required by the referenced statutes and meet the standards established by
the statutes. This background screening will be conducted by SBBC in advance of VENDOR or
its personnel providing any services under the conditions described in the previous senftence.
VENDOR shall bear the cost of acquiring the background screening required by Section
1012.32, Florida Statutes, and any fee imposed by the Florida Department of Law Enforcement
to maintain the fingerprints provided with respect to VENDOR and its personnel. The parties
agree that the failure of VENDOR to perform any of the duties described in this section shall
constitute a material breach of this Agreement entitling SBBC to terminate immediately with no
further responsibilities or duties to perform under this Agreement. VENDOR agrees to
indemnify and hold harmless SBBC, its officers and employees from any liability in the form of
physical or mental injury, death or property damage resulting in VENDORs failure to comply
with the requirements of this Section or with Sections 1012.32 and 1012.465, Florida Statutes,

2.09  Indemnification. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.
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ARTICLE 2 — SPECIAL CONDITIONS

A. By SBBC: SBBC agrees to be fully responsible up to the limits of Section
768.28, Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when
acting within the scope of their employment and agrees to be liable for any damages resulting
from said negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC,
its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of
lability, or any claim or action founded thereon, arising or alleged to have arisen out of the
products, goods or services furnished by VENDOR, its agents, servants or employees; the
equipment of VENDOR, its agents, servants or employees while such equipment is on premises

owned or contrelled by SBBC; or the negligence of VENDOR or the negligence of VENDOR’s
agents when acting within the scope of their employment, whether such claims, judgments, costs
and expenses be for damages, damage to property including SBBC’s property, and injury or
death of any person whether employed by VENDOR, SBBC or otherwise.

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended 1o serve
as a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations
under this Agreement and shall be fully binding until such time as any proceeding brought on
account of this Agreement is barred by any applicable statute of limitations.

3.02  No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties infend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision
of the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03  Independent Contractor. The partics to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized
in writing to do s0. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilitics under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions
to unemployment compensation funds or insurance for the other party or the other party’s
officers, employecs, agents, subcontractors or assignees.
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ARTICLE 3 - GENERAL CONDITIONS

3.04  Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance
of the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to VENDOR of its desire to
terminate this Agreement. In the event of such termination, SBBC shall pay VENDOR for all
services rendered through the effective date of termination.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting
party (30) days written notice to cure the default. However, in the event said default cannot be
cured within said thirty (30) day period and the defaulting party is diligently attempting in good
faith to cure same, the time period shall be reasonably extended to allow the defaulting party
additional cure time. Upon the occurrence of a default that is not cured during the applicable
cure period, this Agreement may be terminated by the non-defaulting party upon thirty (30) days
notice. This remedy is not intended to be exclusive of any other remedy, and each and every
such remedy shall be cumulative and shall be in addition to every other remedy now or hereafter
existing at law or in equity or by statute or otherwise. No single or partial exercise by any party
of any right, power, or remedy hereunder shall preclude any other or future excrcise thereof,
Nothing in this section shall be construed to preclude termination for convenience pursuant to
Section 3.085.

3.07  Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
" termination under this section.

3.08 Excess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upen
the discovery of such erroneous payment or overpayment. Any such excess funds shall be
refunded to SBBC with interest calculated from the date of the erroneous payment or
overpayment. Interest shall be calculated using the interest rate for judgments under Section
55.03, Florida Statutes, applicable at the time the erroneous payment or overpayment was made
by SBBC.

3.09 Public Records. Pursuant to Section 119.0701, Florida Statutes, any partly
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or otherwisc
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d)
meet all requirements for retaining public records and transfer, at no cost, to SBBC all public
records in that party’s possession upon termination of its contract with SBBC and destroy any
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ARTICLE 3 — GENERAL CONDITIONS

duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. All of such party’s records stored electronically must be provided to
SBBC in a format that is compatible with SBBC’s information technology systems. Fach party
shall maintain its own respective records and documents associated with this Agreement in
accordance with the records retention requirements applicable to public records. Each party shall
be responsible for compliance with any public documents request served upon it pursuant to
section 119.07, Florida Statutes, and any resultant award of attorney’s fees for non-compliance
with that law. Each party acknowledges that this Agreement and all attachments thereto are
public records and do not constitute trade secrets.

3.10  Student Records: Notwithstanding any provision to the contrary within this
Agreement, any party contracting with SBBC under this Agreement shall fully comply with the
requirements of Section 1002.22, Florida Statutes, or any other state or federal law or regulation
regarding the confidentiality of student information and records. Each such party agrees, for
itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemmify and hold harmless SBBC and its officers and employees for any violation of this
section, including, without limitation, defending SBBC and its officers and employees against
any complaint, administrative or judicial proceeding, payment of any penalty imposed upon
SBBC, or payment of any and all costs, damages, judgments or losses incurred by or imposed
upon SBBC arising out of a breach of this covenant by the party, or an officer, employee, agent,
representative, contractor, or sub-contractor of the party to the extent that the party or an officer,
employee, agent, representative, contractor, or sub-contractor of the party shall cither
intentionally or negligently violate the provisions of this section or of Section 1002.22, Florida
Statutes.  This section shall survive the termination of all performance or obligations under this
Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.11  Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and
obligations pursuant to this Agreement,

3.12  Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13  Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any
controversies or legal problems arising out of this Agreement and any action involving the
enforcement or interpretation of any rights hereunder shall be submitted to the jurisdiction of the
State courts of the Seventeenth Judicial Circuit of Broward County, Florida.

3.14  Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.
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ARTICLE 3 — GENERAIL CONDITIONS

3.15 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.16  Assignment. Neither this Agreement or any interest herein may be assigned,
transterred or encumbered by any party without the prior wrilten consent of the other party.
There shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17  Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inseried only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or scctions of this Agreement, nor in any way effect this
Agreement and shall not be construed to create a conflict with the provisions of this Agreement.

3.18  Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
alfect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences,
clauses or provisions had never been included herein.

- 3.19 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual
intent and the resulting document shall not, solely as a matter of judicial construction, be
construed more severely against one of the parties than the other.

3.20  Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by cach party hereto.

321  Waiver. The patties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, thercfore, is a
material term hereof, Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or modification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as 1o the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.

3.22 Force Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of either party, and which cannot be overcome by reasonable diligence and without
unusual expense (“Force Majeure™). In no event shall a lack of funds on the part of either party
be deemed Force Majeure. :
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ARTICLE 3 - GENERAL CONDITIONS

3.23  Survival All representations and warranties made herein regarding
indemnification obligations, obligations to reimburse SBBC, obligations to maintain and allow
inspection and audit of records and property, obligations to maintain the confidentiality of
records, reporting requirements, and obligations to return public funds shall survive the
termination of this Agreement.

324  Authority.  Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOVF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC

(Corporate Seal) THE SCHOOL BOARD OF BROWARD
- S COUNTY, FLORIDA
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FOR VENDOR

(Corporate Seal)
BCA WATSON RICE, LLP

ATTEST:
By A@\ L

, Secretary

=~

Wtj&/’wc/\/ ﬂém/ _
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Wltncss

The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

STATE OF JJD ¢ DA
COUNTY OF '™ ﬁzﬂmbﬂ@/{%

The foregoing instrument was acknowledged before me this
» 20‘_,_.(;& by ) '*401‘-:1 '0[ “Th "YV‘P !'Cl MS

2.4f day of
of

(2 ,?, axd
Name of Person
Bep Wokepn Dice L F , on behalf of the corporation/agency.
Name of Corporation or Agency -
He/She is personally known to me or produced DL ox g [~3l-Qo ] as
Ei“ype of Identification

“identification and did/did not first take an oath.

My Commission Expires: /() )
Y b At MM

AR Signature - Notary Public
Notary Pub!:c State of Flonda waizg ]\/ E E, Zﬁ b?ﬂ*t Lv‘

4 ‘-ﬁ M ’l;anga L Bail
4 S g WY Lommission DDsssps " ¥
»  Printed Name of Notary

(SEAL) % ns® Expires 962572014
DO grsyes
Notary’s Commission No.
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AGREEMENT

e - (W’*
THIS AGREEMENT is made and entered into as of this q day of - LthjQM;
2014, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC™),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is _
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

CARR, RIGGS & INGRAM, LLC
(hereinafter referred to as “VENDOR™),
whose principal place of business is
901 Boll Weevil Circle
Enterprise, Alabama 36330

WHEREAS, SBBC issued a Request for Proposal identificd as RFP 15-008V —
Construction and Operational Auditing Services (hereinafter referred to as “REP™), dated
February 13, 2014 and amended by Addendum No. 1, dated February 24, 2014 of which are
incorporated by reference herein, for the purpose of receiving proposals for construction and
operational auditing services; and

WHEREAS, VENDOR offered a proposal dated March 13, 2014 (hereinafter referred to
as “Proposal”) which is incorporated by reference herein, in response to RIFP; and

WHEREAS, VENDOR will provide construction and operational auditing services to
assist the Office of the Chief Auditor which will include, but not limited to, facility audits,
general conlractor and subcontractor payment audits, program oversight, site safety and securily
audits and operational audits of business/service departments, as requested.

WHEREAS, SBBC is desirous of obtaining the services by VENDOR for providing
construction and operational auditing services.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, the Partics hereby agree as follows:

ARTICLE 1 - RECITALS

1.01  Recitals. The parties agree that the foregoing recitals are true and correct
and that such recitals are incorporated herein by reference.

Agreement with CARR, RIGGS & INGRAM, LLC Page 1 of 10
Template fssued by SBRC Legal 8/21/13



ARTICLE 2 — SPECIAL CONDITIONS

2.0l Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on July 1, 2014 and conclude on June
30, 2017. The term of the contract may, by mutual agreement between SBBC and VENDOR be
extended of two additional one-year periods and, if needed, 180 days beyond the expiration date
of the renewal period.  Supply Management & Logistics Department, will, if considering
renewing, request a letter to renew from VENDOR, prior to the end of the contract period. Any
renewal period shall be approved by the Amendment to this Agrecment.

2.02  Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern. '

First: This Agreciment, then

Second:  Addendum No. 1, then;

Third:  RFP 15-008V - Construction and Operational Auditing Services, then;
Fourth:  Proposal submitted in response to the RFP by VENDOR

2.03  Cost of Services. SBBC shall pay VENDOR for services rendered under this
Agreement in accordance with the following schedule and the cost shall include all travel and
out-of-pocket expenses (all-inclusive):

2.03.1 Partner/Principal $270/hr.
2.03.2 Senior Manager/Manager  $190/hr.
2.03.3 Senior Auditor $140/hr,
2.03.4 Supervisory Staff $90/hr.

2.04  Services: VENDOR will provide SBBC with services as proposed in its Proposal
and in compliance with this Agreement and the RFP and its Addenda.

2.05  Inspection of VENDOR'’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and cxpenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR ot any
of VENDOR’s payecs pursuant to this Agreement. VENDOR’s Records subject 1o examination
shall include, without limitation, those records necessary to evaluate and verify direct and
indirect costs (including ovethead allocations) as they may apply to costs associated with this
Agreement.  VENDOR’s Records subject to this section shall include any and all documents
pertinent to the evaluation, analysis, verification and reconciliation of any and all expenditures
under this Agreement without regard to funding sources.
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ARTICLE 2 — SPECIAL CONDITIONS

(a) VENDOR’s Records Defined. For the purposes of this Agreement, the
term “VENDOR’s Records™ shall include, without limitation, accounting records, payroll time
sheets, cancelled payroll checks, W-2 forms, written policies and procedures, computer records,
disks and software, videos, photographs, executed subcontracts, subcontract files (including
proposals of successful and unsuccessful bidders), original estimates, estimating worksheets,
correspondence, change order files (including sufficient supporting documentation and
documentation covering negotiated scttlements), and any other supporting documents that would
substantiate, reconcile or refute any charges and/or expenditures related to this Agreement.

(b} Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to
this Agreement.

(¢) Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended
audit, inspection, examination, evaluation and or reproduction,

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR’s facilitics and to any and all records related to this Agreement, and
shall be provided adequate and appropriate work space in order to exercise the rights permitted
under this section.

(e) Failure to Permit Inspection.  Failure by VENDOR to permit audit,
inspection, examipation, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

h Overcharges and Unauthorized Charges. I an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual
cost of SBBC’s audit shall be paid by VENDOR. [f the audit discloses billings or charges to
which VENDOR is not contractualty entitled, VENDOR shall pay said sum to SBBC within
twenty (20) days of receipt of written demand under otherwise agreed to in writing by both
partics.

(2) Inspection of Subeontractor’s Records. VENDOR shall require any and
all subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees™)
providing services or goods with regard to this Agreement to comply with the requirements of
this section by insertion of such requirements in any written subcontract. Failure by VENDOR
to include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any
Payee’s costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such
excluded costs shall become the Hability of VENDOR.
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ARTICLE, 2 - SPECIAL CONDITIONS

(h) Inspector General Audits. VENDOR shall comply and cooperate immediately
with any inspections, reviews, investigations, or audits deemed necessary by the Florida Office
of the Inspector General or by any other state or federal officials.

2.06  Notice. When any of the parties desire to give notice to the other, such
notice must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it
is intended at the place last specified; the place for giving notice shall remain such until it is
changed by written notice in compliance with the provisions of this paragraph. For the present,
the Parties designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Chief Auditor, Office of the Chief Auditor
The Schoeol Board of Broward County, Florida
600 S.E. 3. Avenue, 8th Floor
Fort Lauderdale, Florida 33301

To VENDOR: Scott A. Ferguson, CPA, CCA
Catr, Riggs & Ingram, LLC
1031 W. Morse Blvd., Suite 200
Winter Park, Florida 32789

With a Copy to: Jemnifer L. Christensen, CPA
Carr, Riggs & Ingram, LLC
1031 W. Morse Blvd., Suite 200
Winter Park, Florida 32789

2.07 Background Screening: VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the
background screening required by the referenced statutes and meet the standards established by
the statutes. This background screening will be conducted by SBBC in advance of VENDOR or
its personnel providing any services under the conditions described in the previous sentence.
VENDOR shall bear the cost of acquiring the background screening required by Section
1012.32, Florida Statutes, and any fee imposed by the Florida Department of Law Enforcement
to maintain the fingerprints provided with respect to VENDOR and its personnel. The parties
agree that the failure of VENDOR to perform any of the duties described in this section shall
constitute a material breach of this Agreement entitling SBBC to terminate immediately with no
further responsibilities or duties to perform under this Agreement. VENDOR agrees to
indemuify and hold harmless SBBC, its officers and employees from any liability in the form of
physical or mental injury, death or propeity damage resulting in VENDOR’s failure to comply
with the requirements of this Scction or with Sections 1012.32 and 1012.465, Florida Statutes.
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ARTICLE 2 - SPECIAL CONDITIONS

2. Indemnification. This scction shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agrecment is barred by any applicable statute of limitations.

A. By SBBC:  SBBC agrees to be fully responsible up to the limits of Section
768.28, Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when
acting within the scope of their employment and agrees to be liable for any damages resulting
from said negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC,
its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employces may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of
liability, or any claim or action founded thereon, arising or alleged to have arisen out of the
procucts, goods or services furnished by VENDOR, its agents, scrvants or employees; the
equipment of VENDOR, its agents, servants or employees while such equipment is on premises
owned or controlled by SBBC; or the negligence of VENDOR or the negligence of VENDOR’s
agents when acting within the scope of their employment, whether such claims, judgments, costs
and expenses be for damages, damage to property including SBBC’s property, and injury or
death of any person whether employed by VENDOR, SBBC or otherwise.

ARTICLE 3 - GENERAL CONDITIONS

3.0  No Waiver of Sovercign Immunity. Nothing herein is intended to serve
as a waiver of sovercign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations
under this Agreement and shall be fully binding until such time as any proceeding brought on
account of this Agreement is barted by any applicable statute of limitations.

3.02  No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the partics intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the partics based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision
of the State of IFlorida to be sued by third partics in any matter arising out of any contract.

3.03  Independent Contractor. The patties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or ifs respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized
in writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions
to unemployment compensation funds or insurance for the other party or the other party’s
officers, employces, agents, subcontractors or assignees.
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3.04  Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance
of the parties” respective dutics, responsibilitics and obligations under this Agrecment.

3.05  Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thicty (30) days written notice to VENDOR of its desire to
terminate this Agreement. In the cvent of such termination, SBBC shall pay VENDOR for all
services rendered through the effective date of termination.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting
party (30) days written notice to cure the default. However, in the event said default cannot be
cured within said thirty (30) day period and the defaulting party is diligently attermpting in good
faith to cure same, the time period shall be reasonably exiended to allow the defaulting party
additional cure time. Upon the occurrence of a default that is not cured during the applicable
cure period, this Agreement may be terminated by the non-defaulting party upon thirty (30) days
notice. This remedy is not intended to be exclusive of any other remedy, and cach and every
such remedy shall be cumulative and shall be in addition to cvery other remedy now or hereafter
existing at law or in equity or by statute or otherwise. No single or partial cxercise by any party
of any right, power, or remedy hercunder shall prechude any other or future exercise thereof.
Nothing in this scction shall be construed to preclude termination for convenience pursuant o
Section 3.05.

3.07  Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shail notify the other party at the carliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 Lxcess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroncously received from SBBC upon
the discovery of such erroncous payment or overpayment. Any such excess funds shall be
refunded to SBBC with interest calculated from the date of the erroncous payment or
overpayment.  Interest shall be calculated using the interest rate for judgments under Section
55.03, Florida Statutes, applicable at the time the crroncous payment ot overpayment was made
by SBBC.

3.09  Public Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or otherwise
provided by law; (¢) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements arc not disclosed except as authorized by law; and (d)
meet all requirements for retaining public records and transfer, at no cost, to SBRC all public
records in that party’s possession upon termination of its contract with SBBC and destroy any
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ARTICLE 3 - GENERAL CONDITIONS

duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. Al of such party’s records stored electronically must be provided to
SBBC in a format that is compatible with SBBC’s information technology systems. Fach party
shall maintain its own respective records and documents associated with this Agreement in
accordance with the records retention requirements applicable to public records. Fach party shall
be responsible for compliance with any public documents request served upon it pursuant to
Section 119.07, Florida Statutes, and any resultant award of’ attorney’s fees for non-compliance
with that law. Each party acknowledges that this Agreement and all attachments thereto are
public records and do not constitute trade secrets,

3.10  Student Records: Notwithstanding any provision to the confrary within this
Agreement, any party contracling with SBBC under this Agreement shall fully comply with the
requirements of Section 1002.22, Florida Statutes, or any other state or federal law or regulation
regarding the confidentiality of student information and records. Each such party agrees, for
itself, its officers, employees, agents, representatives, contractors or subcontractors, to {ully
indemnify and hold harmicss SBBC and its officers and employees for any violation of this
section, including, without limitation, defending SBBC and its officers and employees against
any complaint, administrative or judicial proceeding, payment of any penalty imposed upon
SBBC, or payment of any and all costs, damages, judgments or losses incurred by or imposed
upon SBBC arising out of a breach of this covenant by the party, or an officer, employee, agent,
representative, contractor, or sub-contractor of the party to the extent that the patty or an officer,
employee, agent, representative, contractor, or sub-contractor of the party shall cither
intentionally or negligently violate the provisions of this section or of Scction 1 002.22, Florida
Statutes. This section shall survive the termination of all performance or obligations under this
Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.11  Compliance with Laws. tach party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and
obligations pursuant to this Agreement.

3.12  Place of Performance. All obligations of SBBC under the terms of this
Agreement arc reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13  Governing Law and Venue, This Agreement shall be interpreted and
construed in accordance with and governed by the faws of the State of Florida. Any
controversies or legal problems arising out of this Agreement and any action involving the
enforcement or interpretation of any rights hereunder shall be submitted to the jurisdiction of the
State courts of the Seventeenth Judicial Circuit of Broward County, Florida.

3.14  Entirety of Agrcement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document.  Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.
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3.15 Binding Effect. This Agreement shall be binding upon and inure o the
benefit of the parties hereto and their respective successors and assigns,

3.16  Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party.
There shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Captions. The captions, scction designations, section nuimbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way cffect this
Agreement and shall not be construed to create a conflict with the provisions of this Agreement.

3.18  Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
Jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences,
clauses or provisions had never been included herein.

3.19  Preparation of Agreement. The partics acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint cffort. The language agreed to hercin expresses their mutual
intent and the resulting document shall not, solely as a matter of judicial construction, be
construed more severely against one of the parties than the other,

320 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

321 Waiver. The parties agree that each requirement, duly and obligation set
forth herein is substantial and important to the formation of this Agreement and, thercfore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or moditication of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specilic instance for which it is obtained and shall not be deemed a continuing or future
waiver.

3.22  Forece Majeure. Neither party shall be obligated to perform any duty,
requirement ot obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or ¢civil commotions, or by reason of any other matter or condition beyond the
control of either patty, and which cannot be overcome by reasonable diligence and without
unusual expense (“Force Majeure™). 1n no event shall a lack of funds on the part of cither party
be deemed Force Majeure.
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323 Sugvival. All representations and warranties made herein  regarding
indemnification obligations, obligations to reimburse SBBC, obligations to maintain and aHow
inspection and audit of records and property, obligations to maintain the confidentiality of
records, reporting requirements, and obligations to return public funds shall survive the
termination of this Agreement.

324 Authority.  Each person signing this Agreement on behalf of either party
. individually warrants that he or she has full legal power to exccute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOPF, the Parties hereto have made and executed this Agreement
on the date ﬁrs_t above written.

| | FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OFBROWARD

ATTESL=

Robelt W, Runuc Supcuntcndcnt of Schools
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FOR VENDOR

(Corporate Seal)

CARR, RIGGS & INGRAM, LLC

By ,244 A ccp

ATTEST:

, Secretary

The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Seeretary’s Attestation or Two (2) Witnesses.

STATEOF  Flosidg

COUNTY OF D&{aaj e

The foregoing instrument was acknowledged before me this <5 _day of
AN L200¢ by Sl A Froguso of
! Name of Persdn
(,‘awﬁ,m s & Tosran , L2 __»on behalf of the corporation/agency.
Nam& of C‘w or Agency *
He/She igpeisonally kno known i me or produced B B as
identification and did/did not first take an oath. Type of Identification

My Commission Expires:

Qo n s flos Warne
‘Elymmzc Noiip& Public

Jenn Loy C)L.D@F"h@

(SEAL) Printed Name of Nolar s aumaun, AP,
O Notary Public State of Florida
*  Jennifer Warne
A $ yv.Gommission EE 106543
Notmy s Commission o™ efnd”  Expires 0712012015 4
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AGREEMENT

oo

it

THIS AGREEMENT is made and entered into as of this _qj/;kday of \J wand |
2014, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

HARVEY, COVINGTON & THOMAS OF SOUTH FLORIDA, LLC
(heremafter referred to as “VENDOR™),
whose principal place of business is
3816 Hollywood Boulevard, Suite 203
Hollywood, Florida 33021

WHEREAS, SBBC issued a Request for Proposal identified as RFP 15-008V -
Construction and Operational Auditing Services (hereinafter referred to as “REP”), dated
February 13, 2014 and amended by Addendum No. 1, dated February 24, 2014 of which are
incorporated by reference herein, for the purpose of receiving proposals for construction and
operational auditing services; and

WHEREAS, VENDOR offered a proposal dated March 13, 2014 (hereinalier referred to
as “Proposal”) which is incorporated by reference herein, in response to RFP; and

WHEREAS, VENDOR will provide construction and operational auditing services to
assist the Office of the Chief Auditor which will include, but not limited to, facility audits,
general contractor and subcontractor payment audits, program oversight, site safety and security
audits and operational audits of business/service departments, as requested.

WHEREAS, SBBC is desirous of obtaining the services by VENDOR for providing
construction and operational auditing services.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01  Recitals, The parties agree that the foregoing recitals are true and correct
and that such recitals are incorporated herein by reference.
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ARTICLE 2 - SPECIAL CONDITIONS

2.01  Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on July 1, 2014 and conclude on June
30, 2017. The term of the contract may, by mutual agreement between SBRC and VENDOR be
extended of two additional one-year periods and, if needed, 180 days beyond the expiration date
of the renewal period. Supply Management & Logistics Department, will, if considering
renewing, request a letter to renew from VENDOR, prior to the end of the contract petiod. Any
rencwal period shall be approved by the Amendment to this Agreement,

2.02  Priority of Documents. In the event of a conflict between documents, the
following priority of documents shali govern.

First: This Agreement, then

Second:  Addendum No. 1, then;

Third:  RFP 15-008V - Construction and Operational Auditing Services, then;
Fourth:  Proposal submitted in response to the RFP by VENDOR

2.03  Cost of Services. SBBC shall pay VENDOR for services rendered under this
Agreement in accordance with the following schedule and the cost shall inelude all travel and
out-of-pocket expenses (all-inclusive):

2.03.1 Partner/Principal $235/hr.
2.03.2 Senior Manager/Manager  $180/ht.
2.03.3 Senior Auditor $125/hr,
2.03.4 Supervisory Staff $110/he.

2.04  Services: VENDOR will provide SBBC with services as proposed in its Proposal
and in compliance with this Agreement and the RFP and its Addenda.

2.05 M/WBE Participation. VENDOR is a Certified MBE (African-American), Fort
Lauderdale, Florida with SBBC, Certificate #7007-358700.

2.06  lnspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open o inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verity the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR'’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and
indirect costs (including overhead allocations) as they may apply to costs associated with this
Agreement.  VENDOR’s Records subject to this section shall include any and all documents
pertinent to the evaluation, analysis, verification and reconciliation of any and all expenditures
under this Agreement without regard to funding sources.
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ARTICLE 2 — SPECIAL CONDITIONS

(a) VENDOR’s Records Defined. For the purposes of this Agreement, the
term “VENDOR’s Records” shall include, without limitation, accounting records, payroll time
sheets, cancelled payroll checks, W-2 forms, written policies and procedures, computet records,
disks and software, videos, photographs, executed subcontracts, subcontract files (including
proposals of successful and unsuccessful bidders), original estimates, estimating worksheets,
correspondence, change order files (including sufficient supporting documentation and
documentation covering negotiated scttlements), and any other supporting documents that would
substantiate, reconcile or refute any charges and/or expenditures related to this Agreement,

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to
this Agreement.

() Notice of Inspection.  SBBC’s agent or its authorized representative shall
provide YENDOR rcasonable advance notice (not to exceed two (2) weeks) of any intended
audit, inspection, examination, evaluation and or reproduction.

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR’s facilities and to any and all records related to this Agreement, and
shall be provided adequate and appropriate work space in order to exercise the rights permitted
under this section.

(e) Failure (o Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

) Overcharges and_Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual
cost of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges 1o
which VENDOR is not contractually entitled, VENDOR shall pay said sum to SBBC within
twenty (20) days of receipt of written demand under otherwise agreed to in writing by both
parties.

(£) Inspection of’ Subcontractor’s Records. VENDOR shall require any and
all subcontractors, insurance agents and material suppliers (herealter referred to as “Payees™)
providing services or goods with regard to this Agreement to comply with the requirements of
this section by insertion of such requirements in any written subcontract. Failure by VENDOR
to include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any
Payee’s costs from amounts payable by SBBC to VENDOR pursuant {o this Agreement and such
excluded costs shall become the liability of VENDOR.
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(h) Inspector General Audits.  VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.07 Notice. When any of the parties desire to give notice to the other, such
notice must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it
is intended at the place last specified; the place for giving notice shall remain such until it is
changed by written notice in compliance with the provisions of this paragraph. For the present,
the Parties designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Chiel Auditor, Office of the Chiel Auditor
The School Board of Broward County, Florida
600 S.E. 3", Avenue, 8th Floor
Fort Lauderdale, Florida 33301

To VENDOR: Rodrick Harvey, CPA, CVA
Harvey, Covington & Thomas of South Florida, LL.C
3816 Hollywood Boulevard, Suite 203
Hollywood, Florida 33021

2.08  Background Screening: VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the
background screening required by the referenced statutes and meet the standards established by
the statutes. This background screening will be conducted by SBBC in advance of VENDOR or
its personnel providing any services under the conditions described in the previous sentence.
VENDOR  shall bear the cost of acquiring the background screening required by Section
1012.32, Florida Statutes, and any fee imposed by the Florida Department of Law Enforcement
to maintain the fingerprints provided with respect to VENDOR and its personnel. The partics
agree that the failure of VENDOR to perform any of the dutics described in this section shall
constitute a material breach of this Agreement entitling SBBC to terminate immediately with no
further responsibilitics or duties to perform under this Agreement. VENDOR agrees to
indemnify and hold harmless SBBC, its officers and employees from any liability in the form of
physical or mental injury, death or property damage resulting in VENDOR’s failure to comply
with the requirements of this Section or with Sections 1012.32 and 1012.465, Florida Statutes.

2.09  Indemnification. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.
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A. By SBBC: SBBC agrees to be fully responsible up to the limits of Section
768.28, Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when
acting within the scope of their employment and agrees to be liable for any damages resulting
from said negligence.

B. By VENDOR:VENDOR agrees to indemnify, hold harmiess and defend SBBC,
its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of
liability, or any claim or action founded thereon, arising or alleged to have arisen out of the
products, goods or services furnished by VENDOR, its agents, servants or employees; the
equipment of VENDOR, its agents, servants or employees while such equipment is on premises
owned or controlled by SBBC; or the negligence of VENDOR or the negligence of VENDOR s
agents when acting within the scope of their employment, whether such claims, Jjudgments, costs
and cxpenses be for damages, damage to property including SBBC’s property, and injury or
death of any person whether employed by VENDOR, SBBC or otherwise.

ARTICLE 3 — GENERAL CONDITIONS

3.01  No Waiver of Sovercign Imniunity. Nothing herein is intended to serve
as a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This scction shall survive the termination of all performance or obligations
under this Agreement and shall be fully binding until such time as any proceeding brought on
account of this Agreement is barred by any applicable statute of limitations.

3.02  No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
undet this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shafl be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision
of the State of FFlorida to be sued by third parties in any matter arising out of any contract.

3.03  Independent Contractor, The partics to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employces, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specificatly authorized
in writing to do so.  No right to SBBC retirement, feave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social secutity, withholding taxes, contributions
to unemployment compensation funds or insurance for the other party or the other party’s
officers, employees, agents, subcontractors or assignees.
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ARTICLE 3 - GENERAL CONDITIONS

3.04  Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance
of the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to VENDOR of its desire to
terminate this Agreement. In the event of such termination, SBBC shall pay VENDOR for all
services rendered through the effective date of termination.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting
party (30) days written notice to cure the default, However, in the event said default cannot be
cured within said thirty (30) day period and the defaulting party is diligently attempting in good
faith to cure same, the time period shall be reasonably extended to allow the defaulting party
additional cure time. Upon the occurrence of a default that is not cured during the applicable
cure period, this Agreement may be terminated by the non-defaulting party upon thirty (30) days
notice. This remedy is not intended to be exclusive of any other remedy, and each and cvery
such remedy shall be cumulative and shall be in addition to every other remedy now or hereafter
existing at law or in equity or by statute or otherwise. No single or partial exercise by any party
of any right, power, or remedy hercunder shall preclude any other or future exercise thereof.
Nothing i this scction shall be construed to preclude termination for convenience pursuant to
Section 3.05.

3.07  Annual Appropriation, The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agrcement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 Excess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess funds shall be
refunded to SBBC with interest calculated from the date of the erroneous payment or
overpayment. Interest shall be calculated using the interest rate for judgments under Section
55.03, Florida Statutes, applicable at the time the erroneous payment or overpayment was made
by SBBC.

3.09 Public Records. Pursnant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or otherwise
provided by law; (c} ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d)
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ARTICLE 3 - GENERAL CONDITIONS

meet all requirements for retaining public records and transfer, at no cost, to SBBC all public
records in that party’s possession upon termination of its contract with SBBC and destroy any
duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. All of such party’s records stored electronically must be provided to
SBBC in a format that is compatible with SBBC’s information technology systems. Each party
shall maintain its own respective records and documents associated with this Agreement in
accordance with the records retention requirements applicable to public records. Each party shall
be responsible for compliance with any public documents request served upon it pursuant to
Section 119.07, Florida Statutes, and any resultant award of attorney’s fees for non-compliance
with that law. Each party acknowledges that this Agreement and ail attachments thereto are
public records and do not constitute trade secrets.

3.10  Student Records: Notwithstanding any provision to the contrary within this
Agreement, any party contracting with SBBC under this Agreement shall fully comply with the
requirements of Section 1002.22, Florida Statutes, or any other state or federal law or regulation
regarding the confidentiality of student information and records. Each such party agrees, for
itself, its officers, employecs, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this
section, including, without limitation, defending SBBC and its officers and employees against
any complaint, administrative or judicial proceeding, payment of any penalty imposed upon
SBBC, or payment of any and all costs, damages, judgments or losses incurred by or imposed
upon SBBC arising out of a breach of this covenant by the party, or an officer, employee, agent,
representative, contractor, or sub-contractor of the party to the extent that the party or an officer,
employee, agent, representative, contractor, or sub-contractor of the party shall either
intentionally or negligently violate the provisions of this section or of Section 1002.22, Florida
Statutes. This section shall survive the termination of all performance or obligations under this
Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.11  Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its dutics, tesponsibilities and
obligations pursuant to this Agreement.

3.12  Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13  Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any
conlroversies or legal problems arising out of this Agreement and any action involving the
enforcement or interpretation of any rights hereunder shall be submitted to the jurisdiction of the
State courts of the Seventeenth Judicial Circuit of Broward County, Florida.
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ARTICLE 3 — GENERAL CONDITIONS

3.14  Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commiiments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written,

3.15 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.16  Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any parly without the prior written consent of the other party.
There shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, fimit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this
Agreement and shall not be construed to create a conflict with the provisions of this Agreement.

3.18  Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
Jurisdiction to be invalid, illegal, untawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences,
clauses or provisions had never been included herein,

3.19  Preparation of Agreement. The partics acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual
intent and the resulting document shall not, solely as a matter of judicial construction, be
construed more severely against one of the parties than the other.

320 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agrecment and executed by each party hereto.

321 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof, Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or modification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.
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3.22  Force Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of either party, and which cannot be overcome by reasonable diligence and without
unusual expense (“Force Majeure™). In no event shall a lack of funds on the part of either party
be deemed Force Majeure.

3.23  Survival All representations and warrantics made herein  regarding
indemnification obligations, obligations to reimburse SBBC, obligations to maintain and allow
inspection and audit of records and property, obligations to maintain the confidentiality of
records, reporting requircments, and obligations to return public funds shall survive the
termination of this Agreement.

324 Authority.  Fach person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the Partics hereto have made and executed this Agreement
on the date first above written.

FOR SBBC

{Corporate Seal) THE SCHOOL BOARD OIF BROWARD
. COUNTY, FLLORIDA ’

Patricia GOO(TZIChair 7

Approved as to Fop

oy

Office of the Gen sa Counsel

d Legal Content:
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FOR VENDOR

(Corporate Seal)
HARVLEY, COVINGTON & THOMAS
OF SOUTH FLORIDA, LLC

ATTEST:

, Secretary
_Ol'-

&%AW '

Witdesy” ARY Ty A T2

T - Vs
Wite®§ | Jethg Olbabi,
The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

stati oF fFlprH .,
COUNTY OF Brore D v

The fmeg,omg instr umem was ackpowledged before me this ‘gzkg day of
P 0AGr (K A T Orere g WJ

Name of Person

7 /(//)/ W @Z/’//)Km/) Of—*%@/})ﬁ% on behalf of the cmpmatlon/ag,cncy

Name of'C orporation ()’/Agcncy
He/She is personally known to me or produced /Q ‘bn 2C . as
identification and did/did not first take an oath. Type of Identification

My Commission Expires: M @ %

Signatufe £ Notar§/ Publ}é

R@zbcm Mos 02

(SEAL) Printed Name of Not'u‘y

£t -, S e R e y
"'5"3 ROBYN MOSIAS //[ a4y 20,20/

DE MY COMMISSION # EE 175802 [} Notary’s Commission No.
; Res  EXPIRES: March 20,2016 |
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AGREEMENT
THIS AGREEMENT is made and entered info as of this q day of \)’L{ e R
2014, by and betwecen

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hercinafter referred to as “SBBC™),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, I'lorida 33301

and

McGLADREY, LLP
(hercinafter referred to as “VENDOR™),
whose principal place of business is
100 NLE. 3" Avenue, Suite 300
Fort FLauderdale, Florida 33301 .

WHEREAS, SBBC issued a Request for Proposal identified as RIFP 15-008V —
Construction and Operational  Auditing Services (hereinafter referred to as “RFP™), dated
February 13, 2014 and amended by Addendum No. 1, dated February 24, 2014 of which are
incorporated by reference herein, for the purpose of receiving proposals for construction and
operational auditing services; and

WHEREAS, VENDOR offered a proposal dated March 13, 2014 (hereinafter referred to
as “Proposal”) which is incorporated by reference herein, in response to RFP; and

WHERFEAS, VENDOR will provide construction and operational auditing services to
assist the Office of the Chief Auditor which will include, but not limited to, facility audits,
general contractor and subcontractor payment audits, program oversight, site safety and security
audits and operational audits of business/service departments, as requested.

WHEREAS, SBBC is desirous of obtaining the services by VENDOR for providing
construction and operational auditing services.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01  Recitals. The parties agree that the foregoing recitals are true and correct
and that such recitals are incorporated herein by refercnce.

¢
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ARTICLE 2 ~ SPECIAL CONDITIONS

2.00  Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on July 1, 2014 and conclude on June
30, 2017. The term of the contract may, by mutual agreement between SBBC and VENDOR be
extended of two additional one-year periods and, it needed, 180 days beyond the expiration date
of the renewal period. Supply Management & Logistics Department, will, if considering
renewing, request a letier to renew from VENDOR, prior to the end of the contract period. Any
renewal period shall be approved by the Amendment to this Agreement.

2.02  Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: This Agreement, then

Second:  Addendum No. 1, then;

Third: ~ RFP 15-008V — Construction and Operational Auditing Services, then;
Fourth:  Proposal submitted in response to the RFP by VENDOR

2.03  Cost of Services. SBBC shall pay VENDOR for services rendered under this
Agreement in accordance with the following schedule and the cost shall include all travel and
out-of-pocket expenses (all-inclusive):

2.03.1 Partner/Principal $200/hr.
2.03.2 Senior Managet/Manager  $180/hr.
2.03.3 Senior Auditor $155/hr.
2.03.4 Supervisory Staff $125/hr.

2.04  Services: VENDOR will provide SBBC with services as proposed in its Proposal
and in compliance with this Agreement and the REP and its Addenda.

2.05  M/WBE Participation. VENDOR will provide for M/WBE participation during
its performance of services under this contract agreement by using Carolyn Binder, CPA, L1.C
and as set forth in VENDOR’s proposal.

2.06 Insurance. In accordance with Section 6.37 of the R_FP, Additional Insured
endorsement is acceptable.

2.07  Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to cvaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR'’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and
indirect costs (including overhead allocations) as they may apply to costs associated with this
Agreement. VENDOR’s Records subject to this section shall include any and all documents
pertinent to the evaluation, analysis, verification and reconciliation of any and all expenditures
under this Agreement without regard to funding sources.
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ARTICLE 2 — SPECIAL CONDITIONS

(a) VENDOR’s Records Defined. For the purposes of this Agreement, the
term “VENDOR’s Records” shall include, without limitation, accounting records, payroll time
sheets, cancelled payroll checks, W-2 forms, written policies and procedures, computer records,
disks and software, videos, photographs, executed subcontracts, subcontract files (including
proposals of successful and unsuccessful bidders), original estimates, estimating worksheets,
correspondence, change order files (including sufficient supporting documentation and
documentation covering negotiated settlements), and any other supporting documents that would
substantiate, reconcile or refute any charges and/or expenditures related to this Agreement.

(b) Duration of Righi to Inspect. For the purpose of such audits, inspections,
exaninations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to
this Agreement,

(c) Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended
audit, inspection, examination, evaluation and or reproduction.

(d)  Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR’s facilities and to any and all records related to this Agreement, and
shall be provided adequate and appropriate work space in order to exercise the rights permitted
under this section.

(e) Failure to Permit _Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

() Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual
cost of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to
which VENDOR is not contractually entitled, VENDOR shall pay said sum to SBBC within
twenty (20) days of receipt of written demand under otherwise agreed to in writing by both
parties.

(g)  Inspection of Subcontractor’s Records. VENDOR shall require any and
all subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees™)
providing services or goods with regard to this Agreement to comply with the requirements of
this section by insertion of such requirements in any written subcontract. Failure by VENDOR
to include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any
Payee’s costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such
excluded costs shall become the liability of VENDOR,
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(h) Inspector General Audits.  VENDOR shall comply and cooperate immediately
with any inspections, reviews, investigations, or audits deemed necessary by the Florida Office
of the Inspector General or by any other state or federal officials.

2.08 Notice. When any of the parties desire to give notice to the other, such
notice must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it
is intended at the place last specified; the place for giving notice shall remain such untif it is
changed by written notice in compliance with the provisions of this paragraph. For the present,
the Parties designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Chief Auditor, Office of the Chief Auditor
The School Board of Broward County, Florida
600 S.E. 3%, Avenue, 8th Floor
Fort Lauderdale, Florida 33301

To VENDOR: Rob Broling, Director
McGladrey, LLP
100 N.E. 3" Avenue, Suite 100
Fort Lauderdale, Florida 33301

2.09  Background Screening: VENDOR agrees to comply with all requirements of
Scetions 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the
background screening required by the referenced statutes and meet the standards established by
the statutes. This background screening will be conducted by SBBC in advance of VENDOR or
its personnel providing any services under the conditions described in the previous sentence.
VENDOR shall bear the cost of acquiring the background screening required by Section
1012.32, Florida Statutes, and any fee imposed by the Florida Department of Law Enforcement
to maintain the fingerprints provided with respect to VENDOR and its petsonnel. The parties
agree that the failure of VENDOR to perform any of the duties described in this section shall
constitute a material breach of this Agreement entitling SBBC to terminate immediately with no
further responsibilitics or duties to perform under this Agreement. VENDOR agrees to
indemnify and hold harmless SBBC, its officers and employees from any liability in the form of
physical or mental injury, death or property damage resulting in VENDOR’s failure to comply
with the requirements of this Section or with Sections 1012.32 and 1012.465, Florida Statutes.

2.10  Indemnification. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.
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A. By SBBC:  SBBC agrees to be fully responsible up to the limits of Section
768.28, Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when
acting within the scope of their employment and agrees to be liable for any damages resulting
from said negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC,
its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, scrvants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of
liability, or any claim or action founded thercon, arising or atleged to have arisen out of the
products, goods or services furnished by VENDOR, its agents, servants or employees: the
cquipment of VENDOR, its agents, servants or employees while such equipment is on premises
owned or controlled by SBBC; or the negligence of VENDOR or the negligence of VENDOR’s
agents when acting within the scope of their employment, whether such claims, judgments, costs
and expenses be for damages, damage to property including SBBC’s property, and injury or
death of any person whether employed by VENDOR, SBBC or otherwise.

ARTICLE 3 - GENERAL CONDITIONS

_ 3.01 No Waiver of Sovercign Immunity. Nothing herein is intended to serve
as & waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to Hability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations
under this Agreement and shall be fully binding until such time as any proceeding brought on
account of this Agreement is barred by any applicable statute of limitations.

3.02 .Neo Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision
of"the State of Florida to be sued by third partics in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized
in writing to do so. No right to SBBC retirement, lcave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions
to unemployment compensation funds or insurance for the other party or the other party’s
officers, employees, agents, subcontraciors or assignees.
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ARTICLE 3 - GENERAL CONDITIONS

3.04 Egqual Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
cxpression marital status, national origin, religion, sex or sexual orientation in the performance
of the parties’ respective duties, responsibilitics and obligations under this Agreement.

3.05  Termination. ‘This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to VENDOR of its desire to
terminate this Agreement. In the event of such termination, SBBC shall pay VENDOR for all
services rendered through the effective date of termination.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting
party (30) days written notice to cure the default. However, in the event said default cannot be
cured within said thirty (30) day period and the defaulting party is diligently attempting in good
faith to cure same, the time period shall be reasonably extended to allow the defaulting party
additional cure time. Upon the occurrence of a default that is not cured during the applicable
cure period, this Agreement may be terminated by the non-defaulting party upon thirty (30) days
notice. This remedy is not intended to be exclusive of any other remedy, and each and every
such remedy shall be cumulative and shall be in addition to every other remedy now or hereafter
existing at law or in equity or by statute or otherwise. No single or partial exercise by any party
of any right, powet, or remedy hercunder shall preclude any other or future exercise thereof.
Nothing in this section shall be construed to preclude termination for convenience pursuant to
Section 3.05,

3.07  Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. 1f
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall acerue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 Ixcess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroncously received from SBBC upon
the discovery of such etroncous payment or overpayment. Any such excess funds shall be
refunded to SBBC with interest caloulated from the date of the erroneous payment or
overpayment. Interest shall be calculated using the interest rate for judgments under Section
55.03, Florida Statutes, applicable at the time the erroneous payment or overpayment was made
by SBBC.

3.09 Public Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agrecment; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or otherwise
provided by law; (¢} ensure that public records that are exempt ot confidential and exempt from
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public records disclosure requirements are not disclosed except as authorized by law; and (d)
meet all requirements for retaining public records and transfer, at no cost, to SBBC all public
records in that party’s possession upon termination of its contract with SBBC and destroy any
duplicate public records that are excmpt or confidential and exempt from public records
disclosure requirements. Al of such party’s records stored electronically must be provided to
SBBC in a format that is compatible with SBBC’s information technology systems. Each party
shall maintain its own respective records and documents associated with this Agreement in
accordance with the records retention requirements applicable to public records. Each party shall
be responsible for compliance with any public documents request served upon it pursuant to
Section 119.07, Flerida Statutes, and any resultant award of attorney’s fees for non-compliance
with that law. Each party acknowledges that this Agreement and all attachments thereto are
public records and do not constitute trade secrets.

3.10  Student Records: Notwithstanding any provision to the contrary within this
Agreement, any party contracting with SBBC under this Agreement shall fully comply with the
requirements of Section 1002.22, Florida Statutes, or any other state or federal law or regulation
regarding the confidentiality of student information and records. Each such party agrees, for
itself, its officers, employces, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this
section, including, without limitation, defending SBBC and its officers and employees against
any complaint, administrative or judicial proceeding, payment of any penalty imposed upon
SBBC, or payment of any and all costs, damages, judgments or losses incurred by or imposed
upon SBBC arising out of a breach of this covenant by the party, or an officer, employee, agent,
representative, contractor, or sub-contractor of the party to the extent that the party or an officer,
employee, agent, representative, contractor, or sub-contractor of the party shall either
intentionally or negligently violate the provisions of this section or of Section 1002.22, Florida
Statutes. This section shall survive the termination of all performance or obligations under this
Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is batred by any applicable statute of limitations.

311 Compliance with Laws. Each party shall comply with alf applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilitics and
obligations pursuant to this Agreement.

3.12  Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13  Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any
controversies or legal problems arising out of this Agreement and any action involving the
enforcement or interpretation of any rights hereunder shall be submitted to the jurisdiction of the
State courts of the Seventeenth Judicial Circuit of Broward County, Florida.
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ARTICLE 3 - GENERAL CONDITIONS

3.14  Entirety of Agrecment. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
mafters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document.  Accordingly, the partics agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.15 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.16  Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party.
There shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this
Agreement and shall not be construed to create a conflict with the provisions of this Agreecment.

3.18  Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
Jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void scctions, paragraphs, sentences,
clauses or provisions had never been included herein.

3.19  Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual
intent and the resulting document shall not, solely as a matter of judicial construction, be
construed more severely against one of the parties than the other.

3.20  Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

321  Waiver. The parties agree that cach requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or modification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.
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ARTICLE 3 - GENERAL CONDITIONS

3.22 Force Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, carthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of either party, and which cannot be overcome by reasonable diligence and without
unusual expense (“Force Majeure”). In no event shall a lack of funds on the part of either party
be deemed Force Majeure.

323  Survival All representations and warranties made herein  regarding
indemnification obligations, obligations to reimburse SBBC, obligations to maintain and allow
inspection and audit of records and property, obligations to maintain the confidentiality of
records, reporting requirements, and obligations to return public funds shall survive the
termination of this Agreement.

3.24  Authority.  Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the patty for whom he or she is signing, and to bind and obligate such party with respect to ali
provisions contained in this Agreement.

IN WITNESS WHEREOF, the Partics hereto have made and executed this Agreement
on the date first above written.

FOR SBBC

{Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORID

/B

B

Y A
{Patried GBod, Chair———

2 _m‘

"Robert W. Rtie, uperintendent of Schools
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FOR VENDOR

(Corporate Scal)

McGLADREY, LLP
ATTEST: ~
W
y L -
, Secretary
(O
Witness
Witness S

The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

STATEOF  Flopida

COUNTY OF (i))(‘g ;/@.,(*CJ

~ The foregoing instrument was acknowledged before me this 2 ghdmwm day of
. ﬁf}ylm#uﬂﬁ,ﬁ 2044 by _Ro@ >droline. B _of

Name of Person

MC&Glade Al LLP > on behalf of the corporation/agency.
Name of Corporation or Agency
He/She is personally known to me or produced as
identification and did/did not first take an oath. Type of Identification

My Commission Expires: // /QC%QO/S” c%%& p /G/M

Signature — Notary Public

Cviorthp & HABER Gom

S . Printed Name of Notary
xag" CINIBIAE HAE ce 1190005

B85, MY COMMISSION # EE140005
Notary’s Commission No.

EXPIRES: November 20, 2013
Fl. Notary Discount Assoc. Co. :

oF
100 INOTARY
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The School Board of Brbward County, I'lorida
Supply Management & Logistics Department

- R¥P No.: 15-008V Tentative Board Mecting Date®:  JUNE 9, 2014
Description:  CONSTRUCTION AND OPERATIONAL AUDITING Notified: 423 Pownloaded: 24
SERVICES TERM CONTRACT RFP Ree’d: 5 No Bids: 0
For: - OFFICE OF THE CHIEF AUDITOR RIFP Qpening: MARCH 13, 2014
7 (School/Department)
Fund: GENERAL FUND Advertised Date:  FEBRUARY 13, 2014

Award Amount:  $350,000

POSTING OF REP RECOMMENDATION/TABULATION: RFP Recorimendations and Tabulations will be posted in the Supply Management

& Logistics Department and www,Demandstar.com on MARCH 31, 2014 @ 3:00 pm » and will remain posted for 72 hours. Any person

who is adversely allected by the decision or intended decision shall file a notice of protest, in writing, within 72 hours after the posting of the notice of
decision or intended decision. The formal written protest shiatl be filed within ten (10) days after the date the notice of protest is filed. Failure fo file a
notice of protest or failurc Lo file a formal writien protest shall constitute a waiver of proceedings under this chapter, Section 120.57(3)(b), Florida
Statules, states that “The formal wrilten protest shall state with particularity the facts and faw upon which the protest is based.” Saturdays, Sundays,
state holidays and days during which the school district administration is closed shall be excluded in the computation of the 72-hour time period
provided. Filings shall be at the office of the Director of Supply Management & Logistics Department, 7720 West Gakland Park Dovlevard, Suite 323,
Sunrise, Florida 33351, Any person who files an action protesting an intended deciston shall post with the School Board, at the time of {iling the forinal
written protest, a bond, payable 1o The School Board of Broward County, Ilorida, (SBBC), in 4n amount equal 10 one percent (196} of the estimated
value of the contract, Failure to post the bond required by SBBC Policy 3320, Part VIIL, Purchasing Policies, Scction N, within the time allowed for

" filing a bond shall constilute & waiver of the right to protest.

(*) The Cone of Silence, as stated in the RFP, is in effect until this RFP is approved by SBBC. The School Board meeting date stated
| above is a tentative datc. Confirm with the Purchasing Agent of record for the actual date the Cone of Silence has concluded.

RECOMMENDATION/TABULATION

FIVE PROPOSALS WERE RECEIVED IN RESPONSE TO REFP 15-008V. PROPOSALS RECEIVED WERE EVALUATED BY TUE
FOLLOWING COMMITTEE MEMBERS:

PATRICK REILLY - CHIEF AUDITOR, OFFICE OF THE CHIEF AUDITOR
GERARDO USALLAN -- MANAGER, FACILITY AUDITS
GLEN PARKS — ACCOUNTANT V, BENEFITS DEPARTMENT

MWBE SPECIALIST: VALENCIA DUBLIN

BASED UPON THE COMMITTEE’S RECOMMENDATION AND SECTION 5.4 OF THE RIP, IN ORDER TO BE CONSIDERED
FOR AWARD, PROPOSERS MUST RECEIVE A MINIMUM SCORE OF 70 POINTS. THE FOLLOWING PROPOSERS
RECEIVED A MINIMUM SCORL OF 70 POINTS AND ARE RECOMMENDED FOR AWARD.

BCA WATSON RICE, LLP
CARR, RIGGS & INGRAM, LL.C
(*) HARVEY, COVINGTON & THOMAS OF SOUTH FLORIDA, LLC
(MBE: AFRICAN AMERICAN, HOLLYWOOD, FL)
MCGLADREY,LLP
(*y S.DAVIS & ASSOCIATES, P.A.
(MBE: AFRICIAN AMERICAN, HOLLYWOOD, FL)

(*y CERTIFIED M/WBF VENDOR
THE AWARD OF THIS RFP WILL BE CONTINGENT UPON SUCCESSFUL COMPLETION OF WRITTEN AGREEMENTS.
CONTRACT PERIOD: JULY 1, 2014 THROUGH JUNE 30,2017

By: | /7 1/
The School Board of Bm\wnﬂ‘ oritla,

national origin, marital status, race, religion, sex

Date: 3/31/14

Pr procedure wltich resubts in discrimination on the basis of age, color, disability, gender expression,
L orientation. Individuals wiho wish to file a discrimination complaint, may call the Exccutive Director, Bencfits & EEQ
liance at 754-321-2150 or Teletype Machine (TTY) at 754-321-2158.

Individuals with disabilities requesting accommedations under the Americans with Disabilities Act (ADA) may call the Bgual Educational Oppotteaities o
(EEOY at 754-321-2150 or Teletype Machine (FTY) at 754-321-2158.
REVISED: 2/13/14
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FINANCIAL ANALYSIS WORKSHEET

BUYER/PA: CHUCK HIGH Preparation Date:___ 4/16/14
350,000

BID # 1L5-008vy Recommended Award Amount:

BID TITLE: _ CONSTRUCTION AND OPERATIONAL AUDITING SERVICES

CURRENT BID #: __ 11-013V
Award Period: 7/61/10 6/30/14
Original Award Amount: $ 350,000

ACT 207-3 REPORT:
Report Date: 4716/14
Number of Purchase Orders:
Amount of MSA Purchase Orders: $
Amount of SAP Purchase Orders: $ 110,340
Invoiced-to-Date Amount: § 110,340
Average Monthly Expenditure: § 2,298.75/Month

PREVIOUS BID #:
Award Period;
Original Award Amount: $

ACT 207-3 REPORT:
" Report Date:
Number of Purchase Orders:
Amount of MSA Purchase Orders: $
Amount of SAP Purchase Orders: $
invoiced-to-Date Amount: $

Average Monthly Expenditure; $

Justification for Proposed Award Amount: Recommend award amount. as per attached emadl

from Pat Reilly

Notes/Comments:






