PROFESSIONAL SERVICES AGREEMENT BETWEEN
THE

CITY OF NORTH MIAMI
AND _
Brian Andrews USA, LLC d.b.a. The News Directors
FOR

Media Relations

THIS AGREEMENT (“Agrecment”) is made between Brian Andrews USA, LLC, a
Eloﬁda 1 imited Liability Company, doing business as “The News Directors”, (hereinafter the
Conguitant™), and the CITY OF NORTH MIAMI, FLORIDA, a Flotida municipal corporation,
(hereigafter the “City™). The City and Consultant shall collectively be referred to as the “Parties”,
and egeh may individually be referred to as a “Party”.

WHEREAS, the Consultant and City, through mutual negotiation, have agreed upon a
Scope of Services, schedule, and fee for the provision of Setvices; and

h WHEREAS, the City desires to engage the Consultant to perform the Services specified
erem. ‘

NOW, THEREFORE, in consideration of the mutual covenants and conditions contained
hercp, the Consultant and the City agree as follows: '

1. Scope of Services/Deliverables.

1.1  The Consultant ghall furnish professional Services to the City as further
delineated in Consultant’s Scope of Services dated October 19, 2013
(attached hereto as Exhibit “A”) and made part of this Agrecment.

2. TermlCommeneement Date.

Term/Comments oa-= 2 ==

91  This Agreement shall become effective upon execution by both Parties and
shall remain in effect through October 1, 2016, unless carlier terminated in
accordance with Paragraph 8. The City Managet may extend the term of

this Agreement up to an additional 180 days by written notice to the
Consultant. :

22  Consultant agrees that time is of the essence and Consultant shall provide

Services within the timeframes provided by the City, unless otherwise
extended by the City Manager.

3. Compensation and Payment,

3.1  The Consultant shall be compensated in the following manner:

A flat fee of Two Thousand Dollars ($2,000.00) each month to run from
October 1, 2015, mtil October 1, 2016, regardless of the number of hours
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3.2

3.3

or length of time necessary for Consultant 10 complete the Scope of
Services. Assignments outside of the specific scope of crisis media

 advisement willbe charged atarate of One Hundred Fifty Dollars ($150.00)

per hour with 2 one hour minimunl. A breakdown of the fees and rates is
gpecified in Fxhibit “A”. Upon completion of the work, Consultant shalt
qubmit its bili[s] for payment in a form approved by the City. The bill[s]
shall identify the services completed and the amount charged.

The City shall pay Consultant in accordance with the Florida Prompt
Payment Act.

If a dispute ghould occur regarding an invoice submitted, the City Manager
may withhold payment of the disputed amount and may pay 1o the
Consultant the undisputed portion of the invoice. Upon written request of
the Finance Director, the Consultant shall provide written documentation 10
justify the invoice. Any compensation disputes shall be decided by the City
Manager whose decision shall be final.

4, Sub-consultants.

____————"-—-—

41

42

The Consultant shail be responsible for all payments to any sub-consultants
and shall maintain responsibility for all work related to the Services.

Any sub-consultants used on the Services must have {he prior wiitten
approval of the City Manager oF his designee. It is agreed that Commander
Iinda O’Brien and Jilda Unruh will serve as approved gub-consuitants. Ms.
Unruh is a parines in The News Directors.

5. City’s Resnonsibilities.

5.1

52

Furnish to Consnltant, at the Consultant's written request, all available
maps, plans, existing studies, reports and other data pertinent to the services.

to be provided by Consultant, 10l possession of the City.

Arrange for access to and make all provisions for Consultant t0 enter upon
real property as required for Consultant 10 perform services as may be
requested in writing by the Consultant Gif applicable).

6. Consultant’s Responsibilities.

6.1

wo #15-1055(RCG)

The Consultant shall exercise the same degree of care, gkill and diligence in
the performance of the Services as is ordinarily provided by a professionai
Services Manager under similat circumstances. If at any time during the
term of this Agreement Of within one year from the completion of the
Services, it is determined that the Consultant's deliverables are incorrect,
defective or fail 0 conform to the Scope f Services, upon written
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7. Conflict of Interest.

b ——

notification from the City Manager, the Consultant shall at Consultants sole
expense, immediately correct the work. The City in no way assumes Or
shares any responsibility or liability of the Consultant or Sub-Consultant
under this agreement.

7.1

To avoid any conflict of interest or any appearance thereof, Consultant shail
not, for the term of this Agreement, represent any private sector entities
(developers, corporations, real estatc investors, etc.), with regard to any City
related matter.

8. Termination.

8.1

8.2

8.3

84

Tither Party, without cause may terminate this Agreement upon thirty (30)
days written notice to the Consultant, or immediately with cause.

Upon receipt of the written notice of termination. Consultant shall stop work
on the Services.

In the event of termination by the City, the Consultant shall be paid for all
work accepted by the City Manager up to the date of termination, provided
that the Consultant has first complied with the provisions of Paragraph 8.4,

The Consultant shall transfer all books, records, reports, working drafts,
documents, maps, and data pertaining to the Services to the City, in a hard
copy and electronic format specified by the City within fourteen (14} days
from the date of the written notice of termination or the date of expiration
of this Agreement.

9, Nondiscrimination.

9.1

During the term of this Agreement, Consultant shall not discriminate
against any of its employees or applicants for employment because of their
race, color, religion, sex, or national origin, and to abide by all Federal and
State laws regarding nondiscrimination. '

10. Attorneys’ Fees and Waiver of Jury Trial.

10.1
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Tn the event of any litigation arising out of this Agreement, each Party shall
be responsible for their attorneys' fees and costs, including the fees and
expenses of any paralegals, law clerks and legal assistants, and including
fees and expenses charged for representation at both the trial and appellate
levels. _
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10.2

In the event of any litigation arising out of this Agreement, each Party
hereby knowingly, irrevocably, voluntarily and intentionally waives its
right to trial by jury.

11. Indemnification.

1.1

11.2

113

‘Consultant shall defend, indemnify, and hold harmless the City, its officers,

agents and employees, from and against any and all demands, claims, losses,
suits, liabilities, causes of action, judgment or damages, arising out of,
related to, or any way conpected with Consultant’s performance or non-
performance of any provision of this Agreement including, but not limited
to, liabilities arising from contracts between the Consultant and third parties
made pursuant to this Agreement. Consultant shall reimburse the City for
all its expenses including reasonable attorneys’ fees and costs incurred in
and about the defense of any such claim or investigation and for any
judgment or damages arising out of, related to, or in any way connected
with Consultant's performance or nonperformance of this Agreement. This
section shall be interpreted and construed in a manner to comply with any
applicable Florida Statutes, including without limitation Sections 725.06
and 725.08, Fla. Stat, if applicable.

The provisions of this section shall sutvive termination of this Agreement.

Nothing contained in this Agreement is any way intended to be a waiver of
the limitation placed upon the City’s liability as set forth in Chapter 768,
Florida Statutes Florida Statutes. Additionally, the City does not waive
sovereign immunity, and no claim or award against the City shall include
attorney’s fees, investigative costs or pre-judgment interest.

12, Notices/Authorized Representatives.

12.1
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Any notices required by this Agreement shall be in writing and shall be
deemed to have been properly given if transmitted by hand-delivery, by
registered or certified mail with postage prepaid return receipt requested, or
by a private posial service, addressed to the Parties (or their successors) at
the following addresses:

For The Consultant: Brian Andrews
Brian Andrews USA, LLC
255 Mocking bird Trail
Palm Beach, Florida 33480

For the City: City of North Miami
Attn: City Manager
776 N.E.125% Street
North Miami, Florida 33161
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With copy to: City of North Miami
Attn: City Attorney
776 N.E.125% Street
North Miami, Florida 33161

13. Governing Law.

13.1

This Agreement shall be construed in accordance with and governed by the
laws of the State of Florida. Exclusive venue for any litigation arising out -
of this Agreement shall be in Mlam:-Dade County, Florida, or the Southem
District of Florida.

14, Entire Agreement/Modification/Amendment.

14.1

14.2

This writing contains the entire Agreement of the Parties and supersedes
any prior oral or written representations. No representations were made or
relied upon by either Party, other than those that are expressly set forth
herein.

No agent, employee, or other representative of either Party is empowered to
modify or amend the terms of this Agreement, unless executed with the
same formality as this document.

15.  Ownership and Access to Records and Audits.

15.1

15.2

15.3

All fecords, books, documents, maps, data, déliverables, papers and
financial information (the "Records") that result from the Consultant
providing services to the City under this Agreement shall be the property of
the City.

The City Manager or his designee shall, during the term of this Agreement
and for a period of three (3) years from the date of termination of this
Agreement, have access to and the right to examine and audit any Records
of the Consultant involving transactions related to this Agreement.

The City may cancel this Agreement for refusal by the Consultant to allow
access by the City Manager or his designee to any Records pertaining to
work performed under this Agreement that are subject to the provisions of
Chapter 119, Florida Statutes.

16. Non-assignability.

16.1
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This “Agreement shall not be assignable by Consultant unless such
assignment is first approved by the City Manager. The City is relying upon
the apparent qualifications and personal expertise of the Consultant, and
such firm's familiarity with the City’s area, circumstances and desires.
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17.

18.

19.

20.

21.

22,

Severability.

17.1  Ifanyterm or provision of this Agreement shall to any extent be held invalid
or unenforceable, the remainder of this Agreement shall not be affected
thereby, and each remaining term and provision of this Agreement shall be
valid and be enforceable to the fullest extent permitted by law.

Independent Contractor.

18.1 The Consultant and its employees, volunteers and agents shall be and
remain independent contractors and not agents or employees of the City
with respect to all of the acts and services performed by and under the terms
of this Agreement. This Agreement shall not in any way be construed to
create a partnership, association or any other kind of joint undertaking,
enterprise or venture between the Parties,

Compliance with Laws.

19.1 The Consultant shall comply with all applicable laws, ordinances, rules,
regulations, and lawful orders of public authorities relating to the Services.

Waiver.

20.1 The failure of either Party to this Agreement to object to or to take
affirmative action with respect to any conduct of the other which is in
violation of the terms of this Agreement shall not be construed as a waiver
of the violation or breach, or of any future violation, breach or wrongful
conduct.

Survival of Provisions.

21.1  Any terms or conditions of either this Agreement that require acts beyond
the date of the term of the Agreement, shall survive termination of the
Agreement, shall remain in full force and effect unless and until the terms
or conditions are completed and shall be fully enforceable by either Party.

Prohibition of Contingency Fees.

22.1 The Consultant warrants that it has not employed or retained any company
or person, other than a bona fide employee working solely for the
Consultant, to solicitor secure this Agreement, and that it has not paid or

- agreed to pay any person(s), company, corporation, individual or firm, other
than a bona fide employee working solely for the Consultant, any fee,
commission, percentage, gift, or any other consideration, contingent upon
or resulting from the award or making of this Agreement.
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23. Counterparts.

23.1

This Agreement may be executed in several counterparts, each of which
shall be deemed an original and such counterpart shall constitute one and
the same instrument.

24. Miscellaneous Provisions.

24.1

24.2

243

244

IWO #15-1055(RCG)

Consultant agrees to comply with and observe all applicable federal, state,
and local laws, rules, regulations, codes and ordinances, as they may be
amended from time to time. :

Services to be provided by Contractor pursuant to this Agreement shall be
non-exclusive, and nothing herein shail preclude the City from engaging

~ other firms to perform Services.

This Agreement shall be binding upon the Parties herein, their heirs,
executors, legal representatives, successors and assigns.

In the event of any dispute arising under or related to this Agreement, the
prevailing Party shall be entitled to recover all actual attorney fees, costs
and expenses incurred by it in connection with that dispute and/or the
enforcement of this Agreement, including all such actual attorney fees, costs
and expenses at all judicial levels, including appeal, until such dispute is
resolved with finality.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement by their respective
proper officers duly authorized the day and year first written above.

ATTEST:

Corporate Secretary or Witness:

By:
Print Name:
Title:
Date:
ATTEST:
i i&r
By: _ -
Michael A. Etienne, Fsq.
Clty Clerk
APPROVED AS TO FORM
LEGAL SUFFICIENCY: A

o [ LS L

Roland C. Ggldos, Esq.
Interim City Atiorney

TWO #15-1055(RCG)

Brian Andrews USA, LLC d/b/a The News
Directors, a Florida for-profit Limited Liability
Corporation:

aCON%’I—:A_Ny
By: W .
Prin%me: E RIAN A, peews

Title: aWﬂﬂ/fT / M NW/E’,_(;&(Z-'
Date: l ('Q: . [B

City of North Miami, a Florida municipal
Corporation: “CITY”

o U Nz

Arthur H. Sorey, II1
Interim City Manager
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Exhibit “A”

October 16, 2015

Mr., Duke Sorey

City Manager

Clty of North Miami
770 NE 125 Street
North Miatmi, FL 83161

Dear Mr. iManager:

Pleags consider the following unsolicited offer of professional services to the City
of Nofii Miaril, FL. by Brian Andrews USA, LLC d.b.a. The News Directors.

SCOPE OF SERVIGES:

1. The News Directors wili serve as ON CALL advisars to the City
Manager and his desighates in the areas of crisis media refations and
unscheduled events gamering media attention. Advisement will be made
in-person or by phoneg, whichaver Is most convenlent to toth pariles and
necessary to effectively communicate.

2 The News Directors shail assist City Manager and his desigriates with
. response strategy to large-scale media situations that are considered
“oritical incidents® or sensitive in nature that-couid potentially impact the
clty's teputation. Routine media matters &nd inguires will be handied by
North Miami employees assighed Public nformation Officer duties.

TERM OF AGREEMENT:

4, The term of this agresment shall be for ONE YEAR beginning October 1,
2015 through October 1, 2015. Rk may be extended in accordance with
City of North Miami procurement rules and City charter.

B, The agreement may be terminated by either party, at any tme and for
any reason, without penalty, provided the terminating party gives 80 days
written notice. The agreement may be modified with the mutual consent of
both parties.

FEES:

6.  The City of North Miami shall pay a fiat fee of $2000.00 per month,
" regardless of hours worked, regarding crisis media advisement as gutiined
In our scope of gervices,  Any assignments outside the spacific scope of
crisis media advisement wilt be handled on an hourly rete of $150.00 per



hour with g one hour minimum.  The city shall process out Invaice for
paynient on a monthly basls and Issue & cheol within 16 days of date of
invoice. Dus to the senslitive nature of crisis advisament, invoice
wording of “crisis media advissment” will be agreed upon as

aceeptable wording for description of services rendered. Services
provided at an hourly rate will be involced tising a short description and
number of hours used. Any hourly work performed over 30 minutes will be
biltled &t a full hour rate. ' :

EXPECTATIONS:

7. itis expegted this specific scope of service for ctisig advisement wilt serve
a3 a retalher for aur setvices, to be on call to respond to potential media
crisis sltuations and non-planned oritical Incidents involving the Clty of
Netth Miami andifor i's Departments.  This scope would cover service 0
up to TWO potential ctisis situations per month. Crisis response and
advisetment beyond two monthly call outs wil result In the city being billed
at the establisty hourly rate.

8.  The City of Norih Miam! shall reimburae Brian-Andrews USA, LLC
for any out of pocket business expenses incurved s part of assigned
duties. Reasonable business expenses Include periing, mileage,

- photocopies, and any other reasonable business expense € approved by
the City Manager er his designais IN ADVANCE. These expenses will
included in our mohthty invoice sent to the City Manager’s Office/

Oifice of Commuhications.

2 Brian Andrews USA, LLC d.b.a The News Directors is a registered vendick
of the City of North Miami. A copy of our professional fiability insurance
poficy is aiready on fle with the City.

Thank you for your consideration of our praposal of professional services.

Brian Andrews

Member/Manager

Brian Andrews USA LLC, d.b.a The News Direciors
255 Mackingbird Trall :
Palm Baach, FL. 33480

{305) 906-1030



Detail by Entity Name

Fromipa DerariMENT OF STATE

Diviston or CORPORATIONS

Detail by Entity Name

Elorida Limited Liabllity Compan
BRIAN ANDREWYS USA, L1L.C

| Filing Information

Document Number 12000082684
FEIEIN Number 45-5553685
Date Filed 08/22/2012
State : FL

Status ACTIVE
Princlpal Addn '

255 MOCKINGBIRD TRIAL

PALM BEACH, FL 33480

Malling Address

255 MOGKINGBIRD TRIAL

PALM BEACH, FL 33480

Registered Agent Name & Address
TONY ARENCIBIA, CPA, LLC.

TONY ARENCIBIA, CPA, LLC

P.O. Box 3042 .

Palm Beach, FL 33480

Address Changed: 01/14/2015
Autharized Parson(s} Detail

Name & Address
Title MGRM
ANDREWS, BRIAN

255 MOCKINGBIRD TRIAL
PALM BEACH, FL 33480 PB

Annual Reports

Report Year Filed Date
2013 03/13/2013
2014 03/01/2014

2015 01/14/2015
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Detail by Lntity Name : Pagelotl

Doc |

01/14/2015 - ANNUAL REPORT | View image In PDF format
03/01/2014 —- ANNUAL REPORT = | __Viewimage in PDF format
I
I

03/13/2013 —- ANNUAL REPORT View image In PDF format |
06/22/2012 — Florida Lirited Liability View Image in POF format |
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