CITY OF NORTH MIAMI

PROFESSIONAL SERVICES AGREEMENT
- (COMMUNITY OUTREACH & RADIO PROGRAM ADVERTISING)

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is made and
entered into this __ day of , 2016, by and between the City of North
Miami, a Florida municipal corporation with a principal address of 776 NE 125% Street, North
Miami, FL 33161 (“City”) and Geod Merning Haiti, LL.C, a limited liability company organized
and existing under the laws of the State of Florida, having its principal business address at 10400
NW 22" Avenue, Miami, FL, 33147 (“Consultant”). The City and Consultant shall collecuvely be
referred to as the “Pames” and each may individually be referred to as a “Party’

RECITALS
- WHEREAS, the City of North Miami (“City) desires to engage Consultant’s radio
program to broadcast important public interest information including the promotion of City events,
services and programs, for the benefit of the local community for a Term period of five (5} months
commencing on May 1, 2016 through September 30, 2016 in accordance with the attached

“Exhibit A” (“Program”), and

WHEREAS the Program is scheduled to air twice per month throughout the Term perlod
ie., every 2 and 4 Monday of each month. Each segment shall air for at least five (5) minutes
between the hours of 9:00 p.m. and 10:00 p.m. on 1320 AM radio station, in accordance with the

attached “Exhibit B”; and

WHEREAS the City Manager finds that the Program is in the best interest of the City,
likely to increase public awareness of the valuable services provided by the City, by disseminating
information focused on Clty attractrons, economic deveIopment education, public. events and

quality of life issues.

_ NOW THEREFORE, in consideration of the mutual terms and conditions set forth herem
and other good and valuable consrderatlon, the Partles hereto agree as follows:

‘ ARTICLE 1 - RECITALS
1.1 The recitals are true and correct and are hereby rncorporated mto and made a part of this

Agreement

o “ARTICLE 2 - CONTRACT DOCUMENTS
2.1 " The followmg doeuments are itcorporated mto and made part of thrs Agreement

-(co]lectrvely referred to as the " Contract Documents")

3.1.1 City’s Scope of Work. Outreach and Educatwn on Raa’m attached hereto as
“Exhrbrt A7, ‘

2.1.2 Consultant’s Proposal, attached hereto as “Exhibit B”;
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2.1.3 Any additional documents which are required to be submitted in the provision of
Program services. _

2.2  Inthe event of any conflict between the Contract Documents or any ambiguity or missing
specification or instruction, the following priority is hereby established:

22.1 Speciﬁc written direction from the City Manager or City Manager’s designee,
222 This Agreement. _ _

_ ARTICLE 3 - . TERM OF AGREEMENT
3.1 Subject to authorized adjustments, the Term of this Agreement shall be the period of ﬁve
(5) months commencing on May 1, 2016 through September 30, 2016 (“Term”).

3.2 Consultant agrees that the performance of Program shall be pursued on schedule, diligently,
uninterrupted and at a rate of progress wh1ch will ensure full complenon of Program within the

agreed Term.

ARTICLE 4 - COMPENSATION _
4.1  For the entire Term period, Consultant shall receive compensation in the amount not to
exceed Four Hundred Dollars ($400.00) per month, or in the aggregate, an amount not to exceed
Two Thousand Dollars ($2,000.00) for the Program, in accordance w1th the terms, conditions and
specifications contained in the Contract Doctments. _ _

ARTICLE 5 - SCOPE OF PROGRAM SERVICES
5.1  Consultant shall prov1de all the rcqmred labor, supervision, transportation, materials,
equipment, supplies, supervision, tools and services necessary for the completion of Program,

under the terms, conditions and specifications contained in the Contract Documents, Consultant

shall perform the Program in accordance with that degree of care and skill ordlnarﬂy exerc1sed by
reputable members of its profession.

52  The Program shall air twice per month throughout the Term penod ie., every 2% and 4t
Monday of each month. Each segment shall air for at least five (5) minutes between the hours of
-9:00 p.a. and 10:00 p.m. on 1320 AM rad_lo_ station, in accordance with the attached “Exhibit B”.

53  Consultant represents and warrants to the City that: (i) Consultant possesses all
qualifications, licenses and expertise required for the provision of Program services, with
- personnel fully licensed by the State of Florida; (if} Consultant is not delinguent in the paymont of
any sums due the City, mcludmg payment of permit fess, local business taxes, or in the
performance of any obligations to the City; (iii) all persormel assigned to perform Program services
shall be, at all times during the term hereof, fulIy qualified and trained to perform the tasks assigned
to each; (iv) the Program will be performed in the manner and at such times and locations as
described by the City for the budgeted amount; and (v) the person executing this Agrcement on
behalf of Consultant is duly authorized to execute same and fully bind Consultant as a party to this

Agreement.
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54  Consultant agrees and understands that: (i) any and all subconsultants used by Consultant
shall- be paid by Consultant and not paid directly by the City; and (ii) any and all liabilities
regarding payment to or use of subcontractors for any of the Program services related to thls
Agreement shall be borne solely by Consultant.

5.5  Program shall be completed by the Consultant to the satisfaction of the City. The City shall
make decisions on all claims regarding interpretation of this Agreement and on all other matters
relating to the execution, progress and quality of the Program

ARTICLE 6 - INDEPENDENT CONSULTANT
6.1  Consultant has been procured and is being engaged by the City as an independent
contractor, and not as an agent or employee of the City. Accordingly, Consultant shall not attain,
nor be entitled to, any rights or benefits under the Civil Service or Pension Ordinances of the City,
nor any rights generally afforded classified or unclassified employees of the City. Consultant
further understands that Florida workers’ compensation benefits available to employees of the City,
are not available to Consultant. Therefore, Consultant agrees to provide workers’ compensation
insurance for any employee or agent of Consultant rendering Program services to the City under

this Agreement.

: ARTICLE 7 - CONFLICT OF INTEREST

7.1 Consultant represents and warrants to the City that it has not employed or retained any
person or compary employed by the City fo solicit or secure this Agreement and that it has not
offered to pay, paid, or agreed to pay any person any fee, commission, percentage, brokerage fee,
or gift of any kind contingent upon or in connection with, the award of this Agreement.

7.2  Consultant covenants that no person under its employ who presently exercises any
functions or responsibilities -on behalf of the City in-connection with this Agreement has any
personal financial interest, directly or indirectly, with Consultant. Consultant further covenants
that, in the performanee of thrs Agreement no person ‘having such conﬂmtmg mterest shall be

employed

' ARTICLE 8 -DEFAULT
8.1 If Consultant fails to comply with any ferm or condition of this Agreement or-fails to
perform any of its obligations hereunder, then Consultant shall be in default. The City shall have
the right to terminate this Agreement in the event Consultant fails to cure & default within ten (10)
business days after receiving a certified letter of Default. Consultant understands and agrees that
termination of this Agreement under this Article shall not release Consultant from any obhgatrons
accruing prior to the effective date of termination.

_ ARTICIF 9 - CITY’S TERMINATION RIGHTS
9.1 The City shall have the right to terminate this Agreement, in its sole discretion at any time,
with or without cause, upon thirty (30) days written notice to Consultant. In such event, the City
shall pay Consultant compensation for the Program rendered prior to the effective date of
termination, The City shall not be liable to Consultant for any additional compensation, or for any

consequentral or mc1dental damages _
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L ARTICLE 10 - NOTICES
10.1  All notices, demands, correspondence and communications between the City and Consultant
shall be deemed sufficiently given under the terms of this Agreement when dispatched by registered
ot certified mail, postage prepaid, return receipt requested, addressed as follows: -

To Consultant: - Good Morning Haiti, LLC -
Attn: Maxime Sylien
10400 NW 22™ Avenuc
Miami, FL, 33147
Phone: (786) 217-3263

To City: City of North Miami
S Attention; City Manager
776 N.E, 125% Street
. North Miami, Florida 33161

Additional copy to:  City of North Miami
Attention; City Attorney
776 N.E. 125® Street
North Miami, Florida 33161

10.2 E.ither Party may at any time designate a different address and/or contact .p_éfson by giving
notice as provided above to the other Party. Such notices shall be deemed given upon receipt by
the addressee. ' ' - S

103 In the event there is a change of address and the moving Party fails to provide notice to the
other Party, then notice sent as provided in this Article shall constitute adequate notice.

‘ S . ARTICLE 11 - INDEMNIFICATION =~ o -
11.1 Execution of the Agreement by Consultant is a representation that Consuitant has visited the
worksite and is familiar with the local conditions under which the Program are to be performed, and
relieves the City from any liability in regard to any matter not immediately brought to the attention of
the City. o . —_— e

11.2  The Consultant shall defend, indemnify and hold harmless the City, its officers and
employees from and against any and all claims, costs, losses and damages including, but not
limited to reasonable attorney’s fees, caused by the negligent acts or omissions of the Consultant,
its officers, directors, agents, partners, subcontractors,- employees and managers in the
performance of the Program under this Agreement.

11.3  The Consultant shall be fully responsible to City for all acts and ornissions of the Consultant,
its employees, subcontractors, suppliers, or other persons directly or indirectly employed by its
subcontractors or suppliets, and any other persons or organizations performing or furnishing supplies
under a direct or indirect agreement with Consultant. Nothing in the Contract Documents shall create
any contractual relationship between City and any such subcontractor, supplier or other person or
organization, nor shall it create any obligation on the part of City to pay or to cause the payment of
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any money due any subcontractor, suppher employee or agent except as may otherwise be required
by law.

114 Nothing contained in this Agreement is any way intended to be a waiver of the limitation
placed upon the City’s llablhty as set forth in Chapter 768, Florida Statutes (2015). Additionally,
the City does not waive sovereign immunity, and no c1a1m or award against the City shall include

attorney’s fees, investigative costs or pre-judgment interest.

: ARTICLE 12 - PUBLIC RECORDS
12.1 Consultant understands that the public shall have access, at all reasonable times, to all
documents and information pertaining to City contracts, subject to the provisions of Chapter 119,
Florida Statutes (2015), and agrees to allow access by the City and the pubhc to all documents
' subj ect to disclosure under apphcable law.

12, 2 Consultant shall additionally comply with the provisions of Sectton 119.0701, Florida
Statutes (2015), entztied “Contracts, pubhc records”.

. ARTICLE 13 - FORCE MAJEURE

- 13.1 A *Force Majeure Event” shall mean an act of God, act of governmental body or military
authority, fire, explosion, power faﬂure, flood, storm, hurricane, sink hole, other natural disasters,
epidemic, riot or civil disturbance, war or terrorism, sabotage, insurrection, blockade, or embargo.
In the event that either Party is delayed in the performance of any act or obligation pursuant to or
required by the Agreement by reason of a Force Majeure Event, the time for required completion
of such act or obligation shall be extended by the niumber of days equal fo the total number of days,
if any, that such Party is actually delayed by such Force Majeure Event. The Party seeking delay
in performance shall give notice to the other Party specifying the anticipated duration of the delay,
and if such delay shall extend beyond the duration specified in such notice, additional notice shall
be repeated no less than monthly so long as such delay due to a Force Majeure Event continues.

- Any Party secking delay in performance due to a Force Majeure Event shall use its best efforts to
rectify any condition causing such delay and shall cooperate wﬂh the other Party te overeome any

delay that has resulted

| - ARTICILE 14 - MISCELLANEOUS PROVISIONS
141 No waiver or breach of any provision of this Agreement shall constitute a waiver of any
subsequent breach of the same or any other prov:s:on hereof, and no waiver shall be effective

unless made in writing.

142 All representations, mdemmﬁcauons warranties and guarantees made in, requlred by, or
given in-accordance with this Agreement as well as all continuing obligations indicated in the
Contract Documents, shall survive final payment, eompletmn and acceptance of the Program and

termination or completxon of the Agreement

14.3  Should any provision, paragraph, senfence, word or phrase contained in this Agreement be
determined by a court of competent jurisdiction to be invalid, illegal or otherwise unenforceable
under the laws of the State of Flotida, such provision, paragraph, sentence, word or phrase shall -
be deemed modified to the extent necessary in order to conform with such laws, or if not
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modifiable, then same shall be deemed severable, and in either event, the remaining terms and
provisions of this Agreement shall remain unmodified and in full force and effect or limitation of

1ts use.

14, 4 Th1s Agreement constltutes the sole and entire agreement between the Parties. No
modification or amendments to this Agreement shaIl be binding on either Party unless in writing

and signed by both Parties.

14.5 This Agreement shall be construed and enforced according to the laws of the State of
Florida. Venue in any proceedings between the Parties shall be in Miami-Dade County, Florida.

14.6 T'he City reserves the right to audit the records of the Consultant covered by this Agreement-
at any time during the provision of Program services and for a pericd of three years after final
payment is made under this Agreement.

14.7 The Consultant agrees to comply with and obscrve all applidable federal, state, and local
laws, rules, regulations, codes and ordinances, as they may be amended from time to time.

14.8 Program shall not be subconiracted, transferred, conveyed, or assigned under this
Agreement in whole or in part to any other person, firm or corporahon without the prior written

consent of the Clty

149 The Clty is exempt from Federal Exc1se and State taxes. The apphcable tax exemptmn
number or certificate shall be made available upon request

14.10 The Program to be provided by Consultant pursuant to this Agfeement shall be fion-
exclusive, and nothing herein shall preciude the Clty from engagmg other firms to perform the

same or sumla:r Program services,

14.11 This Agreement shall be blndmg upon the Parties herem thelr helrs, executors, legal
representatives, successors and assigns.

14.12 The Consultant agrees that it shall not discriminate as to race, sex, color, creed, national
origin, or disability, in connection with its performance under this Agreement,

14.13 All other terms, conditions aud.requirements contained in Exhibits A and B, whicli have
not been modified by this Agreernent shall remain in full force and effect,

14 14 In the event of any dispute arising lmder or related to this Agreement, the preva111ng 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.
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14.15 This Agreement may be executed in two or more counterparts, each of which shall
constitute an original but all of which, when taken together, shall constitute one and the same

Agreement.

IN WITNESS WHERFOF, the Parties have executed this Agreement by their respective
proper officers duly authorized the day and year first written above.

ATTEST: Good Morning Haiti, LLC, a Florida limited -
liability company,

Corporate Secrotary or Witness: _ “Consultant’:

By: By: . >

Print Name: Print Nami: n@ﬂi e S i } (€

Date: | Date: QSL{ Y’L‘ﬁ / / é

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

ﬁ%4 _ By: " s /

/l
hael A. Etienng, Fsq. LArry M. Spring] Jy)

%ﬂﬂi@ Wt; Clerk | City MiAnager
g/

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY:

o Yfllo—

ﬁi’ H. Cazean, Esq.
ty Attorney
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Exhibit “A”

CITY OF NORTH MIAMI
OUTREACH AND EDUCATION ON RADIO

The City of North Miami Public Information Office, a division of the City Manager's Office,
coordinates the educational outreach and promotions for the City.

All radio hosts that we enter into agreement with must agree to the following:

To support City of North Miami events and programs that are free to the community
with Public Service Announcements in addition to the live or taped interview
segments each month.

5 minutes prior and after each live or taped interview segment, the Program must
not contain any political advertising nor discussion regarding City affairs.
Recordings, whether live or taped, must be made accessible to the Public
Information Office upon request.

Radio host must have an active email address and subscribe to the City's
newsletter to receive updated information from the City on a regular basis.

A Purchase Order will be issued for the total amount of the agreed services for Fiscal
Year 2016. The radic host agrees fo bill the City monthly. Fees will be paid the following
month after services are rendered (i.e. the invoice for the month of May will be paid in
June after the Program is completed for the month of May). All Programs must he
scheduled by staff from the Public Information Office in order to be considered part
of the Purchase Order agreement.

The following information must be included on each invoice:

An invoice number (invoice numbers must be different each month)

Invoice date _ _

Vendor name and contact information {must match the information that is
registered with the City of North Miami)

Date and time Program aired

Cost per Program or cost per month (as indicated on proposal)



N



VENDOR: Maxime Sylien

Address: 10400 NW 22 Avenue
Miami, Florida 33147

786-217-3263

Exhibit “B”

RADIO PROPOSAL

TO: City of North Miami
776 NE 125 Street
North Miami, FL 33161
ACCOUNT EXECUTIVE RADIO STATION PAYMENT TERMS DUE DATE
Name Name of Station Due on receipt Due on receipt
1320 AM/1700AM
AMODUNT
DESCRIPTION PER SPOT TOTAL
Radio Segments Promotion of city events, services and programs
on the Good Morning Haiti,LLc Radio show 1320, 10
10 min per month min/ $2000.00
5 Months (May 2016 - September, 2016) | ¥400.00
. SPO
AIRING WEEK SHOW TIMFE MON TUES WED  THUR FRI | Sat TS | paid
START | END | FROM TO
9.00pm 10.90pm

Two(2)5Minutes Every 2'¢ & 4t Monday

Maxime Sylien




