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Invitation to Negotiate
No. 09-101
Clerk & Comptroller, Palm Beach County
is seeking replies for:
Official Records System Licensing, Maintenance, and Implementation Services
Date issued/available for distribution November 18, 2009



Vendor shall submit one (1) unbound and manually signed hard-copy original, ten (10) bound, hard-copy copies of the signed and complete reply including application functionality checklist, and one (1) electronic copy of the reply in editable Microsoft Word format and functionality checklist (Microsoft Excel format) via CD or jump drive, to be received in the Offices of the Clerk & Comptroller, Palm Beach County by the deadline stated in Section 1.11.

See Section 1.12 for Mailing Instructions.
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SECTION 1 - GENERAL INFORMATION

1.1 [bookmark: _Toc245808845]Issuing Office

This Invitation to Negotiate (ITN) is issued by the Office of the Clerk & Comptroller, Palm Beach County, hereinafter referred to as “Clerk”.  The Clerk is an independent constitutional officer elected pursuant to Article V of the Florida Constitution.  All communications to the Clerk regarding this ITN must be done through the Clerk’s Office via email.  See Section 1.13, entitled Contact Person.  All vendors interested in responding to this ITN are required to provide a current email address to the Project Manager as set forth in Section 1.12.  In the email, Vendors shall also state the names of Florida counties where their fully functional product has been installed and working in a production environment, and the date(s) of installation.  All Clerk information regarding this ITN will be posted on the Clerk’s website at http://www.mypalmbeachclerk.com/OR_Project/.  Vendors are advised and instructed that they are responsible for, and deemed to have knowledge of, all information posted on the website.  

Any person or business organization that submits a response to this ITN will be referred to as a contractor, proposer, or vendor.  A response to this ITN will be referred to as a reply.   For convenience, a glossary of acronyms and terms pertaining to this ITN can be found in Appendix H. 

By virtue of submitting a reply, vendors are acknowledging that the Clerk reserves the rights outlined herein:

1)	The Clerk reserves the right to accept, reject in whole or in part, any and all offers or replies, to waive formalities or minor irregularities, to negotiate final costs and terms, and to accept or negotiate offers that are determined to be most advantageous to the Clerk, in the Clerk’s sole discretion.
2)	This ITN process is for the benefit of the Clerk only, and is intended to provide the Clerk with competitive information to assist in selection.  All decisions on compliance, evaluation, terms, and conditions shall be made solely at the Clerk’s discretion and made to favor the Clerk.  
3)	All materials submitted in response to this ITN become the property of the Clerk and will be a matter of public record subject to the provisions of Chapter 119, Florida Statutes.    
4)	The Clerk reserves the right to negotiate with selected vendors according to the process and procedures outlined herein, and to unilaterally determine that negotiations are successful or unsuccessful, until the Clerk rejects all offers or replies and terminates the process, or until the Clerk negotiates successfully with a selected vendor and a contract is executed.  
5)	No vendor shall have ANY rights against the Clerk arising from any reply or from being selected as a vendor for negotiation.  
6)	The Clerk DOES NOT INTEND to be bound by the terms of any reply or offer.  The Clerk DOES NOT INTEND that a contract be formed as a result of a reply or offer or as a result of a vendor being selected for negotiation.  
7)	No contract will be formed until there is a signed Contract executed by the Clerk detailing the terms and conditions of the completed negotiations. 
8)	The Clerk’s decisions are final, and all vendors responding to this ITN   agree to be bound by the Clerk’s decisions. 
9)	A vendor waives and relinquishes any claim, cause, action, or suit against the Clerk, Palm Beach County, the Palm Beach County Board of County Commissioners, and all of the agents, employees, and elected officials of the Clerk and Palm Beach County, arising out of the administration, evaluation, scoring, selection, or negotiation of the ITN.
 
1.2 [bookmark: _Toc245808846]Background on Palm Beach County

Palm Beach County is Florida’s largest county in area, third in population, and ninth in density.  Growth has been the major influencing factor in the last several years.  Population has increased approximately 2% annually since 1990, compared to double and triple that rate in the 1980’s.  Estimated population for 2008 is 1,265,293 and is expected to continue to increase by about 25,000 residents each year.

1.3 [bookmark: _Toc210539427][bookmark: _Toc210543192][bookmark: _Toc210539428][bookmark: _Toc210543193][bookmark: _Toc210539435][bookmark: _Toc210543200][bookmark: _Toc210539437][bookmark: _Toc210543202][bookmark: _Toc210539439][bookmark: _Toc210543204][bookmark: _Toc245808847]Functions of Clerk’s Office

As the third largest of the 67 Clerk’s offices in Florida, the Clerk serves a local population of over 1.2 million citizens.  The Clerk’s nearly 800 employees perform more than 1,000 different functions and provide services from several locations and on the internet at www.pbcountyclerk.com.  The Florida Constitution establishes the Clerk & Comptroller as a public trustee, directly elected by the public to serve these major functions:

1. as the county’s Chief Financial Officer and auditor,
2. as the County Recorder and custodian of legal records,
3. as the Clerk of the Circuit Court, the service and support center for the county’s court system, and
4. as the Clerk to the Board of County Commissioners.

As the county’s Chief Financial Officer, the Clerk is the official “watchdog” of all county funds.  In this function, the Clerk provides the necessary “checks and balances” on the county’s budget, revenue, and spending.  The Clerk also invests and earns revenue on county funds to reduce the tax burden on the citizens of Palm Beach County.  The county’s investment portfolio is more than $1.7 billion.  The Clerk’s responsible administration of this function has made Palm Beach County one of only a handful of counties nationwide to earn a AAA bond rating.

As the County Recorder, the Clerk maintains and ensures the integrity of the Official Record Books of Palm Beach County dating back to 1909.  Documents such as mortgages, deeds, liens, judgments, and marriage licenses are recorded and entered into a computer system that is available to the public.

As the Clerk of the Circuit Court, the Clerk supports all of Palm Beach County’s criminal, civil, and juvenile courts by processing, recording, and filing documents such as lawsuits, traffic tickets, divorce agreements, wills, child support agreements, domestic violence petitions, and tenant evictions.  The Clerk is responsible for safeguarding and protecting the integrity of all court records.

As the Clerk to the Palm Beach County Board of County Commissioners, the Clerk provides services to the Board such as preparing, maintaining, and making accessible the records of Palm Beach County Commission meetings and other government meetings.  The Clerk also administers the Value Adjustment Board process.

1.4 [bookmark: _Toc245808848]Project Background

The Clerk’s mission is to protect, preserve and maintain the public records and public funds with integrity and accountability.  The Clerk is responsible for maintaining the records of the circuit and county courts and employs a trained and qualified staff to carry out the many duties associated with this responsibility. Clerk Operations is made up of 4 divisions. They are Legal Records, Criminal Court Services, Civil Court Services, and Branch Court Services. Each division is comprised of multiple departments offering services such as Records Services, Self-Service, Circuit Criminal, Traffic/Misdemeanor, County Criminal, Customer Services, Unified Family Court, Circuit Civil, County Civil, Tax Deeds & Foreclosures  In addition, the Clerk has four satellite branch locations that offer a selection of services dictated by statute.

1.5 [bookmark: _Toc245808849]Purpose of the ITN

The objective for this ITN is to select a comprehensive Official Records (OR) system package and to successfully implement the new OR system to meet the needs of the Clerk. The system must be fully and successfully functioning in a Clerk of Courts organization in the state of Florida, support current and future Florida data reporting and statutory requirements, have a strategic commitment and plan from the vendor, be scalable, be easily configured and maintained by functional subject matter experts, be able to accommodate future Clerk functional and technical needs including e-filing, include malleable interfaces for economical and efficient data exchange with existing Clerk, State, and County systems, and provide a platform for data exchange and reporting with State and County 3rd party systems.

The selected software and implementation vendor will offer a software licensing, maintenance, and implementation services cost reply for 10 years.  The Clerk will give preference to replies that defer maintenance expenses until full and successful implementation of the software package.  Clerk intends to negotiate the starting point of maintenance, as well as the effective date/purchase date of the contract for purchase of the software.  Clerk will give preference to replies that include a liquidated damage clause in the event vendor fails to timely deliver licensed software and for failure to timely and successfully implement the solution. 

The Clerk is seeking replies from qualified packaged software vendors who also have demonstrated success in OR software implementation.   A qualified vendor is one with standardized product that has been successfully and fully implemented, enhanced, and utilized in a Florida Clerk of Courts organization – of comparable size and under comparable situations as those existing in Palm Beach County.  The functionally rich, fully integrated OR software application package will replace the Clerk’s existing New Vision Official Records Information System.

This ITN includes the necessary consulting services necessary to install, enhance, and implement the OR software application package.  Expected services include, but are not limited to, project administration, software installation and certification, system configuration, conversion of data stored in the legacy system, code enhancements, interface and report development, system and parallel testing, disaster recovery planning, and training of Clerk personnel of the new OR system.  The Clerk seeks to build an alliance with an implementation vendor that will facilitate the Clerk’s goals by implementing the OR system and the related process and organizational changes.

The minimum qualifications for an OR software and implementation partner are:

· The vendor must have successful and fully implemented all modules of the OR system within a Florida Clerk’s office.
· The vendor must be able to provide experienced consultants in the Clerk Official Records system implementation and operation.
· The vendor must agree to provide a performance bond.
· [bookmark: OLE_LINK8][bookmark: OLE_LINK9]The vendor’s cost reply shall be for a milestone and deliverables-based fixed price solution.  Proposers should complete and submit the Appendix E Cost Reply page.  Proposers that do not detail specific costs on the forms provided in Appendix E will be considered non-responsive.
· Any vendor not meeting the minimum qualifications will not be considered for further evaluation.

The Clerk is seeking an implementation partner that:

· Has a strong Florida Clerk OR system knowledge base and can bring valuable, practical experiences to the project team.
· Clearly understands and has addressed the needs of the Florida Clerk OR system marketplace.
· Can provide innovative and effective solutions if the OR system software does not adequately address the needs of the Clerk.
· Is highly qualified and experienced in the technical aspects of the OR system software environment.
· Will provide continuity of Clerk-approved consultants throughout the duration of the project.
· Will provide for a thorough transfer of technical and functional knowledge of the OR system software.
· Can provide full systems integration and data exchange services for current Clerk and County 3rd party software.
· Has experience with interfacing with Clerk existing systems may include but not limited to Oracle PeopleSoft (financials), Intellidact (Trakscan (document scanning) and Trakman (document management)), and Crystal Reports.
· Can develop and deliver Clerk-specific end-user training and documentation.
· Understands the need to complete the implementation process within time and budget constraints.
· Works well with other 3rd party providers (e.g., software vendors, hardware vendors, and consultants).

1.6 [bookmark: _Toc209603569][bookmark: _Toc209604010][bookmark: _Toc209604451][bookmark: _Toc209603571][bookmark: _Toc209604012][bookmark: _Toc209604453][bookmark: _Toc209603572][bookmark: _Toc209604013][bookmark: _Toc209604454][bookmark: _Toc209603573][bookmark: _Toc209604014][bookmark: _Toc209604455][bookmark: _Toc209603574][bookmark: _Toc209604015][bookmark: _Toc209604456][bookmark: _Toc209603575][bookmark: _Toc209604016][bookmark: _Toc209604457][bookmark: _Toc209603577][bookmark: _Toc209604018][bookmark: _Toc209604459][bookmark: _Toc209603578][bookmark: _Toc209604019][bookmark: _Toc209604460][bookmark: _Toc245808850]Scope of Work/Deliverables

The following commodities and services are included in the scope of this ITN:

1. Official Records System with the following functions
· Recording / Records Services
· Cashiering/Recording
· eRecording
· Index/Verify
· Abstract Management
· Finance
· Scanning
· Reports
· Mail Processing
· Research
· Specialized Intake
· Tax Deeds
· Information Technology
· Administration
· Image and Data File Export
· Information  Systems
· Performance Reliability
· Accounting
· Deposits/Bonds
· Documentary Stamps and Intangible Tax
· Overpayment Refunds
· Receipt Activity
· Tax Deed Certificates
· Cashiering
· Cash Room
· Cashier Closeout
· Reports
2. Software Licensing Cost
· Provide details of one-time software licensing fees for the purchase of a perpetual license for unlimited concurrent users to enable the functionality detailed within the Application Functionality Checklist Excel file.  Provide replies for effective date of purchase, along with replies for liquidated damages in the event of failure(s) that prevent timely product utilization.
3. Software Support and Maintenance Cost for a Period of Ten Years
· Provide details of ten-year maintenance fees along with replies for deferral of maintenance cost.   
· Provide details of vendor plans to support future Florida statues which may require software modifications 
4. Clerk Acquisition and Operating Costs for a period of Ten Years (other than technology and services provided through vendor)
· Hardware and operating software
· Clerk Technical Support Personnel
5. Conduct installation and certification of the OR system software at Clerk’s site.
6. Provide on-going project management throughout the OR system implementation to ensure implementation is on time, that all contracted functionality is fully functional, and that sufficient end user training has been completed on a timely basis.
7. Follow Clerk agreed-upon Change Management and Issue Management processes.
8. Configure OR system application security for appropriate access by user roles.
9. Assure the implementation provides secure and reliable systems, with documentation for Clerk security staff that is easy to use and maintain.
10. Implement system functionality that provides user access, including user ability to enter and process court-related transactions and to directly access all applicable data at that user’s applicable security level.
11. Configure system functionality/software to enable data to be entered and edited only once and at its source. Edits should be trackable.
12. Ensure secure Internet access to Clerk and County business systems and connectivity via applicable firewalls.
13. Enhance application code to comply with Florida Statutes and local ordinances at go-live.
14. Conduct all phases of software testing to ensure delivery of a fully functioning system including, but not limited to, unit, system, integration, stress, and parallel testing.
15. Fully convert the legacy data in Clerk existing OR system to the new system and create/develop such conversion processes, software programming, and/or reports as required to fully convert existing data and ensure delivery of a fully functioning system.
16. Create and deliver end-user training documentation satisfactory to the Clerk and written specifically the way the software will work in our environment and easily understood by the end users, no later than the beginning of the end user training phase of the project.
17. Deliver complete and robust procedural user manuals for use by Clerk functional staff.
18. Deliver complete and robust system administration and support documentation for use by the Clerk’s IT staff.
19. Conduct disaster recovery planning, develop and deliver disaster recovery documentation, and successfully conduct testing of system failover to the disaster recovery site.
20. Transfer technical and functional knowledge via training sessions and thorough documentation methods, to allow Clerk staff to support and maintain these systems on an on-going basis.
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1.7 [bookmark: _Toc245808851]Current Environment

The Clerk’s current Official Records System was implemented in October 2001.  The software is a standard version of New Vision’ Official Records Information System, ORIS.  It currently resides on an Oracle 9i database, but will be upgraded to Oracle 10g in early 2010. 

Some useful Official Records System transactional volumes from the Clerk’s office are noted in the below table:
ITN No 09-101 for OR Licensing and Implementation.docx	Page 19 of 113
Clerk OR System Transactional Volumes (as of 10/2009)

	TYPE OF 
	CALENDAR YEAR TOTALS
	2004 - 2009 

	DOCUMENT
	2004
	2005
	2006
	2007
	2008
	2009 (*E)
	AVERAGE

	 
	 
	 
	 
	 
	 
	 
	 

	DOCS ONLY
	732,654
	796,796
	717,915
	581,982
	462,811
	294,249
	597,735

	NUMBER OF PAGES
	3,120,016
	3,549,349
	3,022,126
	2,356,948
	1,318,410
	1,169,477
	2,422,721

	DEEDS
	108,438
	108,977
	84,001
	60,259
	46,576
	44,298
	75,425

	MORTGAGES
	157,241
	180,175
	149,343
	94,837
	40,590
	25,969
	108,026

	eRECORD (INTERNAL)
	N/A
	N/A
	N/A
	N/A
	N/A
	143,552
	143,552

	WALK-IN CUSTOMERS
	N/A
	N/A
	89,561
	49,263
	34,334
	34,866
	52,006

	PHONE CUSTOMERS
	N/A
	N/A
	33,317
	37,054
	27,604
	28,460
	31,609

	 
	 
	 
	 
	 
	 
	 
	 

	FEES
	 
	 
	 
	 
	 
	 
	 

	RECORDING 
	$12,677,473
	$13,871,243
	$24,412,019
	$16,824,095
	$8,789,274
	$6,907,539
	$13,913,607

	ABSTRACT
	$346,276
	$370,749
	$329,212
	$224,351
	$149,654
	$130,608
	$258,475

	LOOK-UPS
	$124,312
	$155,597
	$115,064
	$84,076
	$46,868
	$46,367
	$95,381

	INDEX
	$35,342
	$37,139
	$32,546
	$26,140
	$24,696
	$24,939
	$30,134

	COPIES
	$151,549
	$157,525
	$175,405
	$112,410
	$81,999
	$64,483
	$123,895

	 
	 
	 
	 
	 
	 
	 
	 

	TOTAL
	$13,334,952
	$14,592,253
	$25,064,246
	$17,271,071
	$9,092,491
	$7,173,936
	$14,421,492

	 
	 
	 
	 
	 
	 
	 
	 

	*E = ESTIMATED ANNUAL TOTAL
	 
	2006 REFLECTS FISCAL (NOT CALENDAR) YEAR TOTAL 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 

	Note:  Some numbers were not available and, as a result, could not be included in the calculation of the average.
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The Clerk’s current technology environment consists of the following:

	Type of Technology
	Component

	Server Operating Systems
	Windows 2003 R2
Windows 2008
VMWare ESX 3.x
IBM AIX 5.3

	Authentication
	Microsoft Active Directory
SIM

	Database Environment
	Microsoft SQL 2005 or SQL 2008
Oracle 10G or higher
Exchange 2007

	Storage Infrastructure
	Dell/EMC CX700 - Dell Branded EMC SAN Storage unit
Dell/EMC CX380- Dell Branded EMC SAN Storage unit
EMC Celera NS502G -EMC NAS and iSCSI Storage interface for the CX700
Brocade Director 48000 - Fiber Network Switches

	Network Components
	Cisco 6513 / 4006 - Cisco Switches
Juniper SRX3400 Firewalls
Juniper EX Switches
Netscreen 500 Firewalls
F5 Load Balancers

	Systems Management
	Systems Center Operations Manager 2007
Systems Center Configuration Manager 2007
BMC Service Desk Express v9.6
ScriptLogic Client and Server Suite
McAfee ePO Anti-Virus 
McAfee Groupshield for Exchange 2007 Hub Transport
Microsoft Antigen Email Anti-Virus / Anti-SPAM

	Backup Environment
	EMC AVAMAR Disk Backup Solution
Symantec Netbackup Tape Solution



The OR system’ ability to interface with existing Clerk, State, and County systems will be considered.  Development of interfaces to/from these systems will be required during system implementation.   

The following three pages provide graphical and narrative representations of the above-mentioned systems and interfaces. Items identified as “manual input” will require automated data exchange in the selected OR system.


Clerk Official Records System Interfaces
(As of 10/2009)
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	System Name
	Internal/
External
	Primary Function/ Module
	Owner
	Interface Direction
	Existing Type
	Frequency
	Notes

	Property Appraiser
	I
	UNIX shell script to connect to PA database and truncate/rebuild ORWP table clerkweb. New Vision code to display web link and pass book & page to PA system.
	Clerk
	Inbound
	Scheduled
	Daily
	Links book & page to parcel control number (PCN)

	Property Appraiser
	E
	Access daily sales conveyances to update PA system.
	PA
	Outbound
	
	Daily
	Specific New Vision views in ORWP for PA use

	FACC
	E
	New Vision code to produce data file of new and changed OR records.
	Clerk
	Outbound
	Scheduled
	Daily
	

	ftp – Daily Extract
	I


	Clerk-developed daily incremental extract of new/modified OR records.
	Clerk
	Outbound
	Scheduled
	Daily
	Subscription service

	ftp – Monthly Extract
	I
	Clerk-developed monthly full extract of new/modified OR records since last monthly extract.
	Clerk
	Outbound
	Scheduled
	First Thursday of month
	Subscription service

	eRecord – TrakScan / Redaction
	I
	Recordable court documents redacted / sent from TrakScan to OR.
	Clerk
	Inbound
	Continuous
	Daily
	Current process, but will change once Clerk’s new CMS system is in place.  CMS system will send recordable court documents to OR.

	eRecord – TrakMan
	I
	Verified or rejected court documents sent from OR back to TrakMan.
	Clerk
	Outbound
	Continuous
	Daily
	

	PeopleSoft FMS (Clerk Financial System)
	I



	ORIS Disbursements - Transactions into AP Vouchers for check generation 

Check refunds > $5 to Accounting to create checks.
	Clerk
	Outbound
	Outbound via DB Link in New Vision
	Weekly
	

	PeopleSoft FMS
(Clerk Financial System)
	I


	ORIS Cash Receipts Summary - Summary for Bank Reconciliation
	Clerk
	Outbound
	Outbound via DB Link in New Vision
	Daily
	

	PeopleSoft FMS
(Clerk Financial System)
	I


	ORIS Cash Receipts Financials - Cash Receipt Financials  for General Ledger
	Clerk
	Outbound
	Outbound via DB Link in New Vision
	Daily
	

	Case Management System
	I


	New Vision code that calls a Clerk-developed .Net program to validate case nbr. entered when verifying document.
	Clerk
	Inbound/ Outbound
	Custom .net web service
	Daily
	

	Case Management System
	I


	Case Management System transmits to the OR system a recordable document.  After document verification, the OR system will update the Case Management System case docket entries with the book & page number.
	Clerk
	Inbound/ Outbound
	Continuous
	Daily
	Current process involves TrakScan, but will change once Clerk’s new CMS system is in place.  CMS system will send recordable court documents to OR.

	Tax Deeds
	I


	Upon a DR513 (Tax Collector’s form to sell property), automated data feed into Clerk OR system to update records
	Clerk
	Inbound
	N/A – manual input today
	Daily
	

	Tax Deeds
	I


	After property sale, automated data feed from Clerk OR to Tax Collector containing sale information
	Clerk
	Outbound
	N/A
	Daily
	




1.9 [bookmark: _Toc245808853]Period of Contract

The Clerk intends to execute one comprehensive contract for the OR software licensing, maintenance, and implementation services.  The tentative effective date of the contract is listed in Section 1.11.  However, Clerk intends to negotiate effective dates/purchase dates that are most advantageous to the Clerk.  The successful vendor will provide software maintenance for a 10-year period.  The Clerk intends to negotiate the starting date/point for software maintenance fees.

1.10 [bookmark: _Toc245808854]Qualification of Vendors

All vendors responding to this ITN shall have demonstrated expertise and successful  past experience in supplying such goods and services as the ones required in this ITN to a Florida Clerk’s organization or entity of similar size as the Clerk’s, and shall meet all criteria/requirements identified in this ITN.

Vendors will be required to show that they have satisfactorily provided similar goods and services in the past.  Vendors should anticipate that Clerk will visit sites of installation to obtain first-hand information from users of the product.  No reply will be accepted from a vendor who is engaged or contemplates being engaged in any activity or business condition which would impair the ability to perform or finance this work.  Vendors are required to provide a List of Lawsuits (if any) against the company and its management for a history of 5 years and including active and pending litigation involving claims about work of a similar nature, or a sworn statement verifying under oath that there is no pending litigation involving claims about pending work of a similar nature, whether the work is completed or not.     

No reply will be accepted from, nor will a contract be awarded to, any vendor who is in arrears to the BCC or Clerk & Comptroller, Palm Beach County, upon any debt or contract, or who is in default, as surety or otherwise, upon any obligation to the BCC or Clerk & Comptroller, Palm Beach County, or is deemed to be irresponsible or unreliable by the BCC or the Clerk & Comptroller, Palm Beach County.

1.11 [bookmark: _Toc245808855]
Timetable

The anticipated schedule and deadline for the ITN and contract approval are as follows:
	Activity
	Date/Time
	Location

	ITN Available for Distribution
	November 18, 2009
	http://www.mypalmbeachclerk.com/OR_Project/

	Deadline for:
· Vendor to submit email address for intent to respond to ITN, along with the names of Florida counties which their fully functional product has been installed and working in a production environment, and date(s) of installation

· Receipt of Questions (suggested modifications, additional information, clarifications, and/or comments related to ITN)
	December  16, 2009
5:00 pm EST
	ADjubin@mypalmbeachclerk.com 

	Deadline for Receipt of Replies
	December 31, 2009
5:00 pm EST
	Clerk & Comptroller, Palm Beach County
Information Technology Department 
Reply for Official Records System Licensing, Maintenance, and Implementation Services ITN No. 09-101
301 North Olive Avenue, 9th Floor
West Palm Beach, FL 33401

	Evaluation Committee Meeting 1
	January 6, 2010
	Clerk & Comptroller Judicial Center
205 N Dixie Highway
Clerk & Comptroller’s Learning Center
5th Floor, Room 5.1304
West Palm Beach, FL 33401

	Optional Clerk Site Visits (Finalists)
	January 11, 2010 – 
January 15, 2010
	Various Florida Clerk Offices


	Optional Onsite Oral Presentations & Demonstration (Finalists)
	January 19, 2010 – 
January 22, 2010
	Clerk & Comptroller Judicial Center
205 N Dixie Highway
Clerk & Comptroller’s Learning Center
5th Floor, Room 5.1304
West Palm Beach, FL 33401


	Evaluation Committee Meeting 2
	January 25, 2010
	Clerk & Comptroller Judicial Center
205 N Dixie Highway
Clerk & Comptroller’s Learning Center
5th Floor, Room 5.1304
West Palm Beach, FL 33401

	Vendor Negotiation  and Finalist Selection
	January 27, 2010
	Clerk & Comptroller Judicial Center
205 N Dixie Highway
Clerk & Comptroller’s Learning Center
5th Floor, Room 5.1304
West Palm Beach, FL 33401

	Anticipated Selection of Finalist
	January 29, 2010
	Palm Beach County

	Development of Licensing, Maintenance, and Implementation Contract
	February 2010
	Palm Beach County

	Projected Contract Start Date
	March 2010
	Palm Beach County



The Clerk reserves the right to adjust this schedule by amendment or addendum to this ITN or to extend any published deadline in this ITN.

1.12 [bookmark: _Toc245808856]Reply Submission

Vendor Notices
All vendors interested in responding to this ITN must notify the Clerk via email at ADjubin@mypalmbeachclerk.com  of their intent to respond to this ITN by the Deadline for Receipt of Replies stated in the Timetable (Section 1.11).  In the email, Vendors shall also state the names of Florida counties where their fully functional product has been installed and working in a production environment, and the date(s) of installation.  Vendors are responsible for ensuring Clerk has the correct email address. 

All questions or inquiries from vendors must be submitted via email to ADjubin@mypalmbeachclerk.com.  All official notifications shall be made through posting of information on the Clerk website and vendors assume sole responsibility for remaining current on website information.   

The website http://www.mypalmbeachclerk.com/OR_Project/ is the official “notice” address used by the Clerk to notify the vendor of amendments to the ITN and to copy the vendor with any responses to requests for clarifications or additional information, as well as to provide notice of vendor selection for negotiation and final selection of a negotiated reply.  Vendors shall not rely on any oral information from any source regarding this ITN process.
Reply Submission
All hard-copy replies must be submitted on 8½ x 11 inch paper.  All replies shall include one (1) unbound, hard-copy original with original signature, ten (10) signed, bound, hard-copied versions of the complete reply, and one (1) electronic copy of the reply in Microsoft Word format via CD or jump drive.  It is intended that there be one original with an original signature and that the photocopies need not have original signatures.  

Replies must be received in the Offices of the Clerk & Comptroller, Palm Beach County no later than the deadline stated in the Timetable (Section 1.11), at the specific address indicated in the Timetable.

The original, all copies, and CD/jump drive must be submitted in a single sealed envelope or container.  The vendor’s complete return address must be included on the outer envelope or wrapper.   The ITN number must also appear on the outer envelope or wrapper.   The outer envelope or wrapper should be addressed as follows:

	Vendor Name
	Address
	Email address
             
Clerk & Comptroller, Palm Beach County
Information Technology Department
Reply for Official Records System Licensing, Maintenance, and Implementation Services
ITN No. 09-101
301 North Olive Avenue, 9th Floor
West Palm Beach, FL 33401

Hand-carried replies may be delivered to the above address ONLY between the hours of 8:00 am and 5:00 pm EST, Monday through Friday, excluding holidays observed by the Clerk.

Vendors are responsible for informing any commercial delivery services, if used, of all delivery requirements and for ensuring that the required address information appears on the outer wrapper or envelope used by such service.

The Cost Reply Pages (original and ten copies) shall be separately bound and sealed within the outer envelope or wrapper, and marked as the Cost Reply.

The Reply Certification Page (Appendix F) must be signed by an officer of the company who is legally authorized to enter into a contractual relationship in the name of the vendor, and the vendor must affix the company’s corporate seal to the document.  In the absence of a corporate seal, the reply must be notarized by a Notary Public.

1.13 [bookmark: _Toc245808857]Contact Person

The contact person for this ITN is Alice Djubin, PMP, Project Manager for the Clerk’s office.  All communications must be sent via email to the following email address: ADjubin@mypalmbeachclerk.com. 

Vendors are advised that ALL CONTACT regarding this ITN must be through email to ADjubin@mypalmbeachclerk.com.  Absolutely NO direct contact with any Clerk staff is permitted.   The Clerk will select vendors for negotiation following scoring of evaluation criteria.  The vendor selection will be electronically posted on the Clerk’s website.   If you are selected to negotiate, the Project Manager will contact you via email and/or certified mail with negotiation information and scheduling.    

Vendors are REQUIRED to supply a valid email address and are advised that all official communications will be via email and are considered delivered once sent to the email address supplied by the vendor.  No additional notifications will be provided. 

All vendors are responsible for reviewing all information posted on the Clerk’s website at http://www.mypalmbeachclerk.com/OR_Project/.  The Clerk will post all public records on the website including selection of vendors for negotiation, replies following selection of vendors for negotiation, replies during negotiation, amendments to the ITN, and the final contract reply.  Vendors are solely responsible for reviewing the site and obtaining information as they deem necessary and appropriate for this ITN process.

1.14 [bookmark: _Toc144800608][bookmark: _Toc245808858]Additional Information/Amendment(s)

Requests for additional information or clarifications must be made via email to ADjubin@mypalmbeachclerk.com no later than the date specified in the ITN Timetable (Section 1.11).  The request must contain the vendor’s name, address, phone number, and facsimile number.  In the event additional information or clarification is requested, the request and a response either denying the request or providing clarification or additional information shall be provided to all participating vendors on the website.      

Amendments to this ITN, when deemed necessary by the Clerk, will be completed only by written amendment(s) issued prior to the Reply Due Date.  If in the opinion of the Clerk, revisions or amendments will require substantive changes in replies, the due date may be extended.  The amendments will be electronically posted on the website   http://www.mypalmbeachclerk.com/OR_Project/.  

Vendors should not rely on any representations, statements, or explanations other than those made in the ITN and in any amendment to this ITN.  Where there appears to be a conflict between the ITN and any amendment issued, the last amendment issued will prevail.  All vendors are notified that it is their responsibility to view the website for information.    

It is the vendor’s responsibility to assure receipt of all amendments (if applicable).  The vendor should view the website prior to entering a reply to verify that all amendments have been received.  Vendors are required to acknowledge the number of amendments received as part of their reply.

[bookmark: _Toc245808859]
SECTION 2 - GENERAL TERMS AND CONDITIONS

2.1 [bookmark: _Toc245808860]Reply Guarantee

Vendor guarantees commitment, compliance, and adherence to all requirements, terms, and conditions of the ITN by submission of a reply.  Submission of any reply indicates acceptance of the conditions contained in this ITN. 

2.2 [bookmark: _Toc245808861]Modified Replies

Vendor may submit a modified reply to replace all or any portion of a previously submitted reply until the Reply Due Date.  The Evaluation Committee will only consider the latest version of the reply.  

2.3 [bookmark: _Toc245808862]Withdrawal of Replies

A reply may be withdrawn only by written notification, signed by the vendor.  See Section 1.14 for the email addresses.  

2.4 [bookmark: _Toc245808863]Late Replies, Late Modifications

Replies and/or modifications to replies received after the Reply Due Date and time are late and will not be considered.

2.5 [bookmark: _Toc245808864]Right to Reject Replies

The Clerk may, at its sole and absolute discretion, reject any and all replies based on any criteria and may waive any formalities.  The Clerk may accept or reject any or all of the items within the reply, and award the contract, in whole or in part, if it is deemed in the Clerk’s best interest.

2.6 [bookmark: _Toc245808865]ITN Postponement/Cancellation

The Clerk may, at its sole and absolute discretion, reject all replies and re-advertise this ITN; postpone or cancel, at any time, this ITN process; or waive any formalities or minor irregularities in this ITN or in the replies received as a result of this ITN, when to do so would be in the best interest of the Clerk.  A minor irregularity is defined as a variation from the ITN terms and conditions that do not affect the price of the vendor reply, or give the vendor a competitive advantage or benefit not enjoyed by other vendor, or do not adversely impact the interests of the Clerk.  At its option, the Clerk may correct minor irregularities but is under no obligation to do so.

Where the Clerk may correct or waive minor irregularities, such action shall in no way modify the ITN requirements.

2.7 [bookmark: _Toc245808866]Costs Incurred by Vendors

All expenses involved with the preparation and submission of replies to the Clerk, or any work performed in connection therewith, shall be borne by the responding party.  No payment will be made for responses received, or for any other effort required of or made by the vendors.   The vendor acknowledges that one outcome of the ITN process may be Clerk withdrawal of the ITN without contract, and vendor assumes all risk of submitting and preparing this reply.  Vendor is solely responsible for all costs, expenses, fees, loss of business opportunities, etc. or expenditures of any kind relating to preparation or submission of the reply, regardless of the outcome. 

2.8 [bookmark: _Toc245808867]Proprietary/Confidential Information

Vendors are hereby notified that all information submitted as part of, or in support of, replies will be available for public inspection after opening of replies, in compliance with Chapter 119, Florida Statutes, popularly known as the “Public Records Law”.

2.9 [bookmark: _Toc245808868]Retention of Vendor Information

The Clerk reserves the right to retain all replies regardless of which vendor is selected.
 
2.10 [bookmark: _Toc209504772][bookmark: _Toc209525353][bookmark: _Toc209584647][bookmark: _Toc209603936][bookmark: _Toc209604377][bookmark: _Toc209604817][bookmark: _Toc209504773][bookmark: _Toc209525354][bookmark: _Toc209584648][bookmark: _Toc209603937][bookmark: _Toc209604378][bookmark: _Toc209604818][bookmark: _Toc209504774][bookmark: _Toc209525355][bookmark: _Toc209584649][bookmark: _Toc209603938][bookmark: _Toc209604379][bookmark: _Toc209604819][bookmark: _Toc209504775][bookmark: _Toc209525356][bookmark: _Toc209584650][bookmark: _Toc209603939][bookmark: _Toc209604380][bookmark: _Toc209604820][bookmark: _Toc209504776][bookmark: _Toc209525357][bookmark: _Toc209584651][bookmark: _Toc209603940][bookmark: _Toc209604381][bookmark: _Toc209604821][bookmark: _Toc209504777][bookmark: _Toc209525358][bookmark: _Toc209584652][bookmark: _Toc209603941][bookmark: _Toc209604382][bookmark: _Toc209604822][bookmark: _Toc144800619][bookmark: _Toc245808869]Negotiations

In response to this ITN, each vendor shall submit a proposed contract for the goods and services that includes all the terms and conditions in Clerk’s standard contract, attached hereto, and that includes any other terms and conditions it will request or is proposing in a contract between it and Clerk.  The proposed contract will be the starting point for negotiations between the vendor and Clerk if the vendor is selected as one of the vendor finalists selected for negotiation.   The Clerk expects to meet with vendors selected for negotiation to further clarify the costs and scope of the reply.  In addition, items such as cost, execution date or effective date of contract, maintenance costs and initiation of maintenance costs, additional or supplemental software modules or products, and other items, are expected to be further negotiated, and no contract or agreement is intended until formalization and signatures are on a written contract.  Selection for negotiation is not an award or an acceptance of an offer, and the vendor acquires no rights as a result of having been selected for negotiation with Clerk.  

The Clerk may, at its sole and absolute discretion, execute a contract with a vendor on the basis of the initial reply, without negotiations with other vendors.  Therefore, each submitted reply should contain the vendor’s best price and technical offering.

2.11 [bookmark: _Toc245808870]Rights of Appeal

Any vendor may protest the terms of the ITN or the selection of vendors for negotiation in accordance with the procedures contained in Attachment 3 – Right to Protest.

2.12 [bookmark: _Toc245808871]Rules; Regulations; Licensing Requirements

The vendor shall comply with all laws, ordinances, and regulations applicable to the goods and services contemplated herein, to include those applicable to conflict of interest and collusion.  Vendors are presumed to be familiar with all federal, state, and local laws, ordinances, codes, and regulations that may in any way affect the goods and services offered, to include Executive Order No. 11246 entitled “Equal Employment Opportunity”, and as amended by Executive Order No. 11375, as supplemented by the Department of Labor Regulations (41 CFR, Part 60).

2.13 [bookmark: _Toc245808872]Exceptions to the ITN

All exceptions taken must be specific, and the vendor must indicate clearly what alternative is being offered to allow the Clerk a meaningful opportunity to evaluate the reply.  Vendors are cautioned that submitting an alternative reply does not relieve the vendor from submitting the “Minimum Requirements” as stated in Section 3.  The Clerk is under NO obligation to accept any proposed exceptions or alternatives.

2.14 [bookmark: _Toc245808873]Review of Replies

Each reply will be opened and reviewed by an Evaluation Committee on or after the deadline stated in the Timetable (Section 1.11) to determine if the reply is responsive to the ITN, and to determine whether the reply meets all of the reply requirements as outlined in Section 3.   Cost replies will not be opened at this time.  

All non-responsive replies will be rejected without further evaluation by the Evaluation Committee. 
· A responsive reply is one which has been signed, has been submitted by the specified submission time, and has provided the information required to be submitted with the reply (as stated in Section 3).  Responsive replies fulfilling the Reply Requirements shall be reviewed at Evaluation Committee Meeting 1 (see Timetable in Section 1.11).
· Replies shall have one outer wrapping which must be securely sealed and addressed as stated in Section 1.12.
· The Cost Reply must be separately bound, sealed, and labeled within the outer wrapping.

While poor formatting, poor documentation, and/or incomplete or unclear information may not be cause to reject a reply without evaluation, such substandard submissions may adversely impact the evaluation of your reply, especially information relating to establishing financial/business stability.  Vendors who fail to comply with any of the required and/or desired elements of this ITN do so at their own risk.

2.15 [bookmark: _Toc143495262][bookmark: _Toc245808874]Evaluation Process

The Clerk’s office acknowledges that the Official Records System software industry is a competitive one, and that vendor replies may offer similar functionality and services.  The ITN selection process may result in an outcome where final vendor rankings differ by a small percentage.  By virtue of submitting a reply, vendors are acknowledging this possibility and waive any right to protest based on narrow point differences.

Evaluation Committee Meeting 1

1. The Evaluation Committee will evaluate all responses to this ITN that meet the Reply Requirements and are deemed responsive, without consideration of the cost replies.  Vendors are urged to ensure that their reply contains all the necessary information for the Evaluation Committee to fairly and accurately evaluate each of the reply evaluation criteria listed below (Section 2.16).  However, the Evaluation Committee reserves the right to determine that additional written information, interviews, internal staff analysis, outside consultants and experts, and/or any other information may be required by the Evaluation Committee, at anytime during the evaluation process, to help the Committee determine the final ranking of vendors.  The Evaluation Committee may determine, as the result of additional information, that the impact of this information is significant and may be considered in the scoring and/or ranking, at the discretion of the Evaluation Committee.  All responsive vendors will be provided equal opportunity to provide additional information if the Evaluation Committee determines additional information is required.    

2. The Evaluation Committee will collectively rank vendor replies based on the first three evaluation criteria: Experience (qualifications, background, expertise, etc.), Functional Requirements, and Technical Requirements.  The Evaluation Committee shall reach a consensus score for every evaluation criteria listed in the Vendor Evaluation Criteria Matrix (Appendix A).

The Clerk’s Project Manager will facilitate the process and capture each vendor’s Reply Score onto the Vendor Evaluation Criteria Matrix (Appendix A).  The Evaluation Committee will utilize the scores to narrow the vendors to the highest scoring vendors (short-listed vendors) who will be subject to further evaluation and scoring as set forth in paragraph 3.   The number of short-listed vendors selected will be determined by the Evaluation Committee.  
  
3. The Evaluation Committee will then open the sealed Cost Replies of the short-listed vendors.  The Cost Replies will be converted to points as follows:

Converting Cost Reply to Points

The lowest cost reply offer receives the maximum points listed below (Section 2.16, last criteria).  Higher cost offers receive fewer points based upon how much higher they are in relation to the lowest offer.  Offers ten percent (10%) more than the lowest offer receive ten percent fewer points.  Offers thirty-five percent (35%) more than the lowest offer receive thirty-five percent fewer points, etc. until there is a case where an offer is one hundred percent (100%) more than the lowest offer (twice as much as the lowest offer), then that offer will receive one-hundred percent fewer points or zero (0) points.

Example: 	a. $1.0M	Lowest Cost Reply	30 Points
	b. $1.2M	2nd Lowest Cost Reply	24 Points	20% fewer
	c. $1.5M	3rd Lowest Cost Reply	15 Points	50% fewer
	d. $2.0M	4th Lowest Cost Reply	0 Points	100% fewer
	
4. The Clerk’s Project Manager will capture each vendor’s Cost Reply points onto the Vendor Evaluation Criteria Matrix (Appendix A).  The Cost Reply points will be added to each respective vendor’s Reply Score to calculate each vendor’s Total Score.  The Evaluation Committee will then further narrow the vendor list to the highest scoring vendor finalist(s).  The highest scoring vendor finalist(s) will participate in contract negotiations.  The number of vendor finalist(s) will be selected by the Evaluation Committee. 

5.  Should multiple finalists be of sufficiently close ranking the Clerk may, at its sole discretion, initiate contract negotiations, either concurrently or serially, with each of the finalists.

6. The Clerk’s Project Manager will notify the vendor finalists of the status.  In addition, the list of the vendor finalists will be posted on a Clerk website before contract negotiations begin.

7. The Clerk intends to travel to locations that utilize the vendor finalists’ OR software in order to obtain feedback from users and system administrators on the product and implementation, and to identify issues of importance to the Clerk concerning the software.  These “site visits” will take place during the dates specified in the Timetable (Section 1.11)

8. The vendor finalists may be asked, AT NO CHARGE to the Clerk, to provide a live demonstration of their OR software application.  The presentation will be conducted at a Clerk courthouse location in West Palm Beach, Florida and will not exceed 8 hours in duration.  Vendor finalists should anticipate being available for the demonstration during the dates specified in the Timetable (Section 1.11).  The Evaluation Committee, along with system users, will be in attendance to pose questions to the vendor finalists.  Clerk will attempt to address all vendor questions during the presentation; however, in the event that an immediate response to a question cannot be provided, the Clerk reserves the right to defer the question and provide the response at a later date or not at all.  Vendors are cautioned that oral answers and discussions shall not be binding upon the Clerk. 

Evaluation Committee Meeting 2 

9. During Evaluation Committee Meeting 2 (see Timetable in Section 1.11), the Evaluation Committee will review vendor finalist presentations, user feedback and site visit feedback, and vendor responses to questions.  The Clerk’s Project Manager will capture comments and provide feedback to the Negotiation Team.



2.16 [bookmark: _Toc245808875]Evaluation Criteria

The overall evaluation criteria will be as follows.  See Appendix A for detailed weighting factors.

Criteria to narrow down vendor list from all responsive replies to the highest scoring vendors (short-listed vendors) as set forth in paragraph 2 above:

Experience, Qualifications, Background, Expertise	Weight 	10%	(10 pts)
Functional Requirements	Weight 	40%	(40 pts)
Technical Requirements	Weight 	20%	(20 pts)

Criteria to select the vendor finalists as set forth in paragraphs 3 and 4 above:

Cost Reply	Weight 	30%	(30 pts)
	Total	100%	(100 pts)
[bookmark: _Toc144793848][bookmark: _Toc144794477][bookmark: _Toc143495266][bookmark: _Toc143495268]	
2.17 [bookmark: _Toc144800626][bookmark: _Toc245808876]Vendor Contract Negotiations

Following selection of vendor(s) for negotiation, evaluation scoring is set aside and all vendor(s) will be placed on equal footing going forward to ensure a fair and competitive negotiation process.  The Negotiation Team will negotiate price, terms, and conditions to select a reply that is most advantageous to the Clerk.  
    
During negotiations, the Clerk will:
· Determine, schedule, and attend negotiation sessions;
· Through consultation with the vendor, create the contract and contract terms;
· Negotiate in good faith;
· Document all negotiations for the Clerk’s file;
· Select and negotiate a final contract (provided however Clerk reserves the right to determine that all negotiations are unsuccessful).   

During negotiations, the Vendor will:
· Attend negotiation sessions with agent authorized to make agreements;
· Understand the Clerk’s requirements;
· Respond to requests for information;
· Negotiate in good faith;
· With the Clerk, negotiate terms and conditions of the contract;
· Prepare revisions to the reply based on negotiations;
· If requested, prepare a final negotiated contract.
The Clerk’s Negotiation Team will contact the vendor(s) and enter into contract negotiations.  Negotiations between the Clerk and vendor(s) may start with any or all of the vendor finalists (either simultaneously or sequentially).   No final decision will be made until the Negotiation Team determines that negotiations are concluded and the Negotiation Team has recommended execution of a contract with a vendor based on the Clerk’s decision as to a contract that is most advantageous to the Clerk.  Vendors will be given opportunity to present Best and Final Offers prior to conclusion of the negotiations.  The Negotiation Team will recommend the most advantageous reply to the Clerk following submission of final replies. 

Time is of the essence in the negotiations and vendors are expected to commit the resources necessary to quickly revise and amend replies based on negotiations issues.   The Clerk reserves the right to declare an impasse with a vendor and to discontinue negotiations. 

If a satisfactory agreement cannot be reached with any of the vendors selected for negotiation, the Clerk reserves the right to negotiate with any qualified vendor who has responded to this ITN, re-issue the ITN, cancel the ITN, re-issue an amended or revised ITN, or take such other action as the Clerk deems appropriate.

2.18 [bookmark: _Toc245808877]Award of Contract

A contract shall be negotiated with the vendor who offers a total contract on terms that the Clerk considers being most advantageous to the Clerk’s office.  The vendor selected following conclusion of negotiations will be notified and a contract finalized and executed. 

The vendor will incorporate into the resulting agreement all terms and conditions of the ITN and the vendor’s reply, except as otherwise negotiated during the period of negotiation.    The vendor shall clearly and conspicuously state in the submitted reply any exceptions to, or deviations from, the requirements or terms and conditions of this ITN.  Such exceptions or deviations will be considered in evaluating the replies, and may render the reply non-responsive.

The Clerk does not intend to be bound by an offer, reply, negotiations, or agreements prior to the execution of a written contract with the successful vendor.   



2.19 [bookmark: _Toc245808878]Standard Contract Provisions (Attachment 1)

The selected vendor will be required to execute an implementation contract similar to the attached Sample Standard Contract Provisions (Attachment 1).  If a vendor has comments related to any of the provisions in this ITN and/or the contract sample, comments must be made in writing no later than the date specified in the ITN Timetable (Section 1.11) to the contact person listed above (Section 1.13).

Standard Clerk contract provisions (general and specific) will be incorporated into any contract resulting from this ITN.  Should any selected vendor and the Clerk be unable to consummate a written contract, the Clerk may proceed to the next most advantageous reply, or issue a new solicitation, proceed with the licensing agreement and procure a separate implementation vendor, or cancel the procurement process in its entirety.

2.20 [bookmark: _Toc144793852][bookmark: _Toc144794481][bookmark: _Toc245808879]Commencement of Work

The ITN does not obligate the Clerk.  The Clerk’s obligation will commence when a contract has been signed by the Clerk.  The Clerk may set a different starting date for the contract.  The Clerk will not be responsible for any work done by the vendor, even work done in good faith, if it occurs prior to the execution of a written contract.

2.21 [bookmark: _Toc245808880]Insurance Requirements

It shall be the responsibility of the vendor to provide evidence of a minimum amount of insurance, or insurances to the Clerk.

The vendor shall, on a primary basis and at its sole expense, maintain in full force and effect, at all times during the life of the Contract, coverages and limits (including endorsements) as described herein (Attachment 1, Section 67).  Failure to maintain the required insurance will be considered default of the Contract.  The requirements contained herein, as well as Clerk’s review or acceptance of insurance maintained by the vendor,  are not intended to and shall not in any manner limit or qualify the liabilities and obligations assumed by the vendor under the Contract.

2.22 [bookmark: _Toc157836464][bookmark: _Toc245808881]Joint Reply

In the event multiple responders submit a joint reply in response to the ITN, a single responder shall be identified as the Prime Vendor.  If offering a joint reply, the Prime Vendor must include the name and address of all parties of the joint reply.  The Prime Vendor shall provide all bonding and insurance requirements, execute any Contract, and have overall and complete accountability to resolve any dispute arising within this Contract.  Only a single contract with one vendor shall be acceptable.  Prime Vendor responsibilities shall include, but not be limited to, performing of overall contract administration, preside over other responders participating or present at Clerk meetings, oversee preparation of reports and presentations, and file any notice of protest and final protest as described herein.  Prime Vendor shall also prepare and present a consolidated invoice(s) for services performed.  The Clerk shall issue only one check for each consolidated invoice to the Prime Vendor for services performed.  Prime Vendor shall remain responsible for performing services associated with response to this ITN.

2.23 [bookmark: _Toc245808882]Indemnification

Vendors agree to indemnify and hold harmless the Clerk, its officers, employees, and agents, from and against all claims, causes of action, damages, losses, costs, and expenses that arise from Vendor’s performance of the services in the contract, including claims, damages, causes, losses, costs or expenses arising from the actions or inactions of vendor’s subcontractor’s, agents or employees and including reimbursement for costs of procurement for third party services required to complete the contract should vendor breach the agreement.  This indemnification obligation shall not be limited in any way, including by any limitation on the amount or type of damages, compensation, or benefits payable for or by a vendor, or any agent of the vendor, under the Worker's Compensation Act, disability benefit acts, or other employee benefits acts.

It is the Clerk’s policy based on existing law to decline to agree to indemnify any entities or persons in contractual agreements.   The proposed contract should not include an indemnification required by the Clerk or the Clerk’s office on behalf of the vendor, or its agents, or employees.

2.24 [bookmark: _Toc144514622][bookmark: _Toc144514739][bookmark: _Toc144514884][bookmark: _Toc144515040][bookmark: _Toc144515117][bookmark: _Toc144515195][bookmark: _Toc144515272][bookmark: _Toc144515352][bookmark: _Toc144515429][bookmark: _Toc144515549][bookmark: _Toc144515629][bookmark: _Toc144515709][bookmark: _Toc144515790][bookmark: _Toc144515873][bookmark: _Toc144515955][bookmark: _Toc144516038][bookmark: _Toc144516120][bookmark: _Toc144528180][bookmark: _Toc144528365][bookmark: _Toc144528595][bookmark: _Toc144528819][bookmark: _Toc144515551][bookmark: _Toc144515631][bookmark: _Toc144515711][bookmark: _Toc144515792][bookmark: _Toc144515875][bookmark: _Toc144515957][bookmark: _Toc144516040][bookmark: _Toc144516122][bookmark: _Toc144528182][bookmark: _Toc144528367][bookmark: _Toc144528597][bookmark: _Toc144528821][bookmark: _Toc144515552][bookmark: _Toc144515632][bookmark: _Toc144515712][bookmark: _Toc144515793][bookmark: _Toc144515876][bookmark: _Toc144515958][bookmark: _Toc144516041][bookmark: _Toc144516123][bookmark: _Toc144528183][bookmark: _Toc144528368][bookmark: _Toc144528598][bookmark: _Toc144528822][bookmark: _Toc144515553][bookmark: _Toc144515633][bookmark: _Toc144515713][bookmark: _Toc144515794][bookmark: _Toc144515877][bookmark: _Toc144515959][bookmark: _Toc144516042][bookmark: _Toc144516124][bookmark: _Toc144528184][bookmark: _Toc144528369][bookmark: _Toc144528599][bookmark: _Toc144528823][bookmark: _Toc245808883]Authorized Signature

The authorized representative signature is required on all replies, and the Contract must be signed by an officer of the company (if applicable).

2.25 [bookmark: _Toc144800633][bookmark: _Toc245808884]Performance Bond/Letter of Credit/Liquidated Damages

The vendor shall furnish, to the Clerk, a Performance bond or Clean Irrevocable Letter of Credit for one hundred percent (100%) of the Contract amount or for such other amount as negotiated, to protect the Clerk from default in delivery of the contracted services and products.

The Performance Bond is to ensure the faithful performance of all the requirements of the Contract (No. 09-101), and to save, defend, indemnify, and hold harmless the Clerk from any and all damages, losses, claims, causes of action, costs, fees, and expenses, either directly or indirectly, arising out of any failure to perform the contract.  The Bond(s) shall be issued by a company authorized to do business in the State of Florida and having a currently valid certificate of authority and bonding capacity as issued by the United States Department of Treasury under Title 31, United States Code, Sections 9304 through 9308.  Bond Company shall meet all requirements/regulations set forth under the Florida Insurance Commissioner’s Office.  The vendor shall verify, prior to execution of the Contract, the acceptability of the surety provided thereunder.  The attorney-in-fact who signs the Bond(s) must file, with the bond(s), a certificate and effective dated copy of power of attorney.  The vendor must furnish the executed bond(s) prior to the Clerk’s approval and execution of Contract.

A cash deposit, or certified check, or Irrevocable Letter of Credit from a financial institution with a rating deemed acceptable by the Clerk may be provided in lieu of the Performance bond, provided that the form, format, and terms of coverage are acceptable to the Clerk.  The terms of coverage of an Irrevocable Letter of Credit shall be substantially the same as that required of the Performance bond(s), and the Letter of Credit shall be issued by an institution that offers security similar to that of a bonding company.

Liquidated Damages
Vendor agrees to pay liquidated damages, in a negotiated amount, for each day the vendor is late in delivery of the software according to the contract executed between the Clerk and vendor.  Vendor agrees to pay liquidated damages, in a negotiated amount, for delays in meeting implementation project deliverable timelines.   Time is of the essence in the delivery of the software and the cost of the software and implementation of the solution. 

Agreement Cancelable
Clerk is a governmental entity subject to the appropriation process and, although funding is currently budgeted and will be encumbered for purposes of this project, Clerk reserves the right to cancel the agreement in the event fiscal appropriations are withdrawn or unavailable, with vendor paid for services rendered to date of cancellation. 

[bookmark: _Toc245808885]
SECTION 3 - REPLY REQUIREMENTS

In order to facilitate the analysis of responses to this ITN, vendors are required to prepare their replies in accordance with the instructions outlined in this section.  Each vendor is required to submit the reply in one sealed package.  The Cost Reply Pages shall be separately bound and sealed within the outer envelope or wrapper and marked as the Cost Reply.

Replies shall be prepared as simply as possible and provide a straightforward, concise description of the vendor’s capabilities to satisfy the requirements of the ITN.  Emphasis should be concentrated on accuracy, completeness, and clarity of content.  All parts, pages, figures, and tables must be numbered and clearly labeled. The reply must be organized into the following major sections:

	[bookmark: _Toc136072234]Reply Section
	[bookmark: _Toc136072235]Title
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	2
	Letter of Transmittal

	3
	Table of Contents

	4
	Executive Summary

	5
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	Third-Party Products/Services 

	9
	Licenses
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	11
	Client References

	12
	Qualifications of Staff and Key Personnel

	13
	List of Providers

	14
	Implementation Methodology

	15
	Clerk Project Team Resource Requirements

	16
	Project Organizational Chart

	17
	Timeline

	18
	Deliverables

	19
	Project Administration

	20
	Planning

	21
	Analysis and Design

	22
	System Implementation

	23
	Data and Document Conversion

	24
	Interface & Data Exchange Implementation

	25
	Testing

	26
	Training Approach

	27
	Knowledge/Skill Transfer Process

	28
	System and Program Documentation

	29
	System Deployment

	30
	Post-Implementation Support

	31
	Vendor Assumptions and Risks

	32
	Sample Statement Of Work

	33
	Vendor Contract Requirements

	34
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	35
	Other Terms and Conditions

	36
	Sample Licensing and Maintenance Agreement

	37
	User Group and Customer Satisfaction

	38
	Cost Reply

	39
	Application Functionality Checklist

	40
	Reply Certification Page

	41
	Business Information Documents



Replies shall contain all of the documents listed above, each fully completed, signed, and notarized as required.  Replies submitted which do not comply and/or include the items identified above within Reply Sections 2-41 will be deemed non-responsive and will not be considered for contract negotiation.

3.1 [bookmark: _Toc245808886]Letter of Transmittal

Reply Section 2 - Responses shall contain a letter of transmittal that must be typed on the vendor’s letterhead and include the following:

a. The identification of the vendor submitting the reply. 
b. The name, title, telephone number, fax number, and e-mail address of the person or persons authorized to negotiate and authorized to contractually obligate the vendor.
c. The names, titles, telephone number, fax number, and e-mail address of the person(s) to be contacted for clarifications.
d. A statement that the vendor agrees to and accepts the general requirements and contract terms as described within this ITN. 
e. An acknowledgement of receipt of all amendments (if any) to this ITN.
f. The letter must be signed by a person who is authorized to obligate the vendor in a contract offer.  

3.2 [bookmark: _Toc245808887]Executive Summary

Reply Section 4 - Provide a brief narrative highlighting the vendor’s reply.  The summary should contain as little technical jargon as possible and should be oriented toward non-technical personnel.  The Executive Summary must not include cost quotations.

3.3 [bookmark: _Toc245808888]Scope of Work/Services

Reply Section 5 - Include a general discussion of the vendor’s understanding of the overall scope of work proposed, and a summary of the reply features.

3.4 [bookmark: _Toc143046226][bookmark: _Toc143495283][bookmark: _Toc143046227][bookmark: _Toc143495284][bookmark: _Toc143046228][bookmark: _Toc143495285][bookmark: _Toc143046229][bookmark: _Toc143495286][bookmark: _Toc143046230][bookmark: _Toc143495287][bookmark: _Toc143046231][bookmark: _Toc143495288][bookmark: _Toc143046232][bookmark: _Toc143495289][bookmark: _Toc143046234][bookmark: _Toc143495291][bookmark: _Toc143046236][bookmark: _Toc143495293][bookmark: _Toc245808889]Company Background

Reply Section 6 - Vendors must provide the following information about their company so that the Clerk can evaluate the vendor’s stability and ability to support the commitments set forth in response to the ITN.  The Clerk, at its option, may require a vendor to provide additional support and/or clarify requested information.
The vendor must outline the company’s background, including:

a. How long the vendor company has been in business.
b. A brief description of the company size and organization.
c. How many offices the company has and which is the closest to our location.
d. The staff size in the local office that would be servicing our account and who is in charge there.
e. How long the company has been supplying OR applications to Clerk of Courts organizations.
f. The number of OR system installs or upgrades completed, version, and size of each (number of users).  Florida Clerk customers are to be listed first. Include phone numbers of relevant contacts.
g. Most recent audited financial statements for the vendor (e.g., annual sales, profitability, etc.).
h. Any material (including letters of support or endorsement) indicative of the vendor’s capabilities.

3.5 [bookmark: _Toc209504796][bookmark: _Toc209525377][bookmark: _Toc209584671][bookmark: _Toc209603960][bookmark: _Toc209604401][bookmark: _Toc209604841][bookmark: _Toc209504797][bookmark: _Toc209525378][bookmark: _Toc209584672][bookmark: _Toc209603961][bookmark: _Toc209604402][bookmark: _Toc209604842][bookmark: _Toc209504798][bookmark: _Toc209525379][bookmark: _Toc209584673][bookmark: _Toc209603962][bookmark: _Toc209604403][bookmark: _Toc209604843][bookmark: _Toc144793864][bookmark: _Toc144794493][bookmark: _Toc209504802][bookmark: _Toc209525383][bookmark: _Toc209584677][bookmark: _Toc209603966][bookmark: _Toc209604407][bookmark: _Toc209604847][bookmark: _Toc209504803][bookmark: _Toc209525384][bookmark: _Toc209584678][bookmark: _Toc209603967][bookmark: _Toc209604408][bookmark: _Toc209604848][bookmark: _Toc209504804][bookmark: _Toc209525385][bookmark: _Toc209584679][bookmark: _Toc209603968][bookmark: _Toc209604409][bookmark: _Toc209604849][bookmark: _Toc209504806][bookmark: _Toc209525387][bookmark: _Toc209584681][bookmark: _Toc209603970][bookmark: _Toc209604411][bookmark: _Toc209604851][bookmark: _Toc209504807][bookmark: _Toc209525388][bookmark: _Toc209584682][bookmark: _Toc209603971][bookmark: _Toc209604412][bookmark: _Toc209604852][bookmark: _Toc209504808][bookmark: _Toc209525389][bookmark: _Toc209584683][bookmark: _Toc209603972][bookmark: _Toc209604413][bookmark: _Toc209604853][bookmark: _Toc209504809][bookmark: _Toc209525390][bookmark: _Toc209584684][bookmark: _Toc209603973][bookmark: _Toc209604414][bookmark: _Toc209604854][bookmark: _Toc209504810][bookmark: _Toc209525391][bookmark: _Toc209584685][bookmark: _Toc209603974][bookmark: _Toc209604415][bookmark: _Toc209604855][bookmark: _Toc209504811][bookmark: _Toc209525392][bookmark: _Toc209584686][bookmark: _Toc209603975][bookmark: _Toc209604416][bookmark: _Toc209604856][bookmark: _Toc209504812][bookmark: _Toc209525393][bookmark: _Toc209584687][bookmark: _Toc209603976][bookmark: _Toc209604417][bookmark: _Toc209604857][bookmark: _Toc209504813][bookmark: _Toc209525394][bookmark: _Toc209584688][bookmark: _Toc209603977][bookmark: _Toc209604418][bookmark: _Toc209604858][bookmark: _Toc209504814][bookmark: _Toc209525395][bookmark: _Toc209584689][bookmark: _Toc209603978][bookmark: _Toc209604419][bookmark: _Toc209604859][bookmark: _Toc209504815][bookmark: _Toc209525396][bookmark: _Toc209584690][bookmark: _Toc209603979][bookmark: _Toc209604420][bookmark: _Toc209604860][bookmark: _Toc209504816][bookmark: _Toc209525397][bookmark: _Toc209584691][bookmark: _Toc209603980][bookmark: _Toc209604421][bookmark: _Toc209604861][bookmark: _Toc209504817][bookmark: _Toc209525398][bookmark: _Toc209584692][bookmark: _Toc209603981][bookmark: _Toc209604422][bookmark: _Toc209604862][bookmark: _Toc209504818][bookmark: _Toc209525399][bookmark: _Toc209584693][bookmark: _Toc209603982][bookmark: _Toc209604423][bookmark: _Toc209604863][bookmark: _Toc144800639][bookmark: _Toc245808890]Ideal Computing Environment

Reply Section 7 - Each vendor must present the following information regarding the ideal computing environment for the OR software application package.  Vendors should reference the Clerk’s current technical environment listed in Section 1.8 and provide responses to best utilize current technology and existing staff knowledge and skills.  Responses should include best estimates of sizing and potential limitations specific to the Clerk’s environment.

a. Hardware Environment.  Describe the ideal hardware environment required to utilize the proposed OR application.  In the event there is more than one suitable hardware platform, list all options indicating the relative strengths and drawbacks (if any) of each.
b. Network Environment. Describe the ideal network environment required to utilize the proposed OR application.  In the event there is more than one suitable network configuration, list all options indicating the relative strengths and drawbacks (if any) of each.
c. Data Exchange Environment. Describe the ideal data exchange environment required to utilize the proposed OR application.  In the event there is more than one suitable data exchange configuration, list all options indicating the relative strengths and drawbacks (if any) of each.
d. Operating System.  Identify the ideal operating system required by the OR application in the hardware environment recommended above.  In the event there is more than one suitable operating system, list all options indicating the relative strengths and drawbacks (if any) of each. 
e. Database System.  Identify the ideal database platform required by the OR application in the ideal hardware and network environments recommended above.  In the event there is more than one suitable database platform, list all options indicating the relative strengths and drawbacks (if any) of each.
f. Application Development Environment.  Identify the ideal application development environment for the Clerk to develop local extensions to the OR application in the environments recommended above that will be compatible with future OR product releases by vendor.  In the event there is more than one application development environment, list all options indicating the relative strengths and drawbacks (if any) of each. 
g. End-User Reporting Environment.  Identify the ideal end-user reporting environment supported by the vendor for use with the OR system.  In the event there is more than one suitable end-user reporting environment supported by the vendor, list all options indicating the relative strengths and drawbacks (if any) of each.
h. [bookmark: OLE_LINK5][bookmark: OLE_LINK6]Data Warehouse Environment.  Identify the ideal data warehouse system supported by the OR application in the ideal environments recommended above.  In the event there is more than one suitable data warehouse system, list all options indicating the relative strengths and drawbacks (if any) of each.

3.6 [bookmark: _Toc144800641][bookmark: _Toc245808891]Third-Party Products/Services

Reply Section 8 - The vendor shall explicitly state the name of any third-party products or services, along with a description, that are part of the proposed solution to the Clerk’s list of requirements.  For each third-party product or service, there must be a statement about whether the vendor’s license and support contract will encompass the third-party product or service and/or whether the Clerk will have to contract on its own for the license and support of the product or service.

Include a description of any products, features, or other value-added components available for use with the proposed OR application that has not been specifically requested in this ITN.  Consideration of these products, features, or other value added components will be given where these may be of value to the Clerk.

For each item in this section, describe how the vendor will support future versions of each, at what cost, and how the vendor intends to incorporate replacement products and/or services. 

3.7 [bookmark: _Toc144800642][bookmark: _Toc245808892]Licenses

Reply Section 9 - Specify the type and recommended number of licenses required for purchase in order to fulfill the scope requirements defined in Section 1.6.

3.8 [bookmark: _Toc144800643][bookmark: _Toc245808893]Maintenance Program

Reply Section 10 - Specify the nature of a ten (10) year post-implementation maintenance, support, and enhancement program provided by the vendor.  

Vendors must submit written project descriptions detailing the vendor’s past maintenance experience, schedules and accomplishments similar to the scope requirements defined in Section 1.6.
3.9 [bookmark: _Toc245808894]Client References

Reply Section 11 - Provide at least five (5) references for sites similar to the Clerk where the vendor’s proposed OR application has been successfully implemented.

Vendors must submit written project descriptions detailing the vendor’s past professional experience and accomplishments, plus current work-in-progress, similar to the scope requirements defined in Section 1.6.  In addition, vendors shall supply a copy of each reference’s contract agreement.  The Clerk will not call vendors to tell them that their references will be called because vendors should assume all references provided will be contacted.  Provide references using the format within Appendix C of this ITN.

3.10 [bookmark: _Toc157836478][bookmark: _Toc245808895]Qualifications of Staff and Key Personnel

Reply Section 12 - The proposer should demonstrate that it employs a competent team of people that are readily available to work on this project.  These requirements will be included in the agreement. 

a. Describe your firm’s depth of qualified staff and commitment of resources.  Include a statement regarding staff availability and how soon after the completion of contract negotiations can the proposer’s team be on-site to begin the implementation process.
b. Describe the extent to which and the conditions under which you would contract with a third party to acquire specific resources.
c. In the table below, give the names of individuals who will be assigned to this contract.  
d. For the named individuals, include their resumes containing professional qualifications and certifications, and expand on their experience in the area they will be servicing.
e. For the named individuals, state the number of OR system installations completed and provide the following on their last five (5) projects: organization name, contact name, contact phone number, contact email address, and consultant role description.

It is the Clerk’s expectation that the key personnel included with this reply will be the actual individuals assigned to the project, should the reply be accepted and contract finalized by the Clerk.  Additionally, it is required that personnel assigned to this contract will remain with the project through implementation.  Should an extreme circumstance require substitution of a key team member, the Clerk reserves the right to approve or disapprove any requested change in personnel.  This is to assure that “key” personnel and persons with vital experience and skills are not arbitrarily removed from the project by the proposer.  In the event that a replacement of a proposed team member is necessary, the proposer shall replace that person with another person with similar experience, qualification, and skill sets.  Resumes of replacement personnel are to be submitted to the Clerk’s IT Project Manager for review and approval prior to performing work under this ITN.  This provision will be part of the agreement. 

At any time during the project, the Clerk has the authority to dismiss a proposer or subcontractor resource due to non-performance or poor performance.  Written notice from the Clerk Project Manager will be given to the proposer to notify proposer of the resource’s termination date and reasons for termination.

The Clerk may terminate the Contract based on the loss of what the Clerk considers “key” personnel.  The Clerk requires the proposer to staff the project with seasoned professionals.  The Clerk expects that staff in the senior-level positions would have seven (7) or more years of experience managing and supporting projects of this size and scope and five (5) or more years of direct OR system implementation experience.  Staff working in analytical or implementation roles must have at least two (2) years of related experience.  Proposer is expected to work primarily on-site in West Palm Beach, Florida.  The contract will reflect this agreement. 

In the ITN reply, use a table such as the one below to list all key personnel readily available to work on this project.  At minimum, identify their names, legal relationship with prime or subcontractor, role/position on the project, the anticipated duration of the person’s participation on the project, and percentage of time the person will be on-site in West Palm Beach, Florida.

	
Key Personnel Name
	Legal Relationship with Prime or Subcontractor
	Role/Position
	Project Duration
	% On-site

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


[bookmark: _Toc157836479][bookmark: _Toc245808896]


3.11 List of Providers

Reply Section 13 – Subcontractors may be used to perform work under this contract if the proposal outlines the scope of subcontracted services and identifies the subcontractors and such is memorialized in the final contract.   Proposers are responsible for all work of subcontractors and must indemnify and hold harmless Clerk from any claims, causes of action, damages, losses or demands of any subcontractors.   Unless identified in the proposal, subcontractors are not anticipated and may be used ONLY with written Clerk approval.  The substitution of one subcontractor for another may be made only at the discretion of the Clerk, and with prior written approval from the Clerk Project Manager.  Proposers shall be responsible for subcontractors meeting all terms and conditions of the specifications.

Complete the table below for the proposer AND all subcontractors included in the ITN reply.  The list should include, but not be limited to, systems integrators, training providers, and maintenance providers.  Add additional lines as necessary.  

If subcontractors are provided below, state specific instances where both prime and subcontractor parties have worked together on past OR system implementation / upgrade projects.

	Proposer Company Name
	Address (Local and Headquarters)
	Contact Representative Name, Title, Phone, and Email Address

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	



3.12 [bookmark: _Toc157836480][bookmark: _Toc245808897]Implementation Methodology

Reply Section 14 – Give a summary of the methodologies used by your firm to achieve successful OR system implementation, conversion, and process redesign in environments similar to that of the Clerk of Courts environment, and how they will be applied to this project.

Describe the services and resources that your firm would provide in the implementation of OR applications described herein.  This description should include your perceived role in the project administration, oversight, planning, technical services, functional expertise, and product experience.

In particular, describe the approach that will be used to resolve the following conditions and ensure timely project completion:

a. Implementation delays/disruptions/barriers
b. Change requests or customizations
c. Project issues
d. Site a specific instance where an OR system implementation project was NOT on time/on budget.  Describe what happened, what your firm did to identify the problems, and what was done to resolve them.

3.13 [bookmark: _Toc157836481][bookmark: _Toc245808898]Clerk Project Team Resource Requirements

Reply Section 15 – List the number of Clerk personnel deemed necessary for successful implementation.  Identify the function/role of each person and the amount of time required to be devoted to the implementation.   

Include the role of each person, necessary skills, a brief description of tasks to be completed, the duration of that role on the project, and percentage of time required while on the project.

In addition, provide a list of requirements to be assigned to Clerk to ensure a successful system implementation.

	Role
	Number Required
	Skills
	Task Description
	Duration
	% of Time

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	



3.14 [bookmark: _Toc157836482][bookmark: _Toc245808899]Project Organizational Chart

Reply Section 16 - Provide an organizational chart of the proposed governance model and project staffing structure.  The diagram should show proposer, subcontractor (if any), and Clerk team members.

3.15 [bookmark: _Toc157836483][bookmark: _Toc245808900]Timeline

Reply Section 17 - Provide a high-level project plan detailing project phases, the sequence of major tasks, duration of each task, deliverables produced, key milestones, and Clerk  / Key Stakeholder / Existing or proposed 3rd Party vendor and selected vendor resource requirements.

The timeline should include but not be limited to: Planning (including business process reengineering planning), Analysis, Design, System Implementation, Data and Document Conversion, Interface Implementation, Testing, Knowledge/Skills Transfer, Training, System and Program Documentation, and Post Implementation Support.

List all timeline-related assumptions made in Section 3.29.

3.16 [bookmark: _Toc157836484][bookmark: _Toc245808901]Deliverables

Reply Section 18 - Following best practices, the Clerk’s office has provided a list of proposed project deliverables in Appendix D.   

a. Carefully review Appendix D and include the entire list as part of proposer’s reply.  Provide ONE of the following for each deliverable listed:
· If proposer can and will supply the deliverable to the Clerk during the project, state “YES” in the third column titled “Proposer Agrees to Deliver”.
· If proposer does not intend to supply the deliverable to the Clerk during the project, state “NO” in the third column titled “Proposer Agrees to Deliver” and provide justification as to why the deliverable will not be supplied.
b. Identify any additional deliverables and other project components that proposer will supply to the Clerk over the course of the project.  Add the additional deliverables to the end of the Clerk’s Appendix D list.
c. Provide a sample of each deliverable referenced above that proposer will supply to the Clerk during the project.

3.17 [bookmark: _Toc157836486][bookmark: _Toc245808902]Project Administration

Reply Section 19 - The Clerk’s Project Manager is responsible for the day-to-day management of the project for the Clerk’s office throughout the duration of the implementation.  The proposer’s implementation team will staff the lead project Manager for the project and shall have the responsibility of delivering the successful, on-time, on-budget completion of the project.

The proposer shall provide an on-site Project Administrator to act as a liaison between the proposer’s implementation team and Project Manager and the Clerk’s Project Manager and implementation team.

Describe the nature and extent of project administration services proposed.  Services shall include management of proposer’s personnel, attendance at project team and Steering Committee meetings, preparation of project status reports and meeting minutes, and serving as the main contact for communication, problem solving, trouble shooting, and issue management.

3.18 [bookmark: _Toc157836487][bookmark: _Toc245808903]Planning

Reply Section 20 - Proposer shall work with the Clerk’s Project Manager to plan and execute all implementation phases.  Include proposals on the following:

a. Implementation/deployment plan that includes implementation strategy and timing
b. Business process re-engineering plan
c. Change management plan
d. Communications plan
e. Issue reporting, tracking, escalation, and resolution procedure

3.19 [bookmark: _Toc157836488][bookmark: _Toc245808904]Analysis and Design

Reply Section 21 - During this project phase, proposer shall include analysis of business rules, workflow, user interfaces, data integration and exchange and reports.  Proposer shall describe the method of gathering and documenting detailed requirements and translating the detailed business requirements to the design of software configuration.  Include the following:

a. Describe the approach for fit/gap analysis
b. Propose methodology for collecting and analyzing data and translating data into system configuration
c. Describe the team structure and responsibilities
d. Describe review and sign-off process for system configuration

3.20 [bookmark: _Toc157836489][bookmark: _Toc245808905]System Implementation

Reply Section 22 - Proposer shall be responsible for all aspects of the OR system implementation including supporting software, hardware platform configuration, interfaces and reports, and testing.

Provide an overview of implementation phases and areas of responsibilities from Clerk and vendor resources.  Document any system implementation-related assumptions within Section 3.29.

3.21 [bookmark: _Toc157836490][bookmark: _Toc245808906]Data and Document Conversion

Reply Section 23 - The Implementation vendor shall be responsible for converting the legacy data in the Clerk’s existing system to the new system and create/develop such conversion processes, software programming, and/or reports as required to fully convert existing data to the new system to ensure delivery of a fully functioning system.

Proposer shall be responsible for timely planning, implementation, testing, and completion of the conversion of all existing data/documents to the new OR system. Provide a Data Conversion Plan that includes database conversion for the Clerk’s existing databases and other existing ancillary systems.  Conversions will occur during the appropriate implementation phase.  The selected Proposer shall be responsible for the quality of the data conversion, documentation on converted systems, and timeliness of conversion.  The Data Conversion Plan shall include:

a. Methodology and approach for converting data from Clerk and other sources including:
· How required data will be identified, acquired, and cleansed
· What type of data to convert and how much history will be converted
· How conversation data will be validated and the process followed to obtain user acceptance
· How errors will be detected and corrected
· Fallback strategies in case of data conversion failures
· How all data conversion activities will be monitored
· Issues of timing in extracting active production data for testing, training, and startup of new system
b. Strategy for providing historical reporting
c. Conversion mapping and testing methodology and procedures
d. Documentation of field-level conversion mappings
e. Anticipated level of Clerk involvement in this process
f. Clerk responsibilities regarding data clean-up before, during, and after conversion.
g. Conversion plan for existing data/documents. 
h. Document any data and document conversion-related assumptions within Section 3. 29.

3.22 [bookmark: _Toc157836491][bookmark: _Toc245808907]Interface & Data Exchange Implementation

Reply Section 24 – The implementation vendor will be responsible for development of interfaces to existing Clerk systems.  Refer to the interface diagrams in Section 1.8 and detail your plan on the development of interfaces between the OR system and Clerk systems.

a. Who are the key team members the proposer intends to be responsible for these functions?  What experience do they have in developing OR system interfaces?
b. Discuss the overall implementation methodology and approach to be taken including any integration tools or utilities the proposer will bring to and/or use on the project.
c. Describe previous experience and successful methods/tools utilized to interface with the systems shown in Section 1.8.
d. Provide an Interfaces Plan and include resource requirements from Clerk vendors, specific interface responsibilities, and the sequence in which they should be developed, and time estimates for completion for each interface listed in Section 1.8.
e. Outline any risks the Interfaces Plan poses and what mitigation strategies you have found to be effective.
f. Document any interface-related assumptions within Section 3. 29.

3.23 [bookmark: _Toc157836492][bookmark: _Toc245808908]Testing

Reply Section 25 - Include a Test Plan including, but not limited to, unit, system, integration, volume/stress, security, parallel, and user acceptance.

a. Describe the proposed approach taken with each stage of test, the processes involved, testing tools utilized, acceptance criteria, sign-off procedures, and resources (Clerk, 3rd Parties, and vendor) required.
b. Provide sample test scripts for each of the above-mentioned types of tests that note each specific test action, the expected results of running the data, and the actual test results to be compared with the expected results.
c. Document any testing-related assumptions within Section 3. 29.

3.24 [bookmark: _Toc157836493][bookmark: _Toc245808909]Training Approach

Reply Section 26 - Detail your recommended training approach for functional and technical project team members and end users.    

a. Describe your training methodology.
b. Describe initial and on-going recommended training efforts.
c. Provide a training approach with training tools most suitable for Clerk end users.
d. Include a hard-copy sample of training material.
e. Discuss ability to customize material to meet Clerk training needs.
f. List and provide samples of all job aids and manuals you can provide.
g. Document any training-related assumptions within Section 3. 29.


3.25 [bookmark: _Toc157836494][bookmark: _Toc245808910]Knowledge/Skill Transfer Process

Reply Section 27 – Describe your methods for ensuring a complete “technology and knowledge transfer” such that the Clerk will be fully capable of managing the system while it is being implemented and beyond.  Provide examples of this type of work at comparable client sites.

3.26 [bookmark: _Toc157836495][bookmark: _Toc245808911]System and Program Documentation

Reply Section 28 - The implemented OR system documentation shall encompass a complete technical description of the system components and programs.  It shall be developed over the course of the systems analysis, design, conversion, and implementation stages.

a. Provide a System and Program Documentation Plan that details the methodology used to produce system and program documentation.  Include sample deliverables from previous projects.
b. Propose an approach to provide the following documentation elements:
· Description of OR system including recommended input, output, and storage methods
· System configuration 
· Functional, system, and database design and data dictionary
· Technical architecture including network, servers, operating systems, and database platforms
· Configuration decisions
· Customizations (if any)
· Conversion field-level data mapping
c. Document any system and program documentation-related assumptions within Section 3. 29.

3.27 [bookmark: _Toc157836496][bookmark: _Toc245808912]Deployment

Reply Section 29 - Proposer shall be responsible for deployment of the OR system solution.  Include a Deployment Plan that describes the methodology for deploying the OR system solution.  At minimum, the Deployment Plan shall include the following topics:

a. Site preparation – survey current site environment, gap analysis, and determination of deployment needs.
b. Roll-out strategy – plan for parallel, phasing, roll-out plans, cut-over approach(es), and interface phase-in/phase-out.
c. Migration – plan for each phase with activities, resources, roles, and responsibilities during the migration; acceptance criteria; formal governance of go/no-go decision.
d. Help desk ramp up – processes and responsibilities in accordance with post-implementation support requirements.
e. Maintenance and Operations ramp up – processes and responsibilities with criteria to move operations out of OR implementation project and back to day-to-day responsibilities.
f. Organizational transition – approach to invoke applicable components of Change Management Plan.
g. Document any deployment-related assumptions within Section 3. 29.

3.28 [bookmark: _Toc157836497][bookmark: _Toc245808913]Post-Implementation Support

Reply Section 30 - Provide a post-implementation Support Plan including resource requirements, responsibilities, deliverables, and proposed duration.  Document any post-implementation support-related assumptions within Section 3. 29.

Reply will include:
· Recommended Clerk technical and support resource personnel required to effectively operate, support, maintain and upgrade vendor’s proposed OR system solution.  (Add lines as necessary)

	Position Description
	No.
	% Time in OR System  Support
	FTE
	Explanation/Notes
(if necessary)

	Position Description 1
	
	
	
	

	Position Description 2
	
	
	
	

	Position Description 3
	
	
	
	

	Position Description 4
	
	
	
	

	Position Description 5
	
	
	
	

	
	
	
	
	

	Total 
	
	
	
	



· Recommended hardware and software costs, initial and maintenance, (exclusive of hardware and software licensed through vendor) recommended by vendor to effectively operate proposed OR system in Clerk’s production environment.  (Add lines as necessary)

	Product Description
	Acquisition Cost
(@ list price)
	Annual Maintenance Cost
(@ list price assuming 3 year maintenance agreements)
	Explanation/ Notes
(if necessary)

	Product 1
	
	
	

	Product 2
	
	
	

	Product 3
	
	
	

	Product 4
	
	
	

	Product 5
	
	
	

	
	
	
	

	Total 
	$
	$
	



3.29 [bookmark: _Toc157836498][bookmark: _Toc245808914]Vendor Assumptions and Risks

Reply Section 31 - Provide a list of assumptions, organized by ITN section number, that proposer has made during development of the ITN reply.  

In addition, if proposer sees any areas of concern to the successful completion of the project, provide a list of risks organized by ITN section number.  (Successful completion of the project is defined as having the project objectives met on time and within budget.)  For each risk defined, include mitigation strategies you have found to be effective and describe what contingency plans you recommend to address these areas.

3.30 [bookmark: _Toc157836499][bookmark: _Toc245808915]Sample Statement of Work

Reply Section 32 - Proposer shall provide a sample Statement of Work that the Clerk can expect to receive if proposer is selected.

3.31 [bookmark: _Toc245808916]Vendor Contract Requirements

Reply Section 33 - If the vendor wishes to include any language, requirements, or other obligations or provisions in a final contract other than discussed in this reply, they should be included in this section.

3.32 [bookmark: _Toc144800646][bookmark: _Toc245808917]Financial/Business Stability 

Reply Section 34 - Vendor should submit the following financial statements:

· Current Fiscal year Balance Sheet and Income Statement prepared in accordance with generally accepted accounting principles.  If the Financial Statements are not certified by an independent Certified Public Accountant, there should be a notarized statement certifying the accuracy of the financial information and signed by the Chief Financial Officer of the company.
· Balance Sheets and Income Statements for the prior two (2) Fiscal Years of operation, prepared in accordance with generally accepted accounting principles and certified by an independent Certified Public Accountant.
· If vendor is a Wholly-Owned Subsidiary, the above referenced financial information for the parent company should also be submitted.
· If vendor intends to be a Franchise, Partnership, LLP, LLC, C or S Corporation or joint venture, the above referenced financial information of the franchisee, each partner, each LLC/LLP member or each joint-venture should be submitted.
· A copy of the Company’s last complete Federal Income Tax Return.
· If vendor intends to be a Sole Proprietorship, include the three (3) most recent personal Federal Income Tax Returns.
· The vendor should submit a List of Lawsuits (if any) against the company for active and pending litigation involving claims about work of a similar nature, including a summary of the allegations. 
OR
· A statement certifying under oath that there no active or pending litigation involving claims about work of a similar nature, if that is the case.
· Any additional information considered pertinent to indicate the vendor’s financial and operational capabilities.  Responses to this ITN should be as brief and concise as possible.  Only attach other information which is extremely relevant to your response to this ITN.  The Clerk reserves the right to request additional information to be used for evaluating responses received from any or all vendors.
NOTE:  The Clerk retains the right to disqualify from further consideration any vendor who fails to demonstrate historical and current existing financial stability sufficient in the view of the Clerk to perform the pending contract.  

3.33 [bookmark: _Toc245808918]Other Terms and Conditions 

Reply Section 35 - Vendors are required to submit information in this section regarding the following:

a. Indicate the complete name of firm or person(s) submitting reply, the main office address, primary and secondary contact person(s) and their respective telephone numbers (including area codes), and e-mail addresses.
b. Provide any additional information that you feel would materially distinguish your firm in its service to the Clerk.
c. The Clerk may make such investigations it deems necessary to determine the ability of the vendor to perform the work proposed.  The vendor shall furnish the Clerk, within five (5) days of request, all such information and data for this purpose as may be required.  The Clerk reserves the right to reject any reply if the evidence submitted or investigation of the vendor fails to satisfy the Clerk that the vendor is properly qualified to fulfill the obligation of the contract and to complete the work contemplated therein.  Conditional replies will not be accepted.
d. Based on costs of services the vendor provides, the Clerk will prioritize and include or eliminate items according to budgetary constraints.

3.34 [bookmark: _Toc144793874][bookmark: _Toc144794503][bookmark: _Toc144800648][bookmark: _Toc245808919]Sample Licensing and Maintenance Agreement

Reply Section 36 - To establish a complete and competitive reply, vendors must include a sample copy of a licensing and maintenance agreement with the understanding that the Clerk will utilize Clerk agreements with appropriate standard provisions, including embedded licenses with 3rd party vendors required for execution of the proposed OR system.

3.35 [bookmark: _Toc245808920]User Group and Customer Satisfaction

Reply Section 37 – Vendors will submit past 3 User Group meeting agendas and ratings and past 3 Customer Satisfaction surveys.  

3.36 [bookmark: _Toc245808921]Cost Reply

Reply Section 38 - Vendors shall submit an estimate of licensing and maintenance costs.  All costs, including license cost and due date, as well as maintenance costs and the effective date of costs of maintenance, are subject to negotiation.  The vendor’s cost reply must be presented in the format referenced as Appendix E of this ITN.  The Cost Reply Pages shall be separately bound, sealed, and marked within the ITN Reply.
[bookmark: _Toc144800650]
3.37 [bookmark: _Toc245808922]Application Functionality Checklist

Reply Section 39 - (Excel file) Vendors must provide responses to the technical and functional statements and/or questions.  Vendors are reminded that a copy of the Excel file must be submitted via CD or jump drive.  Instructions for completing the Application Functionality Checklist are located on the first tab of the spreadsheet.  Each functional description must contain a vendor response.

3.38 [bookmark: _Toc245808923]Reply Certification Information

Reply Section 40 - Each vendor shall submit the attached Reply Certification Page (Appendix F), signed, with either a corporate seal affixed or notarized.

3.39 [bookmark: _Toc245808924]Business Information Documents

Reply Section 41 - Each vendor shall complete the attached Business Information Documents (Appendix G) referencing their type of business, i.e., Corporation, Partnership (General/Limited), Joint Venture, or Sole Proprietorship.

[bookmark: _Toc245808925]
SECTION 4 - ATTACHMENTS


ATTACHMENT 1	-	Standard Contract Provisions for Licensing, Maintenance, and Fit/Gap Analysis Workshops

ATTACHMENT 2	-	Policy for Accepting Letters of Credit

ATTACHMENT 3	-	Right to Protest

ATTACHMENT 4	-	Clerk & Comptroller, Palm Beach County Organizational Chart

[bookmark: _Toc245808926]
Attachment 1 – Sample Standard Contract Provisions for Licensing, Maintenance, and Implementation
ITN No. 09-101

Contract for Implementation Services by and between
Clerk & Comptroller and Vendor Corporation


[bookmark: OLE_LINK2]This contract (the “Agreement” or the “Contract”), Vendor Reference Number ________ and Clerk & Comptroller Contract number _________ between Vendor (hereinafter “Vendor”), authorized to do business in the State of Florida whose Federal I.D. is __________ and the Clerk & Comptroller, Palm Beach County having a place of business at 301 North Olive Avenue, 9th Floor, West Palm Beach, FL 33401 (hereinafter referred to as “Clerk” or “Customer”).

1. Agreement Definitions and Amendments
“You” and “your” refers to the Clerk, the entity that has executed this agreement and ordered services from Vendor Inc. (“Vendor”).  Vendor acknowledges and agrees that Clerk is contracting for a system to service the Official Records needs of the Clerk, and that the Clerk is the intended beneficiary of this Agreement and shall be deemed to be the beneficiary of all obligations of the Vendor. Vendor will provide services to you under this agreement in accordance to the terms contained herein and the attached Exhibits and amendments to this Agreement if applicable.   Amendments to this Agreement cannot vary any terms or conditions of this Agreement without clearly referencing the paragraph number that is being altered, changed or amended.  The Official Records (OR) system means the software modules to be implemented by Vendor as described in attached Exhibit “A” (one or more “Statement of Work” or “SOW”) and Exhibit “B” (“Licensed Software and Functionality”), including modifications, configurations, and custom programming, as specified in the attached exhibits as well as all revisions or ordered customizations of the software.   

2. Term of Agreement 
This contract commences upon execution by both Clerk and Vendor and terminates upon conclusion of the project.   This agreement may be executed in parts and may be amended by written amendment signed by Clerk and Vendor.     

3. Types of Services and Licenses
As mutually agreed by the Parties and set forth in a Statement of Work to this Agreement, Vendor shall provide any professional or other services that may be requested by Clerk including consulting, design and build, implementation, hosting, integration, testing, development, custom programming, conversion, transition training and support and maintenance services (individually or collectively, the “Services”).  Vendor shall also provide the licenses described in Section 4 below.  In reliance on the representations and warranties of Vendor as contained in its response to Clerk ITN_____, which are incorporated hereinto, including Vendor’s BAFO, Clerk has retained Vendor to perform and Vendor has agreed to perform the Services and perform or cause to be performed or delivered the Services and Licenses set forth in this agreement and its attached exhibits.    

4. Services and Licenses 
The Vendor’s responsibility under this Contract is to provide, in accordance with the Scope of Work/Services, attached hereto as Exhibit A, the following:

1. Licenses:  the Vendor shall provide a non-exclusive, non-transferable, fully paid up license or licenses to use software with the following functionality, as further described in the ITN (the “Licensed Software”):

a. Recording / Records Services
i. Cashiering/Recording
ii. eRecording
iii. Index/Verify
iv. Abstract Management
v. Finance
vi. Scanning
vii. Reports
viii. Mail Processing
ix. Research
b. Specialized Intake
c. Tax Deeds
d. Information Technology
i. Administration
ii. Image and Data File Export
iii. Information  Systems
iv. Performance Reliability
e. Accounting
i. Deposits/Bonds
ii. Documentary Stamps and Intangible Tax
iii. Overpayment Refunds
iv. Receipt Activity
v. Tax Deed Certificates
vi. Cashiering
vii. Cash Room
viii. Cashier Closeout
ix. Reports

2. Services:  
a.	All implementation and integration services for the licensed software described above and as described in the ITN.
b.	Maintenance and technical support for a period of ten years.

All licenses shall provide for a source code escrow satisfactory to the Clerk, for full indemnification for the infringement of any intellectual property rights of third parties, and for a retainage and final payment by the Clerk only following acceptance by the Clerk pursuant to the terms of this Agreement, as well as other terms that are reasonably agreeable to the Clerk and the licensor.  All Licensed Software shall have functionality that is sufficient to service the business needs of Clerk and the Courts, as further described in the ITN, with a performance level reasonably satisfactory to the Clerk, and shall not have any restriction that would impinge on the ability of the Clerk, the Courts, and the persons served by the Clerk and Courts to utilize such systems.  Vendor shall assist and advice the Clerk with respect to all final licenses, but shall not have the authority to bind the Clerk in any manner.

All software, databases, materials, information and other products of the Services shall be “Deliverables”. 

Exhibit A shall set out all costs and expenses, on a fixed fee basis, as well as milestones for the completion of critical stages of the project (“Critical Path Milestones”).  Each payment installments shall be conditioned upon the Acceptance of a Critical Path Milestone.  

5. Performance of Services
Vendor agrees to perform the Services and provide the Licenses and Clerk agrees to compensate Vendor for its performance of the Services and provision of the Licenses in accordance to the terms of this contract and its exhibits.  Vendor shall perform all of its obligations with respect to the Services and Licenses in accordance to performance standards, timetables and deliverables set forth in this agreement and the Exhibits thereto.  Except as otherwise specifically set forth in this agreement Vendor shall furnish all labor, materials, equipment products, tools, transportation, supplies and other costs required to perform the services. 

6. Licensing Agreements
The parties acknowledge that Clerk will enter into, or has entered into, one or more contracts for purchase of a license for case management software with a software vendor and that nothing in this contract shall impair or impinge on Clerk’s rights or remedies or software vendor’s obligations with regard to the case management software. Any rights set forth herein shall be additional to, and not in lieu of, remedies set forth in such contract or contracts.
  
7. Baseline Functionality
As part of the OR system, Vendor shall provide to Clerk all of the functionality that is included in the base product or products, as more specifically described in the attached Exhibit “B”, and in Vendor’s response to the ITN for Implementation Services, ITN No. 09-101, including Vendor’s Best and Final Offer (“Vendor’s BAFO”) for services.  Both Vendor’s response to ITN No. 09-101 and Vendor’s BAFO are incorporated herein by reference.  Said functionality described in attached Exhibit B is considered implementation of baseline product and is a part of and within the scope of this project, subject to any specific exceptions set forth in this agreement, for a fixed fee as set forth in Exhibit “A”.  Exhibit “B” shall be updated upon execution of any subsequent license agreement to reflect the full functionality of all Licensed Software.

8.  General Criteria for the Performance of Services; Documentation
Vendor shall perform the Services and provide the Deliverables in a manner that shall:  (a) avoid any adverse impact on the business, operations, financial condition and/or prospects of Customer; (b) not degrade the services then being received by Customer from other Third Parties or provided internally by Customer and (c) fully document the Services performed in a manner sufficient to permit another party to review, rework or repair the Deliverables.  Prior to undertaking any Services-related activity or task, Vendor shall discuss with Customer all known material risks and shall not proceed with such activity or task until Customer is satisfied with the plans with regard to such risks (provided, however, that, neither Vendor’s disclosure of any such risks to Customer, nor Customer acquiescence in Vendor’s plans, shall operate or be construed as limiting Vendor’s responsibilities under this Agreement).  Vendor shall identify and resolve any problems that may impede or delay the timely completion of each task in the SOW that is Vendor’s responsibility and shall use its best efforts to assist Customer with the resolution of any problems that may impede or delay the timely completion of each task in the SOW that is Customer’ responsibility. 

9. Compatibility and Interoperability.  
As part of the Services, Vendor shall ensure that all Customer computer, internet and data systems (“Customer Systems”) shall be successfully integrated, interfaced and compatible with the Services, Licensed Software, and Deliverables and that adequate and appropriate (as determined by Customer) architectural functions and structural integration exists between and among Customer Systems and the Services, Licensed Software, and Deliverables such that the Services, Licensed Software and Deliverables have the capability to communicate, execute programs or transfer data seamlessly with the Customer Systems and those served by the Courts.  Further, Vendor shall use its best efforts to ensure that the Services, Licensed Software, and/or Deliverables shall not adversely affect the Customer Systems, whether as to functionality, speed, service levels, interconnectivity, reliability, availability, performance, response times, or similar measures.  The requirements of this Section 9 (Compatibility and Interoperability) shall be referred to as the “Interoperability Requirements”.

10. API Development and Modifications
As required by Customer in order to meet the Interoperability Requirements, Vendor shall develop one (1) or more APIs and such APIs shall be considered Deliverables hereunder and will be provided pursuant to Section 4 (Services and Licenses).  If an API problem occurs, or if a modification to an API is required, Vendor agrees that it will cooperate with all applicable Third Parties to modify the API as necessary so that the API performs in accordance with the applicable specifications set forth in the ITN or developed pursuant to this Agreement (the “Specifications”) and any documentation provided with the API.  If an API modification is required because of a Third Party system change or problem, Vendor shall implement such modification pursuant to a Statement of Work or, in the event such modification relates to an existing Statement of Work, such modification shall be implemented in accordance with the Change Order procedure described in Section 18 (Changes in Scope of Work and Change Orders).  If such modification is required due to a failure of the Vendor portion of the API to operate in accordance with the applicable Specifications or documentation, Vendor shall implement such modification at no additional cost or expense to Customer.

11. Know-How Transfer; Documentation
During the Term of this Agreement, during the course of performance of the Services, Vendor shall, at no additional cost to Customer, transfer knowledge, ideas, concepts, information and the like regarding the Services. Licensed Software, and Deliverables in order that Customer shall become self-reliant with respect to the day-to-day operation and provision of the Services, Licensed Software, and Deliverables and will be able to develop and implement all necessary interfaces between the Services, Licensed Software, and Deliverables and Customer’ Systems (collectively, “Know-How”).  The transfer of Know-How may include attendance by Customer-designated employees at Vendor’s training programs that relate to the Services, Licensed Software and/or Deliverables.  In addition, Vendor’s transfer of Know-How shall include information and/or programs, tools and other materials, which may include knowledge relating to the following:  (a) data files, file and data definitions and relationships, data definition specifications, data models, interfaces, program architecture, program structure, sequence and organization, screen displays, reference and user manuals, design and functional specifications relating to the Services and/or Deliverables; (b) maintenance, support utilities and tools relating to the Services, Licensed Software, and/or Deliverables; (c) security requirements and methodologies relating to the Services, Licensed Software and/or Deliverables; and (d) such other material to which the Parties mutually agree in writing. Vendor shall provide Clerk with a full set of Documentation for the Deliverables and the Licensed Software.  Documentation for the Deliverables will be sufficient to (i) permit the ongoing training of clerical end user to access and utilize all functionality of the Licensed Software and the Deliverables; (ii) permit the internal technical staff to provide internal support for the Licensed Software and Deliverables; and (iii) permit a reasonably skilled service provider to review, rework and repair all Deliverables.

12. Service Level Commitment and Reporting
Vendor commits to perform the Services and provide the Deliverables in accordance with the Service Levels as set forth in the applicable Statement of Work.  Vendor shall provide monthly reports to Customer regarding its performance relative to the Service Levels.  If Vendor fails to meet a Service Level in a month, Vendor shall:  (a) report that failure to Customer; (b) promptly investigate the causes of the problem (c) prepare a report identifying the causes and the methods to be used by Vendor to correct the problem and prevent a recurrence; (d) take commercially reasonable actions necessary to correct the problem and begin meeting the Service Levels as soon as practicable; (e) advise Customer of the status of the remedial efforts being undertaken with respect to such problem; and (f) if requested by Customer due to the nature of the problem or its recurrence, make available for meetings and consultation with Customer those personnel within Vendor who are the recognized experts with respect to the problem.  Vendor shall utilize the necessary measurement and monitoring tools and procedures to measure and report Vendor’s performance of the Services and provision of the Deliverables against the applicable Service Levels to Customer on a monthly basis.  Such measurement and monitoring shall permit reporting at a level of detail sufficient to verify compliance with the Service Levels, and shall be subject to audit by Customer in accordance with Section 71 (Access and Audits) of this Agreement.

Service Level Credits.  Vendor recognizes that its failure to meet the Service Levels may have a material adverse impact on the business and operations of Customer and that the damage from Vendor’s failure to meet a Service Level may not be precisely determined.  Accordingly, in the event that Vendor fails to meet a Service Level, then, in addition to any non-monetary remedies available to Customer under this Agreement, in equity or at law, Customer may, at its option, recover the corresponding “Service Level Credit” specified in the applicable Statement of Work as liquidated damages in lieu of seeking monetary damages and not as a penalty.  Vendor shall not be required to pay Service Level credits to the extent that failure to meet Service Levels is caused solely:  (a) by the actions of Customer; or (b) circumstances that constitute a Vendor Force Majeure Event.

13. Included Services
If any services, functions or responsibilities not specifically described in this Agreement and/or the applicable Statement of Work are an inherent, necessary or customary part of the Services or Deliverables, or are required for proper performance or provision of the Services, Licensed Software or Deliverables in accordance with this Agreement and/or the applicable Statement of Work, they shall be deemed to be included within the scope of the Services to be delivered for the Fees, as if such services, functions or responsibilities were specifically described in this Agreement, unless such services, functions or responsibilities are expressly excluded in this Agreement or designated in a writing approved by Customer to be the responsibility of Customer.  Except as otherwise agreed in writing by the Parties as a Customer responsibility, Vendor shall procure or otherwise provide, at Vendor’s cost and expense, all Vendor Personnel with the hardware, software, network facilities and the other materials, resources and items required to provide the Services and otherwise perform its obligations under this Agreement.



14. Services Evolution
Throughout the Term, Vendor will seek to improve the quality, efficiency and effectiveness of the Services and Deliverables to keep pace with advances or improvements in business processes or technology, and support Customer’ efforts to maintain its competitiveness in the markets in which it competes.  Vendor will do this by:  (a) identifying and applying best practice techniques and methodologies in performing and providing the Services; (b) training Vendor Personnel in new techniques, methodologies and technologies used generally within Vendor’s organization or the IT services industry and approved by Customer for use in the Services; (c) training Vendor Personnel in new techniques, methodologies and technologies used within Customer’ organization, or used generally in the IT services industry; and (d) making investments to maintain the currency of the processes, methodologies, tools, infrastructure and other resources used by Vendor to provide the Services.

15. [bookmark: _Ref511203777][bookmark: _Toc46979869][bookmark: _Ref511120430]Right to In-Source and Re-Source the Services
Customer has the right to perform itself, or retain Third Parties to perform, any of the Services, produce any of the Deliverables, and to integrate additional systems with the Licensed Software.  To the extent Customer performs any of the Services, produces the Deliverables, or integrates additional systems itself, or retains Third Parties to do so, Vendor shall cooperate with Customer or such Third Parties, which cooperation shall include:  (a) providing access to the facilities being used by Vendor to provide the Services (as necessary for Customer or a Third Party to perform its work); (b) providing access to the systems involved in providing the Services; (c) providing or obtaining such licenses as may be necessary, and (d) providing such information regarding the business processes and methodologies, system constraints and other operating parameters as a person with reasonable commercial skills and expertise would find reasonably necessary for Customer or a Third Party to perform its work.  Third Parties retained by Customer shall comply with Vendor’s reasonable security and confidentiality requirements and with Vendor’s reasonable work standards, methodologies and procedures, as these have been provided by Vendor in writing.

16. Substitution or Change of Deliverables
If requested in writing and made a part of this contract by Exhibit, the parties may substitute the deliverables, services and tasks described in the attached Exhibits “A” and “B” for new deliverables, services or tasks that are reasonably and substantially equivalent and there shall be no adjustment to the fee unless mutually agreed upon by the parties.  

17.  Invoicing and Fees for Services
All fees, costs and expenses in this agreement are in US dollars.   All fees, costs and expenses payable to Vendor are due according to the terms of this Contract and attached Exhibits.  

Vendor will invoice the Clerk for services rendered under this contract in accordance to the attached exhibits.  Payments for implementation services will be deliverable based with retention per deliverable and final release of retention following successful implementation of the fully functioning Official Records System in the go-live environment.  Adequate records to justify all charges, expenses, and costs incurred in performing the work must be attached to the invoices.   Before being submitted to the Clerk, the invoices must be reviewed and approved by Clerk’s Project Manager, indicating that services were rendered in conformity with the Contract.  Invoices will normally be paid within thirty (30) calendar days following the Clerk's approval.



18. Changes in Scope of Work and Change Orders 
If either Party believes that a change (whether in the processes, procedures, standards, Service Levels, time frames, costs or deliverables) is necessary or desirable, such Party shall submit a written change request to the other Party (a “Change Request”).  Vendor represents to Customer that it has factored into Vendor’s fee adequate contingencies for a reasonable level of change orders.  Accordingly, if Change Requests are made, they will be presumed not to impact the fees under this Agreement; provided, however, that if the Change Request consists of a substantial deviation from the scope of the SOW, Vendor shall provide Customer with written notification of such deviation within five (5) business days after receipt of the Change Request. 

Change Response.  In the event of a Customer-initiated Change Request, within five (5) business days of Vendor’s receipt of such Change Request, Vendor shall provide to Customer a written statement describing in detail:  (a) the impact on any Customer System performance, if any, and the modifications to the Customer System that will be required as a result of the Change Request including changes in Services and/or Deliverables; (b) the effect of the Change Request on the applicable SOW plans and tasks including any impact on any Critical Path Milestone dates; and (c) an estimate of the cost to implement each Change Request (collectively, the “Change Response”).  If Vendor submits a Change Request to Customer, such Change Request shall include the information required for a Change Response.  Customer shall accept or reject any Change Response or Vendor-initiated Change Request, as applicable, within five (5) business days after receipt of same from Vendor.
Change Order.  If Customer accepts a Change Response or Vendor-initiated Change Request in writing, such Change Response, together with Customer’ Change Request, or such Vendor-initiated Change Request, shall be deemed to be a “Change Order” and shall become part of this Agreement and the applicable Statement of Work.  If Customer rejects Vendor’s Change Response or Vendor-initiated Change Request, Vendor shall proceed to fulfill its obligations under this Agreement and the applicable Statement of Work.  Without first obtaining Customer’ prior written approval in accordance with the Change Order procedures set forth in this Section 18 (Changes in Scope of Work and Change Orders), which approval Customer may withhold in its sole discretion, Vendor shall make no change which may:  (a) increase Customer’ total cost of the Services and/or Deliverables; (b) require changes to Customer’ Systems, facilities, software, utilities, tools or equipment; (c) require Customer to install a new version, release, upgrade of or replacement for, any software or equipment or to modify any software or equipment; (d) have an adverse impact on the functionality, interoperability, performance, security, accuracy, speed, responsiveness, quality or resource efficiency of the Services and/or Deliverables; (e) have an adverse impact on the schedule for and the delivery of services and/or products by Customer to its clients and customers; or (f) violate or be inconsistent with the Customer Policies and/or applicable Laws.  

19. Delays
 If Customer reasonably determines that Vendor is likely to fail to meet a Critical Path Milestone and/or the Interoperability Requirements, or if Vendor has failed to meet a Critical Path Milestone and/or the Interoperability Requirements, then in addition to any other rights and remedies that may be available to Customer as provided in this Agreement and/or the applicable Statement of Work, at no additional cost or expense to Customer and at Customer’ option, Vendor shall provide to Customer all necessary additional Vendor Personnel to accelerate performance as may be required or necessary to meet the Critical Path Milestone and/or the Interoperability Requirements or, if Vendor has already failed to meet one (1) or more Critical Path Milestones and/or the Interoperability Requirements, complete the Critical Path Milestone and comply with the Interoperability Requirements within a re-adjusted time frame established by Customer.  In addition to the foregoing, and subject to the terms of Section 35 (Termination/End of Agreement), Customer shall be entitled to withhold any and all payments due from Customer to Vendor until such Critical Path Milestone and/or the Interoperability Requirements are achieved.
20. Status Meetings and Reports
On the dates and at the locations specified in the SOW, and in any event no less than monthly, the Vendor SOW Manager and other Key Personnel, the Customer SOW Manager, other appropriate representatives of the Parties and any necessary Third Parties shall meet at a Customer-designated site or by telephone conference, as determined by Customer, to discuss the status of each SOW, the development or implementation of any individual tasks within each SOW and any difficulties or issues that may exist, including personnel issues and any proposed changes to any Critical Path Milestones and/or changes to any date or other item set forth in the applicable SOW.  The Parties acknowledge that any change of a Critical Path Milestone date shall require a mutually agreed Change Order.  Vendor shall keep minutes of all status meetings in form and substance reasonably satisfactory to Customer, and Vendor shall issue copies of the minutes to all meeting attendees within forty-eight (48) hours of each meeting.  At least five (5) business days before each status meeting, Vendor shall present to Customer a written report of the status of each SOW in substantially the form attached as Schedule 2.5 (SOW Status Report).  The report shall include a summary, in such detail as Customer shall reasonably request, of:  (a) the accomplishments and difficulties encountered during the prior reporting period; (b) suggestions and proposed actions for dealing with and resolving any identified difficulties and the anticipated results during the next reporting period; (c) a comprehensive and consolidated log of all outstanding SOW-related problems identified by Customer and Vendor that remain to be resolved; and (d) if applicable, identification of any Customer or Third Party delays or other circumstances that Vendor claims have impacted or will impact its ability to meet any Critical Path Milestone.  Customer shall have the right to assume that Vendor does not know of any problems, difficulties and/or issues that may have an adverse impact on the SOW (whether from a timing, cost or performance standpoint) unless Vendor specifically identifies such problems, difficulties or issues in its written SOW Status Reports.

21. Test Plan
Vendor shall be responsible for testing the Services, Deliverables and/or Licensed Software, or components thereof, as applicable, in accordance with a test plan to be mutually developed and agreed to by the Parties in writing (“Test Plan”), which Test Plan will incorporate testing methodologies to confirm that the Services, Licensed Software and/or Deliverables, or components thereof, as applicable, operate in accordance with this Agreement and the applicable Documentation, Specifications, Service Levels, Interoperability Requirements and Performance Standards (and any failure of the Services, Licensed Software and/or Deliverables to meet any element of these requirements shall be a “Defect”).  The Test Plan will be developed in accordance with the time frame specified in the applicable SOW, and the date to complete development of the Test Plan shall, unless otherwise agreed to by the Parties, be a Critical Path Milestone.  In addition to the above, each Test Plan shall describe the exact scope, methodologies and procedures (including expected performance results) for testing the Services, Licensed Software and/or Deliverables, or components thereof.  When approved by Customer in writing, the Test Plan will be attached to the applicable Statement of Work.  Customer may modify or amend the scope, methodologies and procedures for executing the testing process to include additional testing criteria as may be reasonably necessary to conduct the testing in accordance with the Change Order process set forth in Section 18 (Changes in Scope of Work and Change Orders).

Pre-Live Testing.  Pre-live testing for the Services, Licensed Software, and/or Deliverables, or components thereof, as applicable (“Pre-Live Testing”) shall commence on the date specified in the applicable SOW, including the execution of the test suites as provided for in the applicable Test Plan.  If any Defects in the Services, Licensed Software and/or Deliverables, or components thereof, are discovered as a result of Pre-Live Testing, Vendor shall promptly correct such Defects.  When all Defects identified during Pre-Live Testing have been corrected, Customer shall give Vendor written notice thereof and the Services, Licensed Software and/or Deliverables, or components thereof, shall thereafter be ready for Live Testing.

Live Testing.  Following successful completion of all Pre-Live Testing, Customer shall have the period specified for Live Testing in the applicable Statement of Work (“Live Testing Period”) to test the Services, Licensed Software and/or Deliverables, or components thereof, under actual, everyday operating conditions to assess whether such Services, Licensed Software and/or Deliverables, or components thereof, operate in accordance with the applicable Documentation, Specifications, Service Levels and Performance Standards (“Live Testing”). In the event any Defects in the Services, Licensed Software and/or Deliverables, or components thereof, are discovered during the Live Testing Period, Customer shall report such Defects to Vendor, and Vendor shall promptly correct all Defects in the Services, Licensed Software and/or Deliverables, or components thereof.  Upon Vendor’s receipt of notice from Customer of any Defects, the Live Testing Period (but not Customer’ use of the Services and/or Deliverables, or components thereof) shall be suspended temporarily and shall recommence upon Vendor’s receipt of written notice from Customer that such Defects have been corrected; provided, however, that Customer shall in no event have less than fifteen (15) days to verify any correction provided by Vendor.  Subject to the terms of Section 22 (Acceptance), such process shall repeat as often as necessary until all Defects have been corrected.  Successful Live Testing shall occur when the Services, Licensed Software and/or Deliverables, or components thereof:  (a) has been operating for the Live Testing Period and all material Defects have been corrected; and (b) has been operating during the last ten (10) days of the Live Testing Period without experiencing any material Defects.

22. Acceptance
“Acceptance” for the applicable Services, Licensed Software and/or Deliverables, or components thereof, shall occur only when:  (a) Vendor has corrected, to Customer’ satisfaction, all material Defects identified by the Parties during testing; (b) Vendor has provided to Customer all Services, Licensed Software and/or Deliverables, or components thereof, required to be provided to Customer pursuant to the applicable Statement of Work, and each of the Parties has completed all tasks required to be completed by such Party that are identified by the Parties as a pre-condition to Customer’ acceptance; and (c) either (i) Customer notifies Vendor in writing that all testing for the Services, Licensed Software, and/or Deliverables, or components thereof, as applicable, has been completed successfully in accordance with the terms of this Section 22 (Acceptance) and the applicable Statement of Work and that the requirements of subsections (a) and (b) above have been satisfied to Customer’ satisfaction, or (ii) Vendor provides to the Customer SOW Manager a written notice of completion stating that Vendor believes all testing for the Services, Licensed Software and/or Deliverables, or components thereof, has been completed successfully in accordance with the terms of this Section 22 (Acceptance) and the applicable Statement of Work and that the requirements of subsections (a) and (b) above have been satisfied, unless Customer provides Vendor with notice to the contrary within fifteen (15) days following the date of receipt by the Customer SOW Manager of Vendor’s written notice of completion, in which case Acceptance shall not occur and the Parties shall continue the applicable testing in accordance with this Section 22 (Acceptance).  With respect to Statements of Work involving more than one phase or rollout, the testing and acceptance process may be conducted on a per-phase/rollout basis, with final Acceptance occurring only upon successful completion and acceptance of each phase/rollout, as mutually agreed by the Parties and set forth in the applicable Statement of Work.  Nothing else, including Customer’ use of the Services, Licensed Software, and/or Deliverables, or any components thereof, in a live, operational environment, shall constitute Acceptance (under applicable state contract law, the Uniform Commercial Code (UCC) or the Uniform Computer Information Transactions Act (UCITA), as adopted by any state) of any portion of the Services, Licensed Software and/or Deliverables, and/or the applicable Statement of Work.
[bookmark: _DV_M136]Failure to Achieve Acceptance.  In the event Acceptance is not achieved within ninety (90) days following commencement of Live Testing, Customer shall have the right to declare an Event of Default and seek the rights and remedies available to it under Section 35 (Termination/End of Agreement).  Without limiting the foregoing, the Parties hereby acknowledge and agree that, upon the occurrence of such event with respect to the Statement of Work, Customer shall be entitled to a full refund of any and all fees, expenses and amounts paid to Vendor in connection with or related to the applicable SOW.

Post-Acceptance Correction of Defects.  Vendor shall correct any Defects in the Services and/or Deliverables, or any components thereof, and cause to be corrected any Defects in the Licensed Software, remaining to be corrected following Acceptance under the applicable Statement of Work.

23. Rights Granted
Upon payment for each deliverable as set forth in this agreement and its exhibits, Clerk is granted a perpetual, non-exclusive, non-assignable, royalty free license, to use each Deliverable and all Documentation, Know-How and other material or information relating to the Services and Deliverables, for internal purposes,  including all drawings, maps, sketches, programs, data base, reports, system interfaces or components, or other data or functionality, developed or purchased under this Contract. Clerk’s agents, assignees, employees and contractors may use the deliverables for such purposes as are appropriate for internal Clerk functions and operations, including further system maintenance and integration.   It is the intent of the parties that upon completion of the project, and following payment as required by the terms and conditions contained herein, that Clerk will have a perpetual, non-exclusive, non-assignable, royalty free license to use, for internal business purposes anything developed or delivered by Vendor to Clerk under this agreement

24. Ownership 
Vendor shall retain ownership of all intellectual property rights in any licensed Deliverables subject to Clerk’s perpetual, non-exclusive, non-assignable, royalty free license to use for Clerk business.  

25. Warranties, Disclaimers and Exclusive Remedies
[bookmark: _DV_M167][bookmark: _DV_M168]Deliverables and Licensed Software Functionality and Performance.  Vendor represents and warrants to Customer that the Deliverables and Licensed Software provided under this Agreement shall:  (a) contain the functionality specified under the ITN and this Agreement and in the applicable Documentation, Specifications, Service Levels and Performance Standards;  and (b) for the period of time specified in the applicable Statement of Work or, if no time frame for a warranty is specified therein, one (1) year from the date of Final Acceptance and System Go-Live, as defined in Exhibit A (the “Warranty Period”), operate without Defect in accordance with the ITN, this Agreement and the applicable Documentation, Specifications, Service Levels, Interoperability Requirements and Performance Standards.  Vendor further represents and warrants that Deliverables and Licensed Software shall perform in accordance with the purposes for which the Deliverables and Licensed Software were designed and intended to be used by Customer (as such intended use is generally described in the Vendor Proposal and in the applicable Statement of Work), it being acknowledged and agreed that Customer selected Vendor to provide the Deliverables and Licensed Software based, in part, on Vendor’s representations that the Deliverables is capable of meeting Customer’ needs.  Vendor shall correct, at no additional cost or expense to Customer, any failure of the applicable Deliverables or Licensed Software to operate in accordance with the warranties set forth above.  If additional software, equipment and/or services are required to remedy the failure, Vendor shall provide to Customer, at no additional cost or expense to Customer, the additional software, equipment and/or services required for the Deliverables and Licensed Software to operate in accordance with the warranties set forth above.  In the event Vendor is unable to correct such failure within thirty (30) days after receiving notice thereof, an Event of Default shall be deemed to have occurred.  This warranty shall survive the expiration or termination of this Agreement for the applicable Warranty Period.

26. Representations and Warranties on  Performance of the Services
Vendor represents and warrants to Customer that Vendor has the skills, resources and expertise to provide and shall provide all Services in accordance with the terms and conditions of this Agreement.  Vendor has had an opportunity to do adequate diligence with respect to Customer’s needs and the requirements of the ITN, and has determined that the Licensed Software, Services and Deliverables will meet the Customer’s needs as described therein. Without limiting the generality of the foregoing, Vendor represents and warrants to Customer that:  (a) all Services provided under this Agreement shall be provided in a timely, professional and workmanlike manner consistent with the highest industry standards of quality and integrity; provided, however, that where this Agreement specifies a particular standard or criteria for performance, this warranty is not intended to and does not diminish that standard or criteria for performance; and (b) other than the applicable fees set forth in Exhibit A, no additional cost or expense shall be required of Customer in order for Vendor to be able to provide the Services, Licensed Software and Deliverables as required under this Agreement.

27. Intellectual Property Warranties
Vendor represents and warrants to Customer that the Services, Deliverables and/or Materials (as defined in Section 34 below) and Customer’ use of the Services, Deliverables, and/or Materials, either alone or in combination with other Services, Deliverables, or Materials or the Licensed Software, and that the combination of any of  Services, Deliverables, Materials and Licensed Software, does not and shall not infringe upon any Intellectual Property Rights of any Third Party, and there is currently no actual or threatened suit against Vendor by any Third Party based on an alleged violation of such Intellectual Property Rights.  This warranty shall survive the expiration or termination of this Agreement.

28. No Violation of Laws
Vendor represents and warrants to Customer that Vendor is not, and covenants that it shall not be, in violation of any Laws to which it is subject, and has not failed, and shall not fail, to obtain any licenses, permits, franchises or other governmental authorizations necessary for the performance of the Services, ownership of its properties or the conduct of its business, which violation or failure, either individually or in the aggregate, might adversely affect its business, properties or financial condition, the consummation of the transactions contemplated by this Agreement, or the performance of its obligations hereunder.  Vendor further represents and warrants that it is compliant with all applicable anti-money laundering laws, including the USA Patriot Act, and the laws administered by the United States Treasury Department’s Office of Foreign Assets Control, including Executive Order 13224.  Vendor further represents and warrants that it is not owned or controlled by any person or entity, on the SDN List published by the United States Treasury Department’s Office of Foreign Assets Control.  Vendor agrees that it will notify Customer immediately in writing of the occurrence of any event which renders the foregoing warranties and representations incorrect. 

29. Disabling Code
Vendor represents and warrants to Customer that the Licensed Products do not contain and will not receive from Vendor’s data transmission via modem or any other Vendor medium any virus, worm, trap door, back door, timer, clock, counter or other limiting routine, instruction or design that would erase data or programming or otherwise cause the Deliverables to become inoperable or incapable of being used in the full manner for which it was designed and created (collectively, a “Disabling Code”).  In the event a Disabling Code is identified, Vendor shall take all steps necessary, at no additional cost or expense to Customer, to:  (d) restore and/or reconstruct any and all Confidential Information and data lost by Customer as a result of such Disabling Code; (e) furnish to Customer a new copy of the Deliverables without the presence of Disabling Codes; and (f) install and implement such new copy of the Deliverables.  This warranty shall survive any expiration or termination of this Agreement until Customer discontinues its use of the applicable Deliverables.

30. Warranties on Open Source Code 
Unless otherwise agreed by the Parties in writing, Vendor represents and warrants to Customer that the Deliverables provided pursuant to this Agreement shall not contain any “Open Source”.  For purposes of this Agreement, “Open Source” means any software code that:  (a) contains, or is derived in any manner (in whole or in part) from, any software that is distributed as free software, open source software, shareware (e.g., Linux), or similar licensing or distribution models; and (b) is subject to any agreement with terms requiring that such software code be (i) disclosed or distributed in Source Code or Object Code form, (ii) licensed for the purpose of making derivative works, and/or (iii) redistributable.  Open Source includes, but is not limited to, software licensed or distributed under any of the following licenses or distribution models, or licenses or distribution models similar to any of the following:  (A) GNU’s General Public License (GPL) or Lesser/Library GPL (LGPL); (B) the Artistic License (e.g., PERL); (C) the Mozilla Public License(s); (D) the Netscape Public License; (E) the Berkeley software design (BSD) license including Free BSD or BSD-style license; (F) the Sun Community Source License (SCSL); (G) an Open Source Foundation License (e.g., CDE and Motif UNIX user interfaces); (H) the Apache Server license; and (I) any licenses listed at www.opensource.org/licenses. 

31. Warranties on Legal and Corporate Authority
Vendor represents and warrants to Customer that:  (a) Vendor is a ____________ [corporation], and is qualified and registered to transact business in all locations where the performance of its obligations hereunder would require such qualification; (b) Vendor has all necessary rights, powers and authority to enter into and perform this Agreement, and the execution, delivery and performance of this Agreement by Vendor have been duly authorized by all necessary corporate action; (c) the execution and performance of this Agreement by Vendor shall not violate any Law and shall not breach any agreement, covenant, court order, judgment or decree to which Vendor is a party or by which it is bound; and (d) Vendor has, and promises that it shall maintain in effect, all governmental licenses and permits necessary for it to provide the Services and/or Deliverables contemplated by this Agreement.  Vendor further represents and warrants to Customer that Vendor owns or leases and promises that it shall own or lease, free and clear of all liens, claims, encumbrances or demands of Third Parties, all right, title and interest in and to the tangible property and technology and the like that Vendor intends to use or uses to provide the Services and/or Deliverables, and in and to the related Intellectual Property Rights, or has received appropriate licenses, leases or other rights from Third Parties to permit such use.  These warranties shall survive the expiration or termination of this Agreement.

32. Professional services warranty
Vendor warrants that services will be provided in a professional manner consistent with high grade industry standards for quality and performance.  



33. Warranty on functionality and Acceptance Criteria
Vendor represents and warrants that the Services and all other deliverables furnished hereunder by Vendor will: (i) meet the acceptance or completion criteria set forth in Exhibits A and B, Vendor’s response to the Clerks ITN number 09-101 and any subsequent clarifications contained in Vendor’s BAFO, or in any change orders; (ii). be free from any material defects, (iii) with regard to any change orders, customizations, modifications made to the system as part of his contract, perform in accordance to the technical, functional or other requirements set forth in said change order.  

Said warranty extends for period ending 12 months (one year) from date of Final Acceptance and System Go-Live as described in the attached Exhibit A.  Under the provisions of this warranty, in the event that the implementation of one software functional component causes errors in another software component, Vendor shall be obligated to remedy the error in one or all software components as required. 

34. Infringement Indemnity and Hold Harmless
If someone makes a claim against Clerk that the Deliverables, the Services, any information, design, specification, instruction, software, data, or material furnished by Vendor and used by the Clerk in its normal course of business (“Material”), either alone or in combination with other Services, Deliverables, or Materials or the Licensed Software, and that the combination of any of  Services, Deliverables, Materials and Licensed Software, infringes its intellectual property rights, Vendor will indemnify the Clerk against the claim and all damages resulting from the claim.   The Clerk shall 
· notify Vendor promptly in writing, not later than 30 days after the Clerk receives notice of the claim (or sooner if required by law);
· give Vendor reasonable control of the defense and any settlement negotiations; and 
· give Vendor reasonable information, authority, and assistance Vendor needs to defend against or settle the claim, provided that the failure to provide such notice or support shall not relieve Vendor of its indemnification obligations except to the extent such failure prejudices the Vendor’s case.  

If Vendor believes or it is determined that any of the Deliverables, Services, Materials or Licensed Software, alone or in any combination, may have violated someone else’s intellectual property rights, Vendor may choose to either modify the Material, Deliverables, Services or Licensed Software to be non-infringing (while substantially preserving its utility or functionality) or obtain a license to allow for continued use (at no additional cost to Clerk), or if these alternatives are not commercially reasonable, Vendor may end the license for, and require return of, the applicable Material, Deliverables, Services or Licensed Software and refund all fees and costs, including costs of related services, that may have been paid for the license, and including payments made by Clerk to Vendor for implementation of the order pertaining to that license.  If such return materially affects Vendor’s ability to meet its obligations under the relevant order, then Vendor may, at its option and upon 30 days prior written notice, terminate the order. The Vendor’s exercise of its rights under this paragraph are intended to mitigate the damages for which Vendor must indemnify the Customer, and not as a limitation on Vendor’s indemnification obligation. 

Vendor will not be required to indemnify Clerk if the Clerk alters the Material, Deliverables or Licensed Software other than as envisioned by this Agreement or uses it outside the scope of this agreement, to the extent the infringement claim would have been mitigated by using the unaltered version of the Material, Deliverables or Licensed Software. Vendor will not indemnify you to the extent that an infringement claim is based upon the combination of Materials with any products or services not provided or authorized by Vendor or its agents.  

35. Termination/End of Agreement 
If either of us breaches a material term of this agreement and fails to correct the breach within 30 days of written specification of the breach, the other party may terminate all or a part of the affected services.  If services are ended as specified in the preceding sentence each must pay within 45 days all amounts which are due and undisputed provided there is no default in any other provision of the contract, including the obligations concerning the winding-up and transferring of work, and transfer of deliverables completed, as contained in this paragraph.  This includes all sums remaining unpaid for services performed by Vendor to date, excluding any payment for services, costs or fees which relate to any license agreement which was ended by Vendor as a result of an infringement claim. This payment within 45 days also includes sums due Clerk pursuant to the Indemnification section above.  The Clerk and Vendor may agree to extend the 45 day period provided the breaching party continues reasonable efforts to cure the breach.  Provisions that survive termination or expiration include those relating to limitation of liability, infringement indemnity, payment, warranty and others which by their nature are intended to survive.
Termination for Convenience.  Upon the provision of thirty (30) days prior written notice to Vendor, Customer shall have the right to terminate without cause any Statement of Work and Vendor shall discontinue its Services with respect to such Statement of Work.  In such event, Customer shall be obligated to pay to Vendor the cost of any Services already provided by Vendor but not paid by Customer, pro-rated as appropriate for any fixed-fee SOW, and the cost of the actual out-of-pocket expenses incurred by Vendor, in each case as of the date of Vendor’s receipt of Customer’ written notice of termination.  Except as set forth in this Section 35 (Termination/End of Agreement) with respect to a Termination for Convenience:  (a) Customer shall in no event be required to pay any other fees, costs or expenses to Vendor with respect to any such termination; and (b) Customer shall have no further liabilities or obligations to Vendor under this Agreement.

Vendor will use reasonable efforts to mitigate fees, expenses and costs in the event of such termination.   

Termination of this contract, both with and without cause, may include termination of all exhibits or amendments as specified in the termination notice.   The Clerk shall not be responsible to Vendor or any of its subcontractors for lost profits because of a termination of this contract.  

After receipt of a Termination Notice, except as otherwise directed by the Clerk, in writing, Vendor shall:

1. Stop work on the date and to the extent specified.
2. Terminate and settle all orders and subcontracts relating to the performance of the terminated work.
3. Transfer all work in process, completed work including deliverables and documentation, and other materials related to the terminated work to the Clerk.
4. Continue and complete all parts of the work which have not been terminated.

36. Fees, Taxes, Expenses 
All fees and expenses are payable to Vendor are due as set forth in Exhibit A.    

The Clerk is exempt from payment of Florida State Sales and Use Taxes.  The Clerk will sign an exemption certificate submitted by Vendor. Vendor shall not be exempted from paying sales tax to its suppliers for any materials used to fulfill contractual obligations with the Clerk, nor is Vendor authorized to use the Clerk's Tax Exemption Number in securing such materials.  Vendor shall be responsible for payment of its own withholding and other employment taxes with respect to this Contract. 

37. Retainage
Clerk shall retain fifteen percent (15%) of the payments otherwise due Vendor for each deliverable under each implementation phase and will release same upon Final Acceptance and System Go-Live of the OR system as set forth in this contract and the attached Exhibit “A”.   

38. Events of Default
Vendor and Customer acknowledge and agree that the following shall constitute events of default (“Events of Default”) and that the occurrence of one (1) or more of such Events of Default shall constitute a material breach of this Agreement which shall allow a Party, as applicable, to seek the rights and remedies set forth in this Section 38 (Events of Default).  Except as set forth in this Section 38 (Events of Default):  (a) Customer shall in no event be required to pay any other fees, costs or expenses to Vendor with respect to any such termination; and (b) Customer shall have no further liabilities or obligations to Vendor under this Agreement. 

Subject to Section 16 (Delays), Vendor’s failure to achieve a Critical Path Milestone, Transition Milestone or to deliver a key Deliverable to Customer within the time frame specified in the SOW, and in no event shall such failure be subject to a cure period.

Failure of Vendor to complete successfully any testing or re-testing or failure of a SOW to achieve SOW Acceptance, and in no event shall such failure be subject to a cure period.

Unless different criteria are set forth in the applicable SOW, Vendor’s failure to meet any Service Level:  (a) in any one (1) month to such an extent as to adversely affect in a material manner Customer’ ability to perform a critical business function; (b) for three (3) consecutive months; or (c) for four (4) months out of any consecutive six (6) month period, and in no event such any such failure be subject to a cure period.

Vendor’s material breach of any representation or warranty set forth in this Agreement or in any Statement of Work, provided that such breach, within thirty (30) days following receipt of written notice of such breach (or such other cure period as may be specifically provided herein).

Vendor’s failure to maintain insurance coverage as specified in Section 67 (Insurance), provided that such failure is not cured within thirty (30) days following receipt of written notice of such failure.

Failure of Vendor to perform any other material obligation under this Agreement and/or a Statement of Work, provided that such failure is not cured within thirty (30) days following receipt of written notice of such failure.

Customer’ intentional and willful material breach of Vendor’s intellectual property rights as set forth in Section 24 (Ownership) that is not cured within forty five (45) days following receipt of written notice of such breach.
Customer’ intentional and willful material breach of any of the terms, conditions and/or requirements of Section 42 (Nondisclosure) that is not cured within forty five (45) days following receipt of written notice of such breach.

Customer’ failure to timely pay any undisputed amount owed to Vendor, provided that such failure is not cured within thirty (30) days following receipt of written notice of such failure.

39. Rights and Remedies of Vendor Upon Default of Customer
[bookmark: OLE_LINK62][bookmark: OLE_LINK63]Upon the occurrence of an Event of Default that is not cured within 30 days of notice by or with respect to Customer, Vendor shall be entitled to:  (a) discontinue performance of all obligations under the affected Statement(s) of Work (except to the extent the parties agree to continue partial performance); (b) subject to the terms of Section 44 (Limitations Upon Types of Recoverable Damages), seek to recover payment for work performed from Customer; and/or (c) if applicable, seek to obtain the additional rights and remedies set forth in Section 41 (Equitable Relief).

40. Rights and Remedies of Customer Upon Default of Vendor
Upon the occurrence of an Event of Default by or with respect to Vendor, Customer shall be entitled to any of the following remedies:  (a) terminate, in whole or in part, any affected Statement(s) of Work and/or this Agreement; (b) seek to recover damages or, as appropriate, indemnification, from Vendor as provided by this Agreement; (c) receive a refund of any prepaid but unearned fees, which refund shall be paid by Vendor to Customer within thirty (30) days following Vendor’s receipt of Customer’ notice of such discontinuation; (d) if applicable, seek to obtain the additional rights and remedies set forth in Section 41 (Equitable Relief); and/or (e) reasonable assistance in transitioning any projects underway and mitigating any damages to Customer.

41. Equitable Relief
Notwithstanding anything contained in this Agreement to the contrary, the Parties shall be entitled to seek injunctive or other equitable relief whenever the facts or circumstances would permit a Party to seek such equitable relief in a court of competent jurisdiction

42. Nondisclosure
By virtue of this agreement, the parties may have access to information that is confidential to one another (“confidential information”).  To the extent allowed by Florida Statutes Chapter 119, all written and oral information not in the public domain or not previously known, and all information and data obtained, or supplied by the Clerk, or at its expense, will be kept confidential by Vendor and will not be disclosed to any other party, directly or indirectly, without the Clerk’s prior written consent unless required by a lawful court order.  Vendor understands that it and its subcontractors may access confidential data during the project that is not subject to disclosure under state and federal laws.  Vendor agrees to maintain said confidentiality in accordance to all state and federal laws regarding privacy and confidentiality.   

Vendor will not release Clerk data, records, documents, or other information to a subcontractor or third person without written approval of Clerk which will not be unreasonably withheld provided executed confidentiality agreements between Vendor and its subcontractors are in place and appropriate background checks are completed with copies provided to Clerk. 

A party’s confidential information shall not include information that: (a) is or becomes a part of the public domain through no act or omission of the other party; (b) was in the other party’s lawful possession prior to the disclosure and had not been obtained by the other party either directly or indirectly from the disclosing party; (c) is lawfully disclosed to the other party by a third party without restriction on the disclosure; or (d) is independently developed by the other party.
Nothing herein shall prevent either party from disclosing the terms or pricing under this agreement or amendments thereto in response to a public records request or in response any legal proceeding arising from or in connection with this agreement or disclosing the information to a federal or state governmental entity as required by law.     

43. Entire Agreement 
You agree that this agreement and the information which is incorporated into this agreement by written reference, along with the attached exhibits referenced herein,  is the complete agreement for services ordered by you and that this agreement supersedes all prior or contemporaneous agreements or representations, written or oral, regarding such services.  If any term of this agreement is found to be invalid or unenforceable, the remaining provisions will remain effective.  This agreement may not be modified and the rights and restrictions may not be altered or waived except in a writing signed by authorized representatives of Clerk and Vendor.  Any notice required under this agreement shall be provided to the other party in writing. 

44. Limitation Upon Types of Recoverable Damages
EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT, NEITHER PARTY SHALL BE LIABLE FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL OR PUNITIVE DAMAGES, INCLUDING LOSS OF USE, REVENUE OR PROFIT, ARISING IN CONTRACT, WARRANTY OR IN TORT (INCLUDING NEGLIGENCE) OR ANY OTHER LEGAL THEORY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

45. Exclusions from Limitations of Liability
Notwithstanding anything contained herein to the contrary, the limitations of liability contained in Section 44 shall not apply to:  (a) damages arising out of or relating to a Party’s failure to comply with its confidentiality obligations under Section 42 (Nondisclosure); (b) either Party’s indemnification obligations, including those obligations pursuant to Section 34 (Infringement Indemnity and Hold Harmless) and Section 47 (General Indemnification); (c) personal injury, including death, and damage to tangible property caused by the negligent, willful or intentional acts of a Party or its employees, agents or subcontractors; (d) damages arising out of any loss of data or other damage to data caused by any Disabling Code; (e) amounts paid as late charges for failure to achieve timely a Critical Path Milestone; (f) Vendor’s wrongful termination of this Agreement and/or a Statement of Work or repudiation or wrongful abandonment of all or any part of the Services; and (g) either Party’s obligation to pay litigation costs and attorneys’ fees incurred by the other Party in enforcing the terms of this Agreement as set forth in Section 57  (Attorneys’ Fees).

46. Remedies Not Exclusive
Except as otherwise expressly provided herein, the rights and remedies set forth in this Agreement shall not be exclusive and are in addition to any other rights and remedies provided by law or this Agreement.  Notwithstanding the foregoing and anything contained herein to the contrary, Vendor expressly waives and disclaims any right or remedy it may have to de-install, disable or repossess any Deliverables without due process of law.


47. General Indemnifications
Vendor shall indemnify, defend and hold Customer, its Affiliates and their respective directors, officers, shareholders, members, employees, representatives, agents, attorneys, successors and assigns (collectively, “Customer Indemnified Parties”) harmless from and against, and shall pay, any and all Losses sustained or incurred by any of the Customer Indemnified Parties, based upon, relating to or arising from, any and all Third Party claims, actions, suits, proceedings or investigations in connection with or pertaining to any of the following: Any actual or alleged bodily injury or death, damage to personal or real property, including computer data, data loss or any other related damage, or any breach of data security, privacy, or confidentiality, notwithstanding the form in which any such action is brought (e.g., contract, tort or otherwise), to the extent such injuries or damages arise directly or indirectly from acts, errors or omissions that constitute negligence, willful misconduct or violations of Law, by Vendor and/or any Vendor Personnel; Any actual or alleged breach of the Vendor’s representations and warranties; Any actual or alleged breach of any agreement between Customer and Third Party, to the extent the claim, suit or proceeding is a result of (i) Vendor’s failure to fulfill its obligations under this Agreement, and/or (ii) Vendor’s  breach of any term or condition of this Agreement;

[bookmark: OLE_LINK1]Vendor’s breach or failure to perform any of the obligations set forth in Section 42 (Nondisclosure) or relating to Customer Confidential Information or the protection of the security or privacy of Customer data or Personal Information;
Any improper disclosure, misuse and/or theft of Customer Confidential Information, Customer data or Personal Information by Vendor or Vendor Personnel;
Any introduction by Vendor or Vendor Personnel of Disabling Code in Customer’ Systems, environment or networks;
Any breach or failure by Vendor to comply with its obligations under Law, including pursuant to Section 28 (No Violation of Law);
Fines, penalties, sanctions, underpayments and/or other remedies to the extent such fines, penalties, sanctions, underpayments and/or other remedies relate to any breach of any Laws by Vendor or any Vendor Personnel or any other failure by Vendor or Vendor Personnel to perform Vendor’s responsibilities under this Agreement; and
Any failure by Vendor to pay applicable taxes, together with any interest and penalties, assessed or imposed against Customer, or any other expenses for which Vendor has responsibility pursuant to Section 37 (Fees, Taxes, Expenses) or applicable Laws.

48. Other
Vendor is an independent contractor and we agree that no partnership, joint venture, or agency relationship exists between us.  We each will be responsible for paying our own employees, including employment related taxes and insurance.  If while performing services Vendor requires access to other vendors’ products that are part of your system, you will be responsible for acquiring all such products and the appropriate license rights necessary for Vendor to access such products on your behalf.  



49. Bankruptcy
 In the event Vendor voluntarily or involuntarily becomes subject to the protection of the Bankruptcy Code and Vendor or the trustee in bankruptcy rejects this Agreement under Section 365 of the Bankruptcy Code, Customer shall have the right to:  (a) treat this Agreement as terminated; or (b) retain Customer’ rights under this Agreement, specifically including the right to exercise its rights granted herein to the Deliverables (and to all work-in-progress relating thereto).  Failure by Customer to assert its right to retain its benefits to the intellectual property embodied in the Deliverables pursuant to Section 365(n)(1)(B) of the Bankruptcy Code with respect to an executory contract rejected by Vendor or the trustee in bankruptcy shall not be construed by the courts as a termination of such contract by Customer under Section 365(n)(1)(A) of the Bankruptcy Code.

50. Assignment 
Clerk and Vendor may not assign this agreement or give or transfer any services deliverables or an interest in them to another individual or entity without prior written permission of the other party.    

51. Force Majeure
Neither of us shall be responsible for failure or delay of performance if caused by: an act of war, hostility, or sabotage; act of God; electrical, internet, or telecommunication outage that is not caused by the obligated party; government restrictions (including the denial or cancellation of any export or other license or refusal to fund); or other event outside the reasonable control of the obligated party.  We both will use reasonable efforts to mitigate the effect of a force majeure event.  If such event continues for more than 90 days, the Clerk may cancel unperformed services upon written notice.  This section does not excuse either party’s obligation to take reasonable steps to follow its normal disaster recovery procedures or your obligation to pay for deliverables/services provided to date of force majeure as more fully set forth herein.

52. Subcontracting  
Vendor will not retain third parties (“subcontractors”) to perform on site services on Vendor’s behalf under the agreement without your written consent which shall not be unreasonably withheld subject to applicable background investigations and approvals as set forth in Section 54.   Subject to the terms and conditions of, and to the same extent as Vendor is responsible for the performance of its consultants under the agreement, Vendor shall be responsible for the performance of services under the agreement by any Subcontractors engaged by Vendor to perform such services.  

53. Security and Safety 
Vendor agrees to comply with reasonable security and safety rules, policies and procedures (“procedures”) while performing services on your site, provided that such procedures do not violate any state, local, or federal laws (including privacy laws); that such procedures are expressly applicable to Vendor's provision of services at the site at which Vendor is performing services under this agreement, that you make available such procedures to each Vendor consultant performing services at your site prior to commencement of such services or at time of noncompliance to provide opportunity for compliance; that such procedures do not modify or amend the terms and conditions of the agreement, and that you provide Vendor with any training regarding the procedures as reasonably requested by Vendor.    

54. Criminal Background Checks
Vendor represents and warrants that each of its employees providing services at your premises, prior to commencement of services by such employee, will have been subject to and passed a background check of public records to uncover a criminal conviction history including a history of violence or dishonesty crimes and a verification of claims made regarding employment and education history.   Vendor represents that it will not utilize the services of any employee whose background includes conviction of a felony or conviction of a crime of violence or dishonesty (except where a diversion program was successfully completed, court records have been sealed or expunged, date of disposition was more than seven years ago, or for convictions for certain marijuana-related offenses) or who has an unverifiable employment and educational history claims.   Additionally, Clerk approval must be obtained prior to placement on this project, of any Vendor employee with a felony criminal history conviction regardless of date of disposition.  In respect of any Vendor subcontractor employee such background checks are the responsibility of the Clerk who will promptly notify Vendor in writing (which can be by email) of its non-approval of such Vendor subcontractor employee. Vendor will provide identification information of subcontractor employees at least fourteen (14) calendar days, or as otherwise agreed, prior to assignment of subcontractors to a Clerk project. Said identification information must be sufficient for background checks to be completed. 

55. Applicable Law
This agreement is governed by the substantive and procedural laws of the State of Florida, and we agree to submit to the exclusive jurisdiction of, and venue in, the courts in Palm Beach County, Florida in any dispute arising out of or relating to this agreement. 

Vendor shall at its sole cost and expense, perform and comply with the laws of the United States and the State of Florida; the Charter, Code and ordinances of Palm Beach County.  The venue of any action necessary to enforce the Contract shall be in Palm Beach County.

56. No Waiver of Full Performance
No waiver of full performance by either party shall be construed or operate as a waiver of any subsequent default or breach of any of the terms, covenants or conditions of this Contract.  The payment of compensation to Vendor shall not be deemed a waiver of any right or the acceptance of defective performance.

No waiver by either party of any requirement, or breach or violation of any covenant, term or condition of this agreement shall be construed to waive any other term, covenant, condition, provision, violation or requirement.    

57. Attorney Fees and Costs
If any legal action or other proceeding is brought for the enforcement of this Contract, or because of an alleged dispute, breach, default, or misrepresentation in connection with any provisions of this Contract, the successful or prevailing party or parties shall be entitled to recover reasonable attorney's fees, court costs (including, without limitation, all such fees, costs and expenses incident to appeals), and all expenses (including taxes), even if not taxable as court costs, incurred in that action or proceeding, in addition to any other relief to which such party or parties may be entitled.  	

58. Public Entity Crimes
As provided in Florida Statutes 287.132-133, by entering into this contract or performing any work in furtherance hereof, Vendor certifies that it, its affiliates, suppliers, subcontractors, and consultants who will perform hereunder, have not been placed on the convicted vendor list maintained by the State of Florida Department of Management Services within the thirty-six (36) months immediately preceding the date hereof.  This notice is required by Florida Statutes 287.133(3)(a). 
59. Contact Information

Vendor Contracts Manager:			    	               Clerk Project Manager:	
	Name:
	
	
	Name:
	Clerk & Comptroller Palm Beach County 
C/O Alice Djubin (or designee)

	Address:

	
	
	Address:

	301 North Olive Avenue, 9th Floor
West Palm Beach, FL 33401

	Phone:
	
	
	Phone:
	561.355.6152

	Fax:
	
	
	Fax:
	

	Email:
	
	
	Email:
	



All notices required in this contract shall be sent by certified mail (return receipt requested), hand delivered, or sent by other delivery service requiring signed acceptance.  If sent to the Clerk, original notices, with signed copies, shall be addressed to: 

Clerk & Comptroller, Palm Beach County 
Clerk Legal Counsel
301 North Olive Avenue, 9th Floor
West Palm Beach, FL 33401
And
Clerk & Comptroller, Palm Beach County 
Chief Administration Officer
301 North Olive Avenue, 9th Floor
West Palm Beach, FL  33401   

If sent to Vendor, notices shall be addressed to:
	The Contracts Manager: Consulting

60. Order of Precedence
In the event of any inconsistencies between this Contract, including its attached exhibits, and any subsequently executed contract orders, exhibits, modifications or amendments, this Contract shall take precedence.      

61. Personnel 
Vendor represents that it has, or will secure at its own expense, all necessary personnel required to perform the services under this Contract.  Such personnel shall not be employees of, or have any contractual relationship with the Clerk.  Vendor warrants that all services shall be performed by skilled and competent personnel to the highest professional standards in the field.

All of Vendor’s personnel (and all subcontractors’ personnel) will comply with all Clerk requirements governing conduct, safety, and security while on Clerk premises.  All of Vendor’s  personnel, including subcontractors, who are providing services under this agreement  shall have appropriate background checks equivalent to that required of Clerk employees, including fingerprinting and criminal records checks as the Clerk deems appropriate at Vendor’s expense, prior to commencing services under this agreement.   The results of the background checks shall be provided to Clerk who shall have the absolute right to demand further background checks and/or that a Vendor contractor or employee with an unsatisfactory background, not be engaged in any work related to this project.   In addition, Clerk has the right to review resumes and qualifications of proposed Vendor subcontractors and to reject subcontractor personnel based on inadequate qualifications or experience. 

Any assignment to project, changes or substitutions in Vendor’s key personnel assigned to the project, (key personnel are identified as Project Manager,_____________________) must be made known to the Clerk’s representative and written approval must be granted by the Clerk’s representative before said change or substitution can become effective.  Clerk reserves the right to approve or disapprove any requested change in personnel.  Said approval shall not be unreasonably withheld.  This approval process is to assure that “key” personnel and persons with vital experience and skills are not arbitrarily removed from the project by Vendor.  In the event that replacement of a team member is necessary, Vendor shall present Clerk with resumes of 3 potential  replacement personnel with similar experience, qualification, skill sets, and rates,  for review and selection  prior to performing work being performed by said replacement personnel under this ITN. 

If any Vendor personnel or subcontractor fails to perform or make progress, as required by this Contract, and Clerk provides Vendor with 5 business days written notice to cure, Vendor shall either cure the failure or delay or replace personnel within 5 business days, subject to acceptance of the new personnel by the Clerk.

All of the services required hereinunder shall be performed by Vendor, or under its supervision, and all personnel engaged in performing the services shall be fully qualified and, if required, authorized or permitted under state and local law to perform such services.  Clerk may require Vendor consultants to obtain a badge prior to entering Clerk facilities.  The badge will permit Vendor consultants access as required for work on the project.  Upon completing services at your facilities, or immediately upon request from you or security, Vendor consultants shall return the badge to you or security.

62. Arrears  
Vendor shall not pledge the Clerk’s credit or make it a guarantor of payment or surety for any contract, debt, obligation, judgment, lien, or any form of indebtedness.

63. Contingent Fees
Vendor warrants that it has not employed or retained any company or person, other than a bona fide employee working solely for Vendor, to solicit or secure this contract and that it has not paid or agreed to pay any person, company, corporation, individual, or firm, other than a bona fide employee working solely for Vendor, any fee, commission, percentage, gift, or any other consideration contingent upon or resulting from the award or making of this contract.

64. Authority to Practice
Vendor hereby represents and warrants that it has, and will continue to maintain, all licenses and approvals required to conduct its business; and, that it will, at all times, conduct its business activities in a reputable manner.  Proof of such licenses and approvals shall be submitted to the Clerk’s representative upon request.




65. Availability of Funds
The Clerk’s obligation to pay under this Contract is contingent upon fiscal appropriations for the project.  It is understood that this agreement does not obligate Palm Beach County and does not obligate the Clerk to appropriate funds or make funds available for purposes of this agreement.   

66. Nonsolicitation
During the performance of services under this agreement and for a period of twelve (12) months after cessation or termination of such services, neither Clerk nor Vendor will hire or retain as an independent contractor any employee, consultant, former employee or former consultant of the other who provided service under this agreement without the prior written consent of each other.   

67. Insurance
Vendor shall, on a primary basis and at its sole expense, maintain in full force and effect, at all times during the life of this Contract, insurance coverages and limits (including endorsements) as described herein.  Failure to maintain the required insurance will be considered default of the Contract.  The requirements contained herein, as well as Clerk’s review or acceptance of insurance maintained by Vendor, are not intended to and shall not in any manner limit or qualify the liabilities and obligations assumed by Vendor and it shall be the responsibility of Vendor to provide evidence of the required amounts of insurance prior to initiation of the project to the Clerk’s Legal Department, 301 North Olive Avenue, 9th Floor, West Palm Beach, FL 33401, Attention: Legal Counsel.

A. Commercial General Liability: Vendor shall maintain, during the term of this Contract, Comprehensive General Liability including Contractual Liability insurance in the amount of $2,000,000 combined single limit for each occurrence, to include the following coverage, operations, products, and completed operations, personal injury, Contractual Liability covering this Contract, with errors and omissions.  Coverage shall not contain any endorsement(s) excluding Contractual Liability or Cross Liability.
B. Business Auto Liability: Vendor shall maintain Business Auto Liability at a limit of liability not less than $500,000 Each Occurrence for all owned, non-owned, and hired automobiles.  In the event Vendor owns no automobiles, the Business Auto Liability requirement shall be amended allowing Vendor to maintain only Hired & Non-Owned Auto Liability.  This amended requirement may be satisfied by way of endorsement to the Commercial General Liability, or separate Business Auto coverage form.
C. Workers’ compensation Insurance & Employer’s Liability: Vendor shall maintain Workers’ Compensation & Employer’s Liability in accordance with Florida Statue Chapter 440.
D. Professional Liability: Vendor shall maintain Professional Liability, or equivalent Errors & Omissions Liability, at a limit of liability not less then $5,000,000 Per Occurrence.  When a self-insured retention (SIR) or deductible exceeds $10,000, Clerk reserves the right, but not the obligation, to review and request a copy of Vendor’s most recent annual report or audited financial statement.  For policies written on a “Claims-Made” basis, Vendor warrants the Retroactive Date equals or preceded the effective date of this Contract.  In the event the policy is canceled, non-renewed, switched to an Occurrence Form, retroactive date advanced, or any other event triggering the right to purchase a Supplement Extended Reporting Period during the life of this Contract, Vendor shall purchase a  with a minimum reporting period not less than three (3) years.  The requirement to purchase a SERP shall not relieve Vendor of the obligation to provide replacement coverage.
E. Additional Insured Clause: Except as to Business Auto, Workers’ Compensation, and Employer’s Liability (and Professional Liability, when applicable), the Certificate(s) of Insurance shall clearly confirm that coverage required by the Contract has been endorsed to include Clerk & Comptroller, Palm Beach County and Palm Beach County as an Additional Insured.
F. Waiver of Subrogation: Vendor hereby waives any and all rights of Subrogation against the Clerk and County, its officers, employees, and agents for each required policy.  When required by the insurer, or should a policy condition not permit an insured to enter into a pre-loss agreement to waive subrogation without an endorsement, then Vendor shall notify the insurer and request the policy be endorsed with a Waiver of Transfer of Rights of Recovery Against Others, or its equivalent.  This Waiver of Subrogation requirement shall not apply to any policy, which includes a condition to the policy specifically prohibiting such an endorsement, or voids coverage should Vendor enter into such an agreement on a pre-loss basis.
G. Certificates of Insurance: Within seventy-two (72) hours of the Clerk’s request to do so, Vendor shall deliver to Clerk Certificate(s) of Insurance evidencing that all types and amounts of insurance coverages required by this Contract have been obtained and are in full force and effect.  Such Certificate(s) of Insurance shall include a minimum thirty (30) day endeavor to notify due to cancellation or non-renewal of coverage.
H. Umbrella or Excess Liability: If necessary, Vendor may satisfy the minimum limits required above for Commercial General Liability, Business Auto Liability, and Employer’s Liability coverage under Umbrella or Excess Liability.  The Umbrella or Excess Liability shall have an Aggregate limit not less than the highest “Each Occurrence” limit for Commercial General Liability, Business Auto Liability, or Employer’s Liability.  The Clerk shall be specifically endorsed as an “Additional Insured” on the Umbrella or Excess Liability, unless the Certificate of Insurance notes the Umbrella or Excess Liability provides coverage on a “follow-Form” basis.
I. Right to Revise or Reject: Clerk, by and through its Legal Department, reserves the right to review, modify, reject, or accept any required policies of insurance, including limits, coverages, or endorsements, herein from time to time throughout the term of this Contract.  Clerk reserves the right, but not the obligation, to review and reject any insurer providing coverage because of poor financial condition or failure to operate legally. Clerk will review coverages to ensure same are in compliance with these insurance provisions. 

68. Performance Bond
Vendor shall provide the Clerk a Performance Bond for the total amount of the agreement $ ( _____   ) prior to commencement of work, and shall keep the same in full force and effect during the period of performance under this agreement and continuing until Final Acceptance and System Go-Live of the project by Clerk as defined in the attached Exhibit “A”.    

The Performance Bond is to ensure the faithful performance of all of the requirements of this Contract and to save, defend, indemnify, and hold harmless the Clerk from any and all damages, losses, claims, causes of action, costs, fees, and expenses, either directly or indirectly, arising out of any failure to perform the contract.  The Bond(s) shall be issued by a company authorized to do business in the State of Florida and having a currently valid certificate of authority and bonding capacity as issued by the United States Department of Treasury under Title 31, United States Code, Sections 9304 through 9308.  Bond Company shall meet all requirements/regulations set forth under the Florida Insurance Commissioner’s Office.  The vendor shall verify, prior to execution of the Contract, the acceptability of the surety provided thereunder.  The attorney-in-fact who signs the Bond(s) must file, with the bond(s), a certificate and effective dated copy of power of attorney.  The vendor must furnish the executed bond within ten Business Days of the execution of the contract.

69. Conflict of Interest
Vendor represents that it presently has no interest and shall acquire no interest, either direct or indirect, which would conflict in any manner with the performance or services required hereunder, as provided for in Chapter 112, Part III, Florida Statutes.  Vendor further represents that no person having any conflict of interest shall be employed for said performance or services.

Vendor shall promptly notify the Clerk’s representative, in writing, by certified mail, or all potential conflicts of interest for any prospective business association, interest, or other circumstance which may influence, or appear to influence, Vendor’s judgment or quality of services being provided hereunder.  Such written notification shall identify the prospective business association, interest, or circumstance, the nature of work that Vendor may undertake and request an opinion of the Clerk as to whether the association, interest, or circumstance would, in the opinion of the Clerk, constitute a conflict of interest if entered into by Vendor.  The Clerk agrees to notify Vendor of its opinion by certified mail within thirty (30) days or receipt of notification by the Vendor.  If, in the opinion of the Clerk, the prospective business association, interest, or circumstance would not constitute a conflict of interest, the Clerk shall so state in the notification and Vendor shall, at its option, enter into said association, interest, or circumstance and it shall be deemed not in conflict of interest with respect to services provided to the Clerk by Vendor under the terms of this Contract.

70. Dispute Resolution
The parties herein agree to use Alternative Dispute Resolution (ADR) utilizing a voluntary mediation procedure to attempt to resolve all issues in controversy under this Agreement prior to proceeding with any formal litigation.  Prior to resort to an ADR, the respective project managers for Clerk and Vendor shall attempt to resolve such dispute through negotiation.  No formal judicial proceedings can take place until voluntary mediation has occurred with participation of executive officers of Vendor and Clerk who sufficient decision making authority to resolve the issues being disputed. 

Nothwithstanding the existence of a dispute, Vendor shall not cease work, suspend or terminate its services unless (i) the project has been terminated; (ii) Clerk has asked Vendor to cease work pending resolution; or (iii) the Clerk has failed to Pay Vendor as required in this contract and attached Exhibits and Vendor has provided Clerk with at least 30 days prior notice of intent to suspend services for nonpayment.   

71. Access and Audits	
Compliance Audits.  Upon notice from Customer, Vendor shall provide Customer, its auditors (including internal audit staff and external auditors), inspectors, regulators and other reasonably designated representatives as Customer may from time to time designate in writing (collectively, the “Customer Auditors”) with access to, at reasonable times, to any facility or part of a facility at which either Vendor or any of its subcontractors is providing the Services, to Vendor Personnel, and to data and records relating to the Services for purposes of verifying compliance with this Agreement (including Vendor’s compliance with its physical and data privacy and security obligations and other terms of this Agreement) and to support Customer’ audits of the business of Customer relating to the Services.  Vendor will provide any assistance that Customer Auditors may reasonably require with respect to such audits.  All financial and non-financial transactions resulting from this Agreement shall be documented by Vendor and subject to audit by the Customer Auditors.  Vendor and Customer shall meet to review each audit report promptly and to agree upon an appropriate and effective manner in which to respond to the deficiencies identified and changes recommended by such audit report.

Customer-Initiated Control and Procedure Audits.  Vendor agrees to provide any assistance reasonably requested by Customer relating to disclosure controls and procedures (pursuant to Sections 302 and 404 of the Sarbanes-Oxley Act of 2002, or otherwise), including but not limited to:  (a) Customer’ review of any documented Vendor’s controls and procedures related to the Services; (b) cooperating with the Customer Auditors in connection with the testing of such controls and procedures; (c) informing Customer on a timely basis regarding any material changes to such controls and procedures; (d) remediating any material weakness or significant deficiency in complying with Vendor’s controls and procedures related to the Services, at Vendor’s expense, and (e) permitting Customer to perform an audit of the Services (including the internal control environment relating to thereto).  It is hereby understood that, except as otherwise stated above, any fees or costs incurred by Customer Auditors, or any incremental costs incurred by Vendor in complying with Customer’ audit requirements in connection with this Section (to the extent that such requirements cause Vendor to provide services that it does not routinely provide to its clients), shall be the responsibility of Customer.

Vendor-Initiated Control Audits.  Throughout the Term of this Agreement, Vendor shall provide Customer, at Customer’ written request, copies of reports resulting from audits performed by independent, qualified external auditors engaged by Vendor that assess the internal controls and information security related to the Services (“Vendor Audits”).  The reports from such Vendor Audits (“Vendor Audit Reports”) will comply with current industry standards, including generally accepted auditing standards such as, without limitation, the American Institute of Certified Public Accountants Statement on Auditing Standards Number 70 (“SAS 70”).  More specifically such Vendor Audit Report will comply with the requirements of a “Type II” report as defined by SAS 70.

Fee Audits.  Upon notice from Customer, Vendor shall provide Customer Auditors with access to such financial books and records and supporting documentation (excluding Vendor’s cost data and internal cost analysis) as may be requested by the Customer Auditors.  Customer Auditors may audit Vendor’s charges to Customer to determine if such charges are accurate and in accordance with this Agreement.  If, as a result of such audit, Customer determines that Vendor has overcharged Customer, Customer shall notify Vendor of the amount of such overcharge and Vendor shall (in addition to any and all other remedies that may be available to Customer) promptly pay to Customer the amount of the overcharge, plus interest, calculated from the date of receipt by Vendor of the overcharged amount until the date of payment to Customer.  If Customer determines that Vendor has undercharged Customer, Customer shall notify Vendor of such undercharge.  In addition to Customer’ rights set forth in this Section 71 (Access and Audits), in the event any such audit reveals an overcharge to Customer of three percent (3%) or more for any Statement of Work, Vendor shall (in addition to any and all other remedies that may be available to Customer) reimburse Customer for the cost of such audit associated with the particular Statement of Work.

72. Truth In Negotiation
Signature of this Contract by the Vendor shall also constitute the execution of a truth-in-negotiation certificate certifying that the wage rates, overhead charges, and other charges used to determine the compensation provided for in this Contract are accurate, complete, and current as of the date of the Contract and no higher than those charged the Vendor’s most favored customer for the same or substantially similar service.

The said rates and costs shall be adjusted to exclude any significant sums should the Clerk determine that the rates and costs were increased due to inaccurate, incomplete, or non-current wage rates or due to inaccurate representation(s) of fees paid to outside contractors.  The Clerk shall exercise its rights under this Section 72 within three (3) years following final payment.

73. Project Management
Vendor shall designate a project manager who shall be responsible for coordinating activities and ensuring successful on time completion of the project.   Vendor each shall direct all inquires concerning the services to the other party's project manager.  Your project manager shall have the authority to approve services on your behalf.  Vendor’s project manager shall have the sole right to exercise direct control and supervision over the work assignments of the consultants.

Clerk has the right to select key personnel assigned to this contract as more fully set forth in the contract by and between Vendor and Clerk.   The key positions to which this applies are:

1 - Project Manager
2 - Functional Lead
3 - Technical Lead 
		
74. Entirety of Contractual Agreement
The Clerk and the Vendor agree that this Contract sets forth the entire agreement between the parties, and that there are no promises or understandings other than those stated herein.  None of the provisions, terms, and conditions contained in the Contract may be added to, modified, superseded, or otherwise altered, except by written instrument executed by the parties hereto.

Signed by Vendor: 	Clerk & Comptroller



____________________					_________________________
Authorized Signature					Authorized Signature

Name:							Name:

Title:							Title:

EXHIBIT A

STATEMENT OF WORK

TO BE COMPLETED, TO INCLUDE THE FOLLOWING PROVISIONS:

(to be completed upon award of contract
 and to include detail of requirements identified 
in Appendix D – Proposed Project Deliverables)

1.	Conversion Scope Detail

Vendor will manage the overall conversion process of bringing legacy data into the appropriate fields and tables in the OR system to enable functionality as identified herein and in Exhibit B.  Vendor will load the data using the appropriate tools.  Vendor will load the required data into the OR system tables for conversion.  Clerk staff will execute queries to validate that the converted data has populated into the appropriate fields and tables in the OR system.  Clerk may develop and execute additional queries as necessary to validate converted data.  Errors detected in the converted data resulting from Clerk’s extraction (from legacy system) programming, including but not limited to, errors that impact system functionality, data truncation and data abnormalities, will be researched and  brought to the Clerk’s technical team attention to be corrected. If the errors are derived from the Vendor conversion programs (from extracted data file into OR system), Vendor will be responsible for the program correction. The objective of the data conversion shall be to convert and preserve the legacy data that is targeted for conversion as outlined in this Exhibit.  The parties will exercise reasonable efforts to limit to three uploads per conversion template, but will continue until no significant data issues remain. The cost of additional data uploads shall be born by Vendor if the errors resulting in the need to continue data loads are associated with the import programs (into OR system).  If the additional data uploads result from errors in Clerk extraction, then Vendor may present a change order to the Clerk using the agreed upon change control procedure.  Data conversion will be tested, reviewed and approved by the Clerk if conversion is not approved after three iterations; Clerk may exercise any of the following options:

a.  Agree on additional iterations and testing until conversion is deemed completed;
b.  Agree to an alternative resolution in writing;

The following table details the key tasks and activities assigned to Vendor or the Clerk for Conversion:

	Conversion Task/Activity
	Vendor Responsibility
	Clerk Responsibility
	Deliverable

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	




2	Interfaces Scope Detail
Vendor will manage the overall interface process.  Vendor will provide a technical lead and technical resources to work with Clerk resources to develop and document required interfaces to and from the OR system to deliver the functionality as identified within in this Exhibit and Exhibit B.  Vendor consultants will write all technical specifications.  Once each technical specification is accepted by the Clerk in accordance with the Agreement, Vendor will then create each interface object using OR system tools.  Vendor will create in-scope interface objects that either originate from OR system as outbound interface objects or import data to be received by OR system as inbound interface objects.  The Clerk will participate in testing of the Interface objects.  The following table lists the key tasks and activities for Interfaces. 

	Interface Task/Activity
	Vendor Responsibility
	Clerk’s Responsibility
	Deliverable

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	



3.	Software component conditional and final acceptance
Upon Vendor’s notification of completion of a deliverable or milestone that same is ready for review or testing, clerk will begin review or testing in a non production environment using the test procedures and standards contained in the project plan, or such other testing procedures as mutually agreed to in writing to determine whether each deliverable meets in all material respects, the applicable clerk requirements and acceptance criteria.  Clerk shall have ten (10) regular business days after Vendor’s delivery of the Deliverable in a testable form (“acceptance period”) to give Vendor written notice that the Deliverable does not conform to acceptance criteria or that additional testing (and an additional ten (10) day period to test) is required. Clerk shall specify the deficiencies in writing (email to Vendor Project Manager or designee is acceptable).  Vendor shall use reasonable efforts to promptly cure any such deficiencies. After completing such cure, Vendor shall resubmit the Deliverable for Clerk review as set forth above.   After Clerk has completed the appropriate testing, Clerk shall notify Vendor of conditional acceptance of each of said deliverables.  

4.	Fees and Expenses  
The total amount to be paid by the Clerk under this Contract for all services to be provided under this Contract shall not exceed a total Contract amount of _____________________ Dollars ($__________).

Invoices received from the Vendor pursuant to this Contract will be reviewed and approved by the Clerk’s representative, indicating that services have been rendered in conformity with the Contract.  Approved invoices will be sent to the Finance Department for payment.  Invoices will normally be paid within forty-five (45) days following the Clerk representative’s approval.  Payment under this contract shall be according to a schedule of measurable deliverables with payment corresponding to accepted work product and progress of the project.  More specific deliverables and payment schedule is attached hereto as Exhibit “A”.  

Final Invoice: In order for both parties herein to close their books and records, Vendor will clearly state “final invoice” on the Vendor’s final/last billing to the Clerk.  This shall constitute Vendor’s certification that all services have been properly performed and all charges and costs have been invoiced to the Clerk.  Any further charges, if not properly included on this final invoice, are waived by the Vendor.

5.	Milestone Payments for Conditional and Final Acceptance
  
	Milestone
	Milestone Acceptance Item/Criteria
	Payment
	Estimated Completion Month

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	



6.	Continuing Services
For a period of 24 months from the date of the contract by and between Clerk and Vendor, Clerk may obtain the services of Vendor personnel for change orders or additional programming at the following rates, which represent the rates provided by Vendor to its most favored customers (of any size or type):
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Attachment 2 – Policy for Accepting Letters of Credit

PURPOSE:
To establish specific criteria and pre-requisites for accepting Letters of Credit by the Clerk in conjunction with contracts and any other contractual obligation.

POLICY:
In conjunction with contracts and any other contractual obligations entered into by the Clerk, when Surety requirements are contained in such instruments the Clerk may elect to permit the contractor the option of providing the Clerk with a Letter of Credit, cash bond or other acceptable guaranty.

PROCEDURE:
1. The face of the letter of credit must be in a format similar to Exhibit B attached and indicate the following:
a. The letter of credit is "clean" and "irrevocable".
b. An exact expiration date.
c. Statement of the purpose or project for which the letter of credit is issued.
d. A specific amount of the letter of credit, in U.S. dollars.
e. The method of disbursement of draws against the letter of credit.
f. The street address where draws against the letter of credit may be made.
g. Venue in Palm Beach County.

2. At the time of issuance of the letter of credit, the financial institution must have a minimum "peer group" rating that meets or exceeds the threshold levels in at least two of the five approved rating services as listed below:
a. Sheshunoff Quarterly Listing - 50.
b. IDC Bank Financial Quarterly Listing - 125.
c. Veribanc, Inc. Listing - 3 Star Green Rating.
d. Standard & Poor's Listing - Single A.
e. Moody's Listing - Single A.

If the Rating Services are utilized in C, D, or E above, the proposer of said service must document to the Clerk that the institution has met the established threshold rating for the most current rating period at the time of submission to the Clerk. The proposer will have the responsibility of furnishing the Clerk with revised quarterly ratings during the term of the letter of credit within 30 days of said revisions.

For any of the services utilized the most current rating will be used for the basis of acceptance.

The user department shall be responsible for verifying this information. Additionally, the user department shall provide all pertinent information pertaining to the letter of credit to Clerk’s Legal Department for review of current ratings. This should include the exact name of the institution, and the exact complete address of the institution.

3. Letters of credit from domestic financial institutions and/or international financial institutions from foreign nations that have received most favored nation status from the United States government which do not meet two of the minimum ratings indicated in Section 2 above must be confirmed by a financial institution with two of the minimum ratings indicated in Item 2 above.

4. Verification of the status or certification of any financial institution may be made with:
Department of Insurance and Treasurer
Bureau of Collateral Securities
P.O. Box 5200
Tallahassee, Florida 32314
Phone (850) 488-6856

5. At any time during the life of the letter of credit, should the rating of the financial institution fall below any two of five of the minimum ratings as indicated in Section 2 above, or should the financial institution become insolvent, the contractor must, within sixty (60) calendar days after notification by the Clerk: 
a. Replace the existing letter of credit with a replacement letter of credit from a financial institution with two of the minimum ratings as specified in Item 2 above, or 
b. Have the existing letter of credit confirmed by a financial institution with two of the minimum ratings as specified in Item 2 above. 

At the Clerk’s option, the letter of credit may be replaced by a performance/payment bond or other surety acceptable to the Clerk (ex., cash bond or escrow agreement) in accordance with the Clerk’s existing policies. Failure to comply with this provision may result in the following actions by the Clerk: suspension of the contract and/or a stop work order. These actions shall be in effect until a satisfactory replacement bond or letter of credit is accepted by the Clerk. The contractor agreement shall so provide for replacement or confirmation in accordance with this policy.

6. The Clerk’s Legal Department shall review all letters of credit for legal sufficiency. Likewise, the Clerk’s Legal Department shall review all defaults or draw downs on Letters of Credit for legal sufficiency. Original letters of credit shall be maintained in the user department's safe or locked file cabinet at all times and shall be clearly identified as to the project or contract for which it is issued. One copy of the letter of credit shall be placed in the department's contract file and one copy shall be sent to the Clerk’s Legal Department to be held in a separate file. The Clerk’s Legal Department will maintain a listing of financial institutions from which letters of credit have been received, review the listing at least twice annually, and notify the user department(s) if any letters of credit require replacement in accordance with item 5 above.

7. Existing Letters of Credit accepted prior to approval of this policy shall continue through the current expiration date of the letter of credit provided, however, renewal of these existing letters of credit shall be in accordance with this Policy for Accepting Letters of Credit. 

8. All financial institutions which issue or confirm any Letter of Credit must be authorized by the Secretary of State to do business in the State of Florida; shall show proof of same upon request by Clerk staff, and agree to venue in Palm Beach County.

9. In addition to the institutions meeting the aforementioned requirements, the Federal Home Loan Bank of Atlanta is authorized to issue and confirm letters of credit which are in accordance with the provision of Paragraph 1 of this policy, with the exception of 1.G.

EXHIBIT B
CLEAN IRREVOCABLE LETTER OF CREDIT
DATE: ___________________

TO:

AMOUNT: USD $________ EXPIRATION DATE: ____________________

We hereby open our Clean Irrevocable Letter of Credit No. ____________________
in favor of the Clerk & Comptroller, Palm Beach County (Clerk) for the amount of ___________________
U.S. Dollars (____________) effective as of this date.

This Letter of Credit is issued pursuant to that certain contract No. ____________________ between
____________________________________________________________________________________ as Contractor, and Clerk, dated __________________________ (the "Contract") however, this Letter of Credit is independent of that contract and reference herein is for information only.

Funds under this Letter of Credit are available to the Clerk hereunder not exceeding in aggregate the amount of this Credit against the Clerk's demand for payment on us mentioning our Credit No. ____________________.

When we receive your demand for payment at __________________________ on or prior to the Expiration
	(street address)
Date, we will promptly honor the same.

Kindly address all correspondence regarding this Letter of Credit to the attention of the Clerk & Comptroller, Palm Beach County, Legal Department, mentioning specifically our Credit Number.

Venue for any and all legal action necessary to enforce the terms of this Letter of Credit shall be
Palm Beach County, Florida.

	Authorized Signature: ______________________________

Notary Public: 	Name (Typed):_____________________________________

	Title: _____________________________________________
	(Optional)

Except as is inconsistent with the express provisions hereof, this Letter of Credit is subject to the Uniform Customs and Practices For Documentary Credits (1983) Revisions), International Chamber of Commerce Publication No. 400.
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Attachment 3 – Right to Protest

(1)   Right to protest.  A prospective qualified vendor or actual replier who is aggrieved in connection with the ITN may protest to the Clerk & Comptroller, Palm Beach County (Clerk) Legal Department.  The right to protest is limited in accordance to the policies set forth below. 
 
A.  Protest of ITN

A protest regarding the ITN must be based on facts demonstrating that:
		1)  The ITN is unfairly restrictive; 
2)  The ITN contains conflicting or ambiguous provisions; or
3)  The ITN would result in a contract that is commercially impossible to perform.

B.  Protest of Process or Procedure

A protest regarding the process or procedure used to select the vendors for negotiation must be based on facts demonstrating:
	
1)   There was an identified patent substantial irregularity in the process or procedure as outlined in the ITN that has not been waived by the Clerk;
2)  The selection was not in accordance to Florida law.  

(2)   Notice.  Any protest regarding alleged improprieties or irregularities contained in the ITN must be filed prior to the date for selection of vendors for negotiation or it will be waived.  A protest of the selection of vendors for negotiation shall be submitted within five (5) days (including holidays and weekends) after posting of the selection of vendors for negotiation.  A protest of the intent to execute final negotiated contract must be made within 5 days after posting of final selection on Clerk’s website.  
(3)  Form of Protest.  The protest must be in writing, signed by the vendor, and must identify the vendor and the solicitation and shall include a factual statement of the basis of the protest sufficient to clearly identify the issues in dispute and the facts substantiating the claim.    Such protest is considered filed when it is received by the Clerk Legal Department.  Failure to file a protest within the stated timeframe shall constitute a waiver of the protest.   The address of the Clerk’s Legal Department is Legal Counsel, Clerk & Comptroller, 9th Floor, 301 North Olive Avenue, West Palm Beach, FL  33401.  
At the time of filing the formal written protest, the protester shall post with the
Clerk a bond, payable to Clerk & Comptroller, Palm Beach County, in an amount equal to one percent (1%) of the estimated total volume of the contract, or $5,000, whichever is less.  Failure to file the proper bond at the required time of filing the formal protest will result in a denial of the protest.  Said bond shall secure the payment of any losses, claims, injury or damages incurred by the Clerk as a result of the protest, including costs of delay, reasonable attorney fees and costs.    

(4)   Authority to resolve.  Protests filed in accordance above will be resolved under the following provisions.

A.  The Clerk’s Legal Officer shall have the authority to review and resolve the protest informally. After reviewing the facts surrounding the issues raised in the protest letter, the Clerk’s Legal Officer may make the determination to:

1)  Uphold the protest based on a patent substantial irregularity or procedural flaw in the process which is so severe as to render the process invalid.   In this instance, the Clerk and Comptroller’s office will have absolute and sole discretion to determine what corrective action to take which may include: withdrawal and cancellation of the ITN; reissuance of  the ITN or a revised ITN; reconvening the Evaluation Committee to reevaluate and re-rank the replies;  reconvening the committee to select alternate vendors for negotiation;   or the Clerk may take any other action to correct the irregularity as the Clerk’s office in its sole opinion and discretion determines is appropriate to remedy the procedural irregularity or  flaw. 

2)  Deny the protest.  If the protest is denied, the Clerk Legal Counsel shall issue a written statement of determination.   No further appeals are permitted. 

B.   The Clerk’s Legal Officer shall promptly issue a written statement of the determination, providing the reason for that determination, and providing copies to the protestor and to any other interested party.

(5)   Stay of procurement during protests.  Notwithstanding anything contained herein to the contrary, in the event of a timely protest, the Clerk’s Legal Officer shall suspend all activities regarding the ITN unless the Clerk, with the advice of the Clerk attorney and after consultation with the using department, makes a determination that the negotiation of a contract without delay is necessary to protect substantial interests of the Clerk.

(6)   Reservation of powers to settle actions pending before the courts.  Nothing in this section is intended to affect the existing powers of the Clerk to settle actions pending before the courts.  
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SECTION 5 - APPENDICES
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ITN No. 09-101

Please complete the Application Functionality Checklist portion of the ITN within Excel and submit the information as stated in Section 1.12.  The Application Functionality Checklist is located on the Clerk’s website at http://www.mypalmbeachclerk.com/OR_Project/. The instructions are shown below:

[image: ]
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ITN No. 09-101

Submit at least five (5) references that most closely reflect similar OR implementation projects to Clerk’s scope of work.  The fully functioning OR system applications must be within the state of Florida.  Use the following format in submitting references.  In addition, supply a copy of each reference’s contract agreement.

Name of Florida County _______________________________________________________

Address:  _____________________________________________________________________

Telephone: 	__________________________

Contact:	__________________________	Title: __________________________

Service Dates:	__________________________ 

Product Version:	__________________________

Summary of Project:  ______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

Operating Budget:		$________________

Application Licensing Cost: 	$________________
Application Maintenance Cost for a Ten-Year Period: 	$________________
Implementation Cost: 	$________________
Total Project Cost: 	$________________

Project Manager:	__________________________

Product (Modules):____________________________________________________________________

______________________________________________________________________________
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ITN No. 09-101


	Stage/Deliverable
	Description
	Proposer Agrees to Deliver?

	PLANNING STAGE
	
	

	Statement of Work
	An agreement between Client and Vendor that outlines in detail the work to be completed by the project team.  This document typically is completed as a "statement of understanding" of what needs to be completed.
	

	Project Charter
	An agreement or document that formally recognizes the existence of the project and stipulates a clearly defined and agreed upon scope.  The team organization, roles, and responsibilities are defined in the Project Charter.
	

	Scope Statement
	Statement that clearly defines what is in scope as well as what is out of scope; includes modules to be implemented, features and functions to be implemented, etc.  This may be included in the Project Charter or Statement of Work.
	

	Staff Management
	Human resource requirements for each of the project phases and segments.  Percentage of time each resource must be available is also indicated. This may be included in the Project Charter or Statement of Work.
	

	Change Control
	Procedures which outline how any of the formally agreed-upon documents may be modified and the terms and conditions relating to the changes.  Procedures include work scope changes, staffing changes, timeline changes, etc.
	

	Risk Management Plan
	Document which outlines the risks to the project and the mitigation strategies.
	

	Issue Management Plan
	Procedures to identify, record, and track issues that arise during a project.  An issue log is maintained and every issue is assigned an owner.
	

	Communication Plan
	Defines how, what, and when to communicate information about the project to the organization, the project team, and other interested parties.
	

	Quality Assurance Plan
	Outlines and defines the quality parameters for the project and the process to monitor, measure, and track quality throughout the life cycle of the project.
	

	Project Plan 
	Defines the project phases, activities, and steps that must be followed in a predetermined sequence to successfully complete the project.  Also indicates the resources that are assigned to a project step.
	

	Technology Assessment 
	Evaluation of Client readiness to install and support the OR system architecture.  Includes organizational assessment, IT assessment with regard to staffing, skill sets, and knowledge to support architecture, hardware and software platform and release level assessment, and training requirements.  Includes an action plan.
	

	Hardware/Software Requirements
	Defines the hardware and software needed, as well as the release levels of the software that are needed for the OR system architecture.  Can be part of the Technology Assessment.
	

	Organizational Assessment
	Part of the Technology Assessment that assesses Client readiness to install and support the OR system Internet Architecture.  Can be part of the Technology Assessment.
	

	Training Needs Assessment
	Assessment of technical skills and knowledge needed to install and support the technology needed for the OR system architecture.  Can be part of the Technology Assessment.
	

	Implementation Strategies and Techniques
	Defines alternative ways and strategies for implementation of the project. Could include different phases as well as dependencies on other projects underway within the Client organization.
	

	Workplan and Schedule
	Derived from the Project Plan; a more detailed account of the tasks which need to be completed, who must do them, and when, for each step of the project plan.
	

	EXECUTION STAGE
	
	

	Fit/Gap Analysis Summary 
	A high level document identifying the major gaps between the required Client functionality and the OR system’s delivered capabilities.
	

	Detailed Fit/Gap Differences
	Detailed description of the differences between current system used by Client and the same functionality as delivered in the OR system.
	

	Fit/Gap Resolutions
	Definition of each of the gaps and the alternatives in closing the gap.  May include a recommendation to re-engineer Client business process, or may suggest an enhancement or a customization to the OR system.
	

	Refined Implementation Strategy
	Revision of the original implementation strategy upon completion of the Fit/Gap Analysis.
	

	Conversion Strategy
	Conversion plan (conversion approach and responsible parties).
	

	Testing Strategy
	Outlines types and amounts of testing of the OR system delivered functionality and any customizations.  Includes validation strategy for data conversion.
	

	End User Training Strategy
	How, when and who will be trained within the Client organization.
	

	Interface Matrix
	Detailed listing of interfaces and reports to/from the OR system, what they do, when they run, how they run, and who must run them.
	

	Detailed Project Plan
	Updated project plan with phases, activities, and steps to be performed during the project.
	

	Technical “How-To”
	A "cheat sheet" of changes to online objects, reports, and queries that must be made to allow these objects to operate in the OR system.  A suggestion on how to make the change and possibly what code to use is included.
	

	Security Strategy
	Outlines the OR system security requirements.  Contains roles and permission lists, query security, end users, and security strategies to be implemented.  LDAP and Single-Sign-On are included in this strategy.
	

	Functional Specifications
	Detailed specifications for satisfying a business requirement within a specific Client functional area.
	

	Technical Specifications
	Specifications defining the OR system objects and other technical components that need to be created or modified to satisfy a Client business requirement.
	

	Unit Test Scripts
	Step-by-step testing scenarios and scripts to test individual online and batch re-customization or new functionality within the OR system.
	

	System Test Scripts
	Step-by -step testing scenarios to test complete business processes and business areas within the OR system.
	

	Testing Readiness Status
	Status of the different types of testing being performed with the OR system.
	

	Integration and Parallel Test Plans
	Testing strategies for integration testing and/or parallel testing.
	

	Integration Test Scripts
	Step by step testing scenarios to test process between complete business processes and business areas within the OR system.
	

	Production Readiness Review
	Formal review process involving all who participated on the project to determine the state of readiness to move forward with the system go-live.
	

	Production Cutover Plans
	When, what, and who will perform certain activities during the time in which the Client organization transitions from the current system to the new OR system.
	

	Production Support Plan
	What, how, and who will be needed to be support the OR system when in production.
	

	Go-Live Contingency Plan
	In the unlikely event the cutover is not completed during the allotted time during go-live, this defines how and when the Client business is able to operate on the prior production system.
	

	Project Acceptance Review
	Formal review process with stakeholder, functional users, technical staff, and others to accept the newly upgraded OR system.
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Appendix E – Cost Reply
ITN No. 09-101

Cost will be evaluated on a ten-year total cost basis.  Use the following format in submitting the cost reply. 

One-Time OR System Software Licensing Fees (perpetual license) for unlimited concurrent users.
(Add lines as necessary)

	Description
	Cost
	Explanation/Notes
(if necessary)

	Software Module 1
	
	

	Software Module 2
	
	

	Software Module 3
	
	

	Software Module 4
	
	

	Software Module 5
	
	

	
	
	

	Total One-Time Software Licensing Fees
	$
	



Recurring Maintenance Fees 
(Add lines as necessary)

	Description
	Cost
	Explanation/Notes
(if necessary)

	Maintenance Year 1*
	
	

	Maintenance Year 2*
	
	

	Maintenance Year 3*
	
	

	Maintenance Year 4*
	
	

	Maintenance Year 5*
	
	

	Maintenance Year 6*
	
	

	Maintenance Year 7*
	
	

	Maintenance Year 8*
	
	

	Maintenance Year 9*
	
	

	Maintenance Year 10*
	
	

	Other (provide a detail list)
	
	

	
	
	

	Total Ten-Year Maintenance Fees
	$
	



* Identify annual rate of increase for maintenance AND the time at which “Year One” support begins (e.g., Once the software is loaded on the Development system or after software is placed in production Identify any limitations or contingencies applicable to the amount of annual maintenance fees).

Implementation Services
(Add lines as necessary)

	Description
	Cost
	Explanation/Notes
(if necessary)

	Implementation Deliverable 1
	
	

	Implementation Deliverable 2
	
	

	Implementation Deliverable 3
	
	

	Implementation Deliverable 4
	
	

	Implementation Deliverable 5
	
	

	
	
	

	Total Implementation Services Fee
	$
	



Summary of Cost
(Add lines as necessary)

	Description
	Cost
	Explanation/Notes
(if necessary)

	One-Time Software Licensing Fees
	
	

	Ten Years of Maintenance Fees
	
	

	Implementation Services Fee
	
	

	Other (provide a detail list)
	
	

	
	
	

	Total Ten-Year Cost
	$
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Appendix F – Reply Certification
ITN No. 09-101

The following certifies that this Request for Proposal (ITN) is submitted without prior understanding, agreement, or connection with any corporation, firm, or person submitting an ITN for the same materials, services, and supplies and is, in all respects, fair and without collusion or fraud.

The vendor certifies, by his/her signature below, that this Reply is current, accurate, complete, and is presented to the Clerk for the performance of this contract in accordance with all the requirements as stated in this ITN.


NAME (PRINT): ______________________________________________________________

TITLE: _______________________________________________________________________

COMPANY: __________________________________________________________________

SIGNATURE: _________________________________________________________________


Please affix corporate seal or have reply notarized.


_______________________________________	___________________________________
Notary-Full Name 					Notary Expiration & Seal


Date: ______________________


OR:


(Corporation seal)
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Appendix G – Business Information
ITN No. 09-101

Full Legal Name of Entity: ________________________________________________________
				(Exactly as it is to appear on the Contract/Agreement)
Entity Address: __________________________________________________________________

_________________________________________________________________________________

Telephone Number: _______________________	Fax Number: _______________________

Form of Entity (check one and complete the appropriate entity statement attached hereto)
[   ] Corporation (Complete Corporation-related forms)
[   ] Partnership, General (Complete General Partnership-related forms)
[   ] Partnership, Limited (Complete Limited Partnership-related forms)
[   ] Joint Venture (Complete Joint Venture-related forms)
[   ] Sole Proprietorship
Federal I.D. Number __________________________________

(1)  If Proponent is a subsidiary, state name of parent company.

_________________________________________________________________________________

Caution: all information provided herein must be as to Proponent (subsidiary) and not as to parent company.

(2) If a corporation is a partner of a proposing partnership or a member of a proposing joint venture, the corporation statement, attached hereto, must be completed in addition to the appropriate Proponent’s business entity statement.

Is entity registered to do business in the State of Florida?  Yes [   ]	No [   ]

If yes to the above, as of what date? __________________________________

If no to the above, state the name and mailing address of your registered Florida agent along with a copy of their certification from the State of Florida to do business in the State.

Agent Information:
	Name:	_____________________________	Phone Number:	_______________
	Address:	_____________________________	Fax Number:	_______________
		_____________________________
		_____________________________

CORPORATION STATEMENT


If a Corporation, answer the following:

1. When incorporated?	_____________________________

2. Where incorporated?	_____________________________

3. The Corporation is held

		[   ] Publicly		[   ] Privately

4. Has the corporation previously offered an OR system implementation engagement of similar size (as stated in the ITN) in the state of Florida?

		[   ] Yes		[   ] No

		If yes, indicate Date: _____________________  Location: ______________________


5. Attach a copy of a current organizational chart.

6. Attach a copy of the Corporate Certificate from the Secretary of State.

7. Attach Credit references.


AFFIDAVIT OF CORPORATION

The undersigned hereby certifies that the following are true and correct statements:

1. That he/she is the Secretary of ______________________________ Corporation, a corporation organized and existing in good standing under the laws of the State of _________________, hereinafter referred to as the “Corporation”, and that the following Resolutions are true and correct copies of certain Resolutions adopted by the Board of Directors of the Corporation as of the ____ day of _______________, 200__, in accordance with the laws of the State of _______________________, the Articles of Incorporation, and the By-laws of the Corporation:

RESOLVED, that the Corporation shall enter into that certain Agreement between the Clerk & Comptroller, Palm Beach County, and the Corporation, a copy of which is attached hereto, and be it

FURTHER RESOLVED, that _______________________ the __________________ of the Corporation, is hereby authorized and instructed to execute such Agreement and such other instruments as may be necessary and appropriate for the Corporation to fulfill its obligations under the Agreement.

2. That the foregoing resolutions have not been modified, amended, rescinded, revoked, or otherwise changed and remain in full force and effect as of the date hereof.

3. That the Corporation is in good standing under the laws of the State of Florida or its state of incorporation, and has qualified, if legally required, to do business in the State of Florida and has the full power and authority to enter into such Agreement.

IN WITNESS WHEREOF, the undersigned has set his/her hand and affixed the Corporate Seal of the Corporation the ____ day of _______________, 200__.

_________________________________________
(Signature)

_________________________________________
(Print Signatory’s Name)
Its Secretary		(CORPORATE SEAL)

SWORN TO AND SUBSCRIBED before me this ____ day of _______________, 200__, by the Secretary of the aforesaid corporation, who is personally known to me OR who produced _________________________ as identification and who did ____ did not ____ take an oath.

_________________________________________		_________________________________________
Notary Signature	Print Notary Name

NOTARY PUBLIC
State of ____________________ at Large
My Commission Expires: ______________________


PARTNERSHIP STATEMENT


If a General or Limited Partnership, answer the following:

1. Date or organization?	_____________________________

2. Place of organization?	_____________________________

3. Indicate:		[   ] General Partnership		[   ] Limited Partnership

4. Is the Partnership agreement recorded?		[   ] Yes		[   ] No

	If yes, indicate	____________	____________	____________	____________
	Date	Book	Page	Location

5. Has Partnership or any partner previously offered an OR system implementation engagement of similar size (as stated in the ITN) in the state of Florida?
 
		[   ] Yes		[   ] No

		If yes, indicate Date: _____________________  Location: ______________________

6. Attach a copy of a current organizational chart.

7. Attach one (1) copy of the Partnership Agreement.

8. Attach Credit references.

AFFIDAVIT OF GENERAL PARTNER
(If General Partnership)

STATE OF FLORIDA	)
	)SS:
COUNTY OF _______________________	)
		(insert County)

Before me, the undersigned authority, personally appeared, the undersigned, who by me being first duly sworn, deposes and says that:

1. The undersigned is a general partner of ______________________________, a general partnership organized and existing under the laws of the State of _________________, (“Partnership”) pursuant to agreement, dated the ____ day of _______________, 200__, a true and correct copy of which is attached hereto as ____________________________________.  (Vendor to fill in Title of Attachment.)

2. The Partnership is in good standing and is authorized to transact business in the State of Florida as of the date hereof.

3. The Partnership agreement is still in full force and effect and has not been modified or amended.

4. All of the partners of the Partnership and their interests in the partnership are as set forth attached hereto as ____________________________________.  (Vendor to fill in Title of Attachment.)

5. ________________________ has the right and authority to enter into that certain Agreement between the Clerk & Comptroller, Palm Beach County, a political subdivision of the State of Florida, and the Corporation, a copy of which is attached hereto as ____________________________________.  (Vendor to fill in Title of Attachment.), and such other instruments as may be necessary and appropriate for the Partnership to fulfill its obligations under the Agreement.

6. Upon the execution and delivery of such Agreement and documents by the person identified in item 5 hereinabove, all of the aforesaid shall be valid agreements of and be binding upon the Partnership.

7. The transaction contemplated in the Agreement will not violate any of the terms and conditions of the Partnership agreement or of any other agreement of whatever kind between the Partnership and any third person.

8. The undersigned acknowledges that Affiant is familiar with the nature of an oath and the penalties provided by the laws of the State of Florida and that this Affidavit is being given to induce the Clerk & Comptroller, Palm Beach County to enter into the Agreement.

FURTHER AFFIANT SAYETH NAUGHT

_________________________________________
(Signature)

_________________________________________
(Print Signatory’s Name)	

_________________________________________
(Print Signatory’s Title)

SWORN TO AND SUBSCRIBED before me this ____ day of _______________, 200__, by _______________ who is personally known to me OR who produced _________________________ as identification and who did ____ did not ____ take an oath.

_________________________________________			_________________________________________
Notary Signature	Print Notary Name

NOTARY PUBLIC
State of __________________________ at Large	My Commission Expires: ______________________

AFFIDAVIT OF PARTNERSHIP
(If Limited Partnership)

STATE OF FLORIDA	)
	)SS:
COUNTY OF _______________________	)
		(insert County)

Before me, the undersigned authority, personally appeared, the undersigned, who by me being first duly sworn, deposes and says that:

1. The undersigned is the ______________________________ of ______________________________, a corporation organized and existing in good standing under the laws of the State of _________________ (the “Corporation”), which is the General Partner of _________________, a limited partnership, (the “Partnership”) existing under the laws of the State of _________________,  pursuant to an agreement, dated the ____ day of _______________, 200__, a true and correct copy of which is attached hereto as ____________________________________.  (Vendor to fill in Title of Attachment.)

2. The Partnership is in good standing and is authorized to transact business in the State of Florida as of the date hereof.

3. The Partnership agreement is still in full force and effect and has not been modified or amended.

4. All of the partners of the Partnership and their interests in the partnership are as set forth attached hereto as ____________________________________.  (Vendor to fill in Title of Attachment.)

5. ________________________ has the right and authority to enter into that certain Agreement between the Clerk & Comptroller, Palm Beach County, of the State of Florida, and the Corporation, a copy of which is attached hereto as ____________________________________.  (Vendor to fill in Title of Attachment.), and such other instruments as may be necessary and appropriate for the Partnership to fulfill its obligations under the Agreement.

6. Upon the execution and delivery of such Agreement and documents by the person identified in item 5 hereinabove, all of the aforesaid shall be valid agreements of and be binding upon the Partnership.

7. The transaction contemplated in the Agreement will not violate any of the terms and conditions of the Partnership agreement or of any other agreement of whatever kind between the Partnership and any third person.

8. The undersigned acknowledges that Affiant is familiar with the nature of an oath and the penalties provided by the laws of the State of Florida and that this Affidavit is being given to induce the Clerk & Comptroller, Palm Beach County to enter into the Agreement.

FURTHER AFFIANT SAYETH NAUGHT

It’s _________________________________________	_________________________________________
	(Print Title)		(Print Partnership Name)	

By _________________________________________ 	a _________________________________________ Corporation
	(Print Corporation Name)	(Print State of Incorporation)

It’s General Partner _________________________________________ 	by _________________________________________
			(Signature)
_________________________________________
(Print Signatory’s Name)
SWORN TO AND SUBSCRIBED before me this ____ day of _______________, 200__, by _______________ who is personally known to me OR who produced _________________________ as identification and who did ____ did not ____ take an oath.

_________________________________________			_________________________________________
Notary Signature	Print Notary Name
NOTARY PUBLIC
State of __________________________ at Large	My Commission Expires: ______________________
JOINT VENTURE STATEMENT


If a Joint Venture, answer the following:

1. Date or organization?	_____________________________

2. Place of organization?	_____________________________

3. Is the Joint Venture agreement recorded?		[   ] Yes		[   ] No

	If yes, indicate	____________	____________	____________	____________
	Date	Book	Page	Location

4. Has Joint Venture previously offered an OR system implementation engagement of similar size (as stated in the ITN) in the state of Florida?
 
		[   ] Yes		[   ] No

		If yes, indicate Date: _____________________  Location: ______________________

5. Attach a copy of a current organizational chart.

6. Attach one (1) copy of the Joint Venture Agreement.

7. Attach Credit references.




AFFIDAVIT OF JOINT VENTURE

STATE OF FLORIDA	)
	)SS:
COUNTY OF _______________________	)
		(insert County)

Before me, the undersigned authority, personally appeared, the undersigned, who by me being first duly sworn, deposes and says that:

1. The undersigned is a general partner of ______________________________, a joint venture organized and existing under the laws of the State of _________________, (“Joint Venture”) pursuant to agreement, dated the ____ day of _______________, 200__, a true and correct copy of which is attached hereto as ____________________________________.  (Vendor to fill in Title of Attachment.)

2. The Joint Venture is in good standing and is authorized to transact business in the State of Florida as of the date hereof.

3. The Joint Venture agreement is still in full force and effect and has not been modified or amended.

4. All of the partners of the Joint Venture and their interests in the joint venture are as set forth attached hereto as ____________________________________.  (Vendor to fill in Title of Attachment.)

5. ________________________ has the right and authority to enter into that certain Agreement between the Clerk & Comptroller, Palm Beach County, and the Joint Venture Corporation, a copy of which is attached hereto as ____________________________________.  (Vendor to fill in Title of Attachment.), and such other instruments as may be necessary and appropriate for the Joint Venture to fulfill its obligations under the Agreement.

6. Upon the execution and delivery of such Agreement and documents by the person identified in item 5 hereinabove, all of the aforesaid shall be valid agreements of and be binding upon the Joint Venture.

7. The transaction contemplated in the Agreement will not violate any of the terms and conditions of the Joint Venture agreement or of any other agreement of whatever kind between the Joint Venture and any third person.

8. The undersigned acknowledges that Affiant is familiar with the nature of an oath and the penalties provided by the laws of the State of Florida and that this Affidavit is being given to induce the Clerk & Comptroller, Palm Beach County to enter into the Agreement.

FURTHER AFFIANT SAYETH NAUGHT

_________________________________________
(Signature)

_________________________________________
(Print Signatory’s Name)	

_________________________________________
(Print Signatory’s Title)

SWORN TO AND SUBSCRIBED before me this ____ day of _______________, 200__, by _______________ who is personally known to me OR who produced _________________________ as identification and who did ____ did not ____ take an oath.

_________________________________________			_________________________________________
Notary Signature	Print Notary Name

NOTARY PUBLIC
State of __________________________ at Large	My Commission Expires: ______________________

[bookmark: _Toc245808938]
Appendix H – Glossary of Acronyms and Terms
ITN No. 09-101

	Acronym/Term
	Definition

	API
	Application Programming Interface

	Board of County Commissioners (BCC)
	Palm Beach County Board of County Commissioners.  The legislative and governing body of a county.  Also referred to as the “County Commission”.

	County
	A political subdivision of the State which is empowered to levy and collect taxes and provide services to citizens within its boundaries

	FACC
	Florida Association of Court Clerks and Comptrollers

	FMS
	Financial Management Solution

	ITN
	Invitation to Negotiate

	OR
	Official Records

	ORIS
	Official Records Information System

	Stakeholder
	Party, entity or group who conducts operations directly through an OR system or who is reliant on the timeliness and quality of data housed within an OR system
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OR Project
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Instructions for Completion

‘Within the Functionality Checklist tab, there is a st of "Functional Descriptions” which we would.
ke you to individually address in the folloy

g manner:
Complete the Proposer information at the bottom of this worksheet,

Read each Functional Description within the Functionality Checklist tab.

Reply to each Functional Description by selecting one of the following choices from the dropdorm
boxin the column entifled "Vendor Response’

1

1-Not Supported

2- Accommodate
via Customization

3- Accommodate
via Work Around

4- Accommodate
via 3rd Party

Satutiom
5~ bucluded in Base

Product

4. When either (a) you have selected a response from the dropdorn other than "3-Included in Base
Product” or (b) the Functional Description contains the words "Please Describe...” or "Define...”
please provide an explanation in the "Vendor Comments" column. Note that you also may provide
further explanation in the "Vendor Comments” column even if neither of the above criteria s
anolicable.
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Proposer’s Legal Name:
Contact Name:
Contact Phone Number:
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