CITY OF CORAL GABLES

OFFICE OF THE CITY ATTORNEY

- MEMORANDUM-
TO: ‘ DATE: January 23, 2609
INTERIM
CITY MANAGER
CITY CLERK

MEDICAL DIRECTOR
FIRE DEPARTMENT

, ; . PROFESSIONAL SERVICE
Clty Attorney AGREEMENT

FROM: SUBJECT:

Attached please find an original of the Medical Director Fire Department Professional Service
Agreement which has been approved as to form. '

Please execute and attest by the City Clerk, who will keep the fully executed original in file in his
office. Please certify a copy to anyone else that might need one.
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CITY OF CORAL GABLES
OFFICE OF THE CITY ATTORNEY
-MEMORANDUM-

TO: ELIZABETH M. HERNANDEZ DATE: January 21, 2009

L - e -

SUBJECT: Medical Director Fire Dept

FROM: . -
Lourdes Alfefisin Ruiz PSA
Assistant Lity Attorney

Attached hereto is an executed copy of the above-referenced agreement for your review and
-approval. As you will note it has been approved by Chief Reed, Don Nelson and Michael Sparber
(see attached insurance documents with approval). | have also initialed next to your approvat line
as | have worked on the contract with the Trust and the other City departments.

Attachment.




FIRE DEPARTMENT, MEDICAL DIRECTOR
PROFESSIONAL SERVICES AGREEMENT

. THIS PROFESSIONAL SERVICES AGREEMENT, is made as of this ZZ% day of
' (! . 2009 , between the City of Coral Gabies (hereinafter called the “CITY™), and
* Public Heal

 Trust of Miami-Dade County d/b/a Jackson Health Systems (hereinafter called the
"PROFESSIONAL"). _

 RECITALS

WHEREAS, pursuant to the City -of Coral Gables’ Resolution No.: 2008-129, the City
Commission awarded a three (3) year contract with an option to renew, at the City's discretion, for an
additional two (2) year period to PROFESSIONAL and further authorized the City Manager to enter
into an agreement pursuant to the terms and conditions of the Request for Proposal, 2008-06-19, or
the provisions contained therein (the Request for Proposal is attached hereto as Exhibit “A"); and

| WHEREAS, the PROFESSIONAL, through Marc Grossman, M,_D., shall perform the services
as specifically stated herein and in the Scope of Work, which is attached hereto as Exhibit “B”, and as -
may specifically designated and authorized by the City; and . : : _

-WHEREAS, the PROFESSIONAL agrees to accept this Agreement upon the ferms and .
conditions hereinafter set forth; and : '

NOW, THEREFORE, in consideration of the promises and the mutual covenants herein
contained, the CITY agrees fo retain the PROFESSIONAL for a three (3).year period. However, this
- period may be extended, at the sole discretion of the CITY, for one (1) additional two (2) year period.

- The PROFESSIONAL, through Marc Grossman, M.D., agrees to perform all Medical Director services
~ to the City.of Coral Gables’ Fire Department’s Emergency Medical Services as described herein.

L GENERALPROVISIONS :
1.1 Engagement. The CITY agrees to engage the PR_OFESSIONAL for a period specified
in paragraph 1.2, and the PROFESSIONAL agrees to accept such engagement and to perform such
services for the CITY upon the terms, and subject to the conditions forth herein. :

12 Agreement Period. The terms of the Agreement- (the "Professional Period“)'shall :

"+ commence upon execution of the Agreement herein and shall continue thereafter for a period of three

(3) years or until terminated by the CITY upon 30 days written notice to the PROFESSIONAL, in
accordance with the nofice requirements contained in Section XII. ’

1.3 Priority of Inferpretation. This document without exhibits is referred to as the “Base
Agreement’. In the event of any conflict of Iinconsistency in the definition or interpretation of any word,
responsibiiity, schedule, or the contents or description of any task, deliverable, service, or other work,
or otherwise, between the Base Agreement and the exhibits, or between exhibits, such. conflict or
incansistency shall be resolved by giving precedence first fo the body of this Base Agreement and the
exhibits, or between exhibits, such confict or inconsistency shall be resolved by giving precedence
first to the body of this Agreement, and then to the exhibits according to the following priority:

a) CITY Resoiution and applicable Code provisions;

b) CITY Request for Proposal; , .

c¢) PROFESSIONAL'S (Contractor's) Response to Request for Proposal;
d) Performance and Payment Bonds: :

e) Insurance Certificates, and related documents;




- 1 PROFESSIONAL’S Exceptions to Terms and Conditions.

1.4 Background Investigation. The PROFESSIONAL agrees that all employees may be
subject to an annual background investigation.

1.5 : Polygraph Examination. The PROFESSIONAL, through Marc Grossman, M.D.,
agrees fo submit to polygraph examinations at the request of the Chief of Fire or designee. :

_ 1.6 Medical, Drug Screening and Check-ups. All PROFESSIONALS, contractors, their -
employees, agents and subcontractors must satisfactorily complete the CITY'S pre-placement
medical and drug screening examinations and be certified as drug free as well as abide by the CITY'S
Drug Free Work Place Policy at PROFESSIONAL'S expense.  The CITY may require that the
PROFESSIONAL, contractor and/or their employees, agents and subcontractors performing services
for the CITY submit to yearly medical examinations at PROFESSIONAL'S expense. The

- PROFESSIONAL, confractor andfor their employees, agents and subcontractors agree to submit to
unannounced drug testing at the request of the Director or designee. '

1.7 Driver's License. At CITY'S option, the PROFESSIONAL. through Marc Grossman,
M.D., must provide a valid Florida Driver's License or appropriate commercial driver's license for each
~ employee, agent or subcontractor and be willing and able to operate any required vehicles as

authorized by the CITY. Evidence of compliance with the Defensive Driving Course must be . R

submitted to the CITY prior to operating a CITY vehicle or any vehicle where patrons or their children

_ are passengers. Individuals must be approved by the Risk Management Division of the CITY priorto -

the operation of a CITY ownéd vehicle ‘and/or privately owned vehicles while conducting CITY
business. The CITY reserves the right to request the employee/agent's driving record from the State
of Florida, at PROFESSIONAL'’S expense. ' , ) :

.- 18 Confidential Information. - The PROFESSIONAL agrees that any information
received by the PROFESSIONAL. for the CITY and in providing services in accordance with this
Agreement which is not publicly available, shall not be revealed to any other persons, firm or
organizations.. _ C '

_ 19  Most Favored Public Entity. . PROFESSIONAL représ,ents that the prices charged to
CITY in-this Agreement do not exceed existing prices to other customers for the same or substantiaily

- similar items or services for comparable quantities under similar terms and conditions. I

PROFESSIONAL’S prices decline, or should 'PROFESSIONAL, at any time during the term of this
- Agreement, provide the same goods or services to any other customer at prices below those set forth
herein, then such lower prices shall be immediately extended to the CITY. o ‘

. PROFESSIONAL SERVICES

- 2.1___ Basic Services. During the Professional Period, the PROFESSIONAL will serve as a
PROFESSIONAL to the CITY and shall assist the CITY by providing Marc Grossman, M.D. as the
‘Medical Director to the City of Coral Gables’ Fire Department’s Emergency Medical Services, and
shall perform and oversee those tasks outlined, including, but not limited to:

a) Legal:

. Ceﬁify that each Coral Gables Fire Department Emergency Medical Technician
is qualified to administer Basic Life Support fo sick or injured persons in a pre-

%

' Fire Department/Medical Director
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~ hospital environment according to the written Basic Life Support Service

protocols approved by the Medical Director. :

Certify that each Coral Gables Fire Department Paramedic is qualified to
administer Basic and Advance Life Support to sick or injured persons in a pre-
hospital environment according fo the written Basic and Advance Life Support
Service protocols approved by the Medical Director. :

Supervise and accept direct responsibility for the medical performance of the

- City of Coral Gables paramedics’ emergency medical technicians (EMT's), as

required under Chapter 401, Florida Statutes.

Develop and sign medically correct standing orders ({reatment protocols) for
ALS and BLS care, and medically related policies and procedures, and
subsequently review such policies or procedures to ensure correctness at least
every two (2) years.

* Be available (or designate an alternate physicians for periods of unavailability)

24 hours a day, 365 days a year, to answer system questions of an emergent
orimmediate nature. '

Provide prescriptions and authorization for all medications and medical

- equipment, including controlled substances needed to provide Advanced Life

Support and Basic Life Support Services by the City of Coral Gables Fire -
Department. ‘ T . , '
Obtain a Drug Enforcement Agency (DEA) license for the City of Coral Gables’
Fire Department, location(s) to be identified at a later date. _

Develop and revise, when necessary, Trauma Transport Protocols to comply
with the State of Florida requirements. - :
Evaluate and approve -continuing education hours for re-certification of
paramedics, EMT’s, and Emergency Medical Dispatchers (EMD’s).

' Certify City-wide Automatic External Defibriliators (AED) Program.

b} Quality Assurance:

City of Coral Gables
Revised — August 2008

Coordinate, design, impieniént, and participate in a quality control program of

- patient care provided by the Emergency Technicians and Paramedics of the

Basic and Advanced Life Support Services. The Medical Director shall be
available to conduct regular sessions with the EMT's and Paramedics in regard
to the medical management of patients on assigned rescue incidents to provide
on-site evaluation of their professional performance and management of
patients. ' _ .
Implement a system of review of Emergency Medical Rescue Incident Reports.
Arrange for special training and education of the rescue personnel who have
deviated from proiocol or exceptional cases in which the Paramedics and
EMT's are involved. ' -

Direct and participate as a member of the City of Coral Gables' Fire
Department’'s Quality Medical Management Program (QMMP). Such
participation may require attendance at a minimum of 24 meetings a year
(average duration is 2 hours).

Participate as 'a member of the Coral Gables’ Medical Priority Dispatch
System’'s (MPDS) Steering Committee and aftend its mestings. MDPS
Committee may have as many as 4-6 meetings per year, each with an average
duration of 2-3 hours. .

: \

Fire Depariment/Madical Director
Professional Services Agreement
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» Direct or provide the MDPS to participate in the City of Coral Gables Quality
Assurance Program (QAP) which monitors the dispatching of EMS units.

« FParlicipate in the Infection Control Program and aid in the development of the
program’s policies and procedures. '

' ¢) Training:

o Consult in coordination of training for Coral Gables’ Fire Department
Paramedics and EMT's, including testing and certification procedures in
conformance with the laws and reguiations promulgated by the State of Fiorida,
Miami-Dade County, and the City of Coral Gables. '

» Provide, consult and participate in the delivery of all educational requirements

for the recertification process of the State of Florida.

* Be available to provide training on a regular basis for regular sessions in
Advanced Life Support protocols. ‘ : ' ,

* Ride the ALS vehicle for on-site supervision and fraining, for a minimum of 12
times annually. I , _

» Participate in an ongoing program of Protoco! Testing for all Coral Gables Fire
Department’'s EMT’s and paramiedics. o -

d) Consultation:

» Consult in planning for Advanced Life Support Services provided. by the Coral
Gables Fire Department, including provisions of vehicles, equipment, supplies,
- emergency Paramedic and EMT training and utifization of medical faciities.
* Consult with Department on medically-related issues for the EMS personnel
(e.9. policy development on issues such as, but not limited to: dive team or
hazardous materials team medical evaluations), on an as-needed basis.

- @) Communications:

» Coordinate the provision of an monitor communications between the area
hospital's emergency depariment base station and other network hospitals and
* theindividual Coral Gables Fire Department emergency medical rescue unit for
- the purpose of medical supervision of on-site emergency medical care by the
paramedics and EMT's. =~ o -
 Pariicipate in the planning and coordination .of a Medical Priority Dispatch
System, including the review, approval, and ceriification of dispatch protocols
and establishment of Quality Improvement/Assurance parameters. :
- Altend and actively participate in a majority of the State of Florida's Quarterly
EMS meetings, particularly those meetings regarding the development of state
policies and procedures, legisiation and proposed legislation review, efc. lssue
a report {o the City of Coral Gables’ Fire Department on issues relevant fo the
services provided. ' '

f)} Liaison:

+ Provide liaison services between the Coral Gables Fire ‘Department and the
various community hospitals and trauma centers utiized by the Coral

. ‘ Fire Department/Medical Directar
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Gables’ Fire Department's Basic and Advanced Life Support service. in
addition, provide fiaison for the Coral Gables Fire Department to any agency
or institution affecting the education of paramedics and EMT s or community
poiicies regarding the provision of Basic and Advanced Life Support
Service. . o -

» Provide fiaison between the Emergency Room_staff of the area hospitals -
and-the Coral Gables Advanced Life Support personnel. _

+ Provide liaison between the area learning institutions, Miami-Dade
Community Coflege, the University of Miami's School of Medicine, and other
related emergency medicai professional organizations.

- The minimum qualifications for the Medical Director ére. as foilows:

e Florida licensed Medical Doctor, Board ceriified or Board qualified in
Emergency Medicine preferred, or Board certified or Board qualified in
~ Internal Medicine or Family Practice with a minimum of 2 years experience
as a physician inan Emergency Department. -
* Advanced Cardiac Life Support (ACLS) and Advangced Trauma Life Support
(ATLS), with instructor certification in at least one of them. -
Previous experience in EMS education. : _
* Minimum of 5 years experience as a Fire Service/EMS Medical Director or -
- Associate Director in the State of Florida. _ : :
DEA licensed for schedule I, IV, and V confrolled subsiances. _
Ability fo facilitate- and serve as a liaison with neighboring Fire Departrnent
‘Medical Directors. : -

The PROFESSIONAL shall perform the -services as. specifically stated -in me-S-cope of
Services, which is attached herefo and incorporated herein as Exhibit B, and as may be specifically
designated and authorized by the CITY. - o : .

22__ Reporting. The PROFESSIONAL shall provide the necessary reporting requirements
as outlined by the Chief or designee for review. In addition, the PROFESSIONAL shall submit a -
monthly report to the Chief, which shall include detailed information regarding the activities of the
PROFESSIONAL during the previous month. ' ,

23 __Availability of Professional. The PROFESSIONAL shall make ail documents

available 24 hours a day, 7 days a week, 365 days a year, in order to satisfy the CITY'S emergency
demands for continued, non-interrupted service. o ,

lil. - COMPENSATION

3.1 Mmmam In full consideration of the services of the PROFESSIONAL
hereunder, the PROFESSIONAL shall be paid at the following rates: :

2008-2000  $139,065.00
20092010  $143.237.00
20102011 $147,535.00

Fire Department/Medical Direir
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The CITY shall make monthly payments beginning thirty (30) days following commencement of .
services. Should the CITY, at its sole discretion, extend the agreement for one (1) additional two (2)
year period, there shall be a three (3) percent increase for each of the following two (2) years.

The CITY reserves the right to confract with the PROFESSIONAL for additional services. - Any
increase in the agreed upon amount shall be approved by the City Manager or désignee, and shali be
in accordance with applicable City and State regulations. : :

_ 3.2 = Expenses. As part of, and in addition to the basic compensation described in this
Agreement, the CITY shall provide the PROFESSIONAL with no additional compensation for any
services performed in fulfilling the requirements of this Agreement. All additional requested expenses

must be pre-approved through the Chief of Fire or designee. : '

IV.  INDEPENDENT CONTRACTOR AND PROFESSION
HOLD HARMLESS PROVISIONS S

4.1 Independent Contractor and Professional. The PROFESSIONAL acknowledges -

entering info- this Agreement as an independent Confractor. and Professional, and that the
.. PROFESSIONAL shall therefore be responsible for the deposit and payment of any Federal Income
Taxes, FICA, Unemployment Taxes or any similar fees or taxes that become .due, and shail be
- responsible for the collection and payment of all withholdings, contributions and payroil taxes relating
to PROFESSIONAL’S services, or those of employees of the PROFESSIONAL. The CITY shall not
withhold from sums payable to the Professional, any amount whatsoever for Federai Income Taxes,
FICA, Unemployment Insurance Taxes or any similar fees or taxes. The PROFESSIONAL, their
employees or agents, will not be considered an employee of the CITY or entitled to participate in
plans, distributions, arrangements or other benefits extended to the CITY employess. -

41.1 AgencylThird Party Beneficiary. The PROFESSIONAL is an independent
contractor. This Agreement does not create a joint venture, partnership, or other business enterprise

- between the parties. Nothing herein shall imply or shall be deemed to imply.an agency relationship
between the CITY and PROFESSIONAL. The PROFESSIONAL has no authority to bind the CITY to
any promise, debt, default, or undertaking of the: PROFESSIONAL. The PROFESSIONAL and the
CITY agree that it is not intended that any provision of the Agreement establish a third party
beneficiary giving or afiowing any claim or right of action whatsoever by any third party under this
Agreement. : : o S

, 4.3 Indemnification and Hold Harmless. To the fullest extent permitted by Laws and
Regulations and/or Florida Statutes Section 768.28, the PROFESSIONAL shall indemnify and hold -
harmless the CITY and its consultants, agents, and employees from and against all claims, damages,
losses, and expenses direct, indirect, or consequential {including but not fimited to fees and chares of
atiomeys and other professionals and court and arbitration costs) arising out of or resulting from the
performance of the work, provided that any such claim, damage, loss, or expense (a) is atiributable to
bodily injury, sickness, disease or death, or to injury and (b) is caused in whole or in part by any
wiliful, negligent, reckless or intentional act or omission of PROFESSIONAL, any subconsultant, or
any person or organization directly or indirectly employed by any of them to perform or furnish any of
the work or anyone for whose acts any of them may be liable, regardless of whether or not it is
caused in part by a party indemnified hereunder-or arises by or is imposed by Law and Regulations

regardiess of the negligence of any such party. :
Fire Department}Medicjgiéreir
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4.3.1  Forany and all claims against the CITY. or any of its consultants, agents, or employees
by any employee of PROFESSIONAL, and subconsultant, any person or organization direcfly or
- indirectly employed by any of them fo perform or furnish any of the work or anyone for whose acts any
of them may be liable, the indemnification -obligation under the above paragraph shall not be limited in
any way by any limitation on the amount or type of damages, compensation, or benefits payable by or
for PROFESSIONAL or any such subconsuitant or other person or organization under workers’ or
. -workman’s compensation acts, disability benefit acts, or other employee benefit acts.

'4.3.2 The indemnification and hold harmless provision shall include, but not be limited to, all
of the following: .

a. ' Damages awarded to any person or party.

b. Altorney’s fees and costs incurred in defending such claims. The CITY may use the
attorney or law firm of its choice in which event PROFESSIONAL will pay such firm the
fees it charges the CITY, provided such fees are reasonable in light of the prevailing
market rate for similar legal services. Such fees shall be deemed réasonable if they
are no greater than the fees that CITY pays other counsel for representation in similar
cases. [f the City Attorney’s Office provides the defense, PROFESSIONAL will

- reimburse the CITY at the prevailing market rate for similar legal services.

c. Attorney's fees and cost of any party that a court orders the CITY to pay.

d. Lost time that results from the CITY or its officials or employses. responding to
discovery or tesfifying by deposition or in-court. In this regard, for any fime the CITY
spends in responding to document requests or public records requests relating to such
claims whether from PROFESSIONAL or any other party, PROFESSIONAL will
reimburse CITY $50.00 for each employee work_hour spent reviewing or responding to -
such requests. For any time spent testifying in court or in depositions, or preparing for
such testimony, PROFESSIONAL will reimburse CITY on a per hour basis as follows:

. » For the Mayor or City Commissioner: $300.00 per hour
¢ For the City Manager: ‘ $250.00 per hour
» For an Assistant City Manager or Depariment Director: '
: - -$250.00 per hour
» Foran Assistant Department Director: - =~ $100.00 per hour
» For City Attomey: - _ Prevailing market rates
¢ For other employees: S $ 50.00 per hour

may arise from such claims.

e. - The expenses incurred by CITY in complying with any administrative or court order that

f. Miscellaneous expenses relating to such claims including éxpenses' of hotels and
' transportation in trips relating to such claims; and

g. Any other direct or indirect expense that CITY wbuld not have incurred but for a claim

that arises out of this agreement.
Fire Departméntf!‘%ediml %ctor
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. 433 ltis the specific intent of the parties hereto that the foregoing indemnification complies
with Section 725.06 (Chapter 725), Florida Statutes. : '

V. INSURANCE

5.1 Without limiting PROFESSIONAL’S indemnification of the CITY, and during the term of
this Agreement, PROFESSIONAL shall provide and maintain at its own expense the below described
programs of insurance -or the insurance required pursuant to the Request for Proposal.. Such
programs and evidence of insurance shall be satisfactory to the CITY and shall be prirmary to and not
contributing with any other insurance or self-insurance program maintained by the CITY. Certificates
or other evidence of coverage shall be delivered to: ' . ‘

City of Coral Gables

Risk Management Division
2801 Salzedo Sfreet, 2™ Floor
Coral Gables, Florida 33134

Such certificates or other evidence of coverage shall be delivered prior fo commencing performance

- under this Agreement, and shall specifically identify this Agreement, and shall contain thé express
condition that the CITY is to be given written notice, by receipted deliver, at least thirly (30) days in
advance of any cancellation, non-renewal or material change of any insurance policy. ' :

52 The PROFESSIONAL shall maintain during the ternis, except as noted, of this
- Agreement, the insurance required under the Request for Proposal or as follows:

. a Professional Liability Insurance with a limit of liability no less than $1,000,000.00 per
“occurrence with a deductible per claim, if any, not to exceed 5% of the limit of liability providing for all
sums which the PROFESSIONAL shall become legaliy obligated to pay as damages for claims arising
out of the services performed by the PROFESSIONAL or any.person employed in connection with this
Agreement. This insurance shall be maintained for three (3) years after any WORK covered by this
Agreement. - ' , : : :

b. Cdmpreheﬁsive General Liability Insurance with broad form endorsement or equivalent,

including automobile iiability, completed operations and products liability, contractual liability,
severability of interests with cross liability provision, and personal injury and property damage liability -
with fimits no less than $1,000,000.00 per occurrence for bodily injury and property damage, and

$2,000,000.00 in the aggregate. Said policy or policies -shall name the CITY as an additional insured

on a primary and non-coniributory basis and shall reflect the hold harmless provision contained
herein. . - ' o

c. Worker's Compensation Insurance for all employees of PROFESSIONAL as

-required by Florida Statutes Section 440, and employer’s liability insurance with iimits nof less than,
$1,000,000.00. _ .

d. Automohile Liability Insurance covering all owned, non-owned and hired vehicles used

in connection-with the performance of the work in an amount not less than $1,000,000.00 combined
- single limit per occurrence for bodily injury and property damage.

Fire Department{Medical Dg;ir
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16811 NW. 12" Avenue
Miami, Florida 33136-1096

December 16, 2008

City of Coral Gables

Risk Management Division
2801 Salzedo Street, 2™ Floor
Coral Gables, Fiorida 33134

‘ Cerﬁ:ﬁcate of Insurance

- . The Public Health Trust d/b/a Jackson Memorial Hospital for Itse]f and for its agents and
subdivisions are considered to be a Public Body Corporate in Politic and an- agency and

7 mstrumentahty of Metropolitan Maml Dade County.

Serving in this capacity, Pubhc Health Trust d/b/a Jackson Memorial I-Iospltal and its

8 agencies and subdivision enjoy the benefits of the “Waiver of ' Sovereign Immunity” as set-forth in
- Florida Statute 768.28 and, as such, nshabﬂltymToxtshallnotexceedthesmnof$10000000per
, dmmor$20000000maggregate

The Public Health Trust also maintains workers’ compensanon coverage for its ennployees
in accordance to 440 Flonda Statutes.

For purposes of the contract between the Coral Gables Fire Depamnem: and Jackson
Health System s, this document supersedes Section V of the agreement replacing the commercial
insurance requirements with the benefits listed under Florida Statute 768.

Steven A. Bard, TRICRM

Jackson Health System &

An Ere el Cinnarh it Enastoa e




e. Other (or increased amounts of) Insurance which CITY shall from time to time deem
advisable or appropriate. Such new or additional insurance to be effective as. of the sooner of ninety
(90) days after notice thereof or the next annual renewal of any policy being increased (as applicable).

f. Al policies shall contain waiver of sdbrogation égainst CITY where applicable, and
shall expressly provide that such policy or policies are primary over any other collective insurance the
CITY may have. ' _ .

g. All of the above insurance is to be placed with insurance companies with an A.M. Best
Key Rating Guide, latest edition, or equivaient rating of “A-", “VI” or better, qualified to do business
under laws of the State of Florida. The PROFESSIONAL shall maintain coverage with equal or better
rating as identified herein for the term of the contract. - ' -

h.  The CITY shall be named as an additional insured on a primary and non-contributory
. basis under such policies. Said policies shall contain a "severability of interest or "cross liability”
clause without obligation for premium payment of the CITY. The CITY reserves the right to request a
copy of required policies for review. T '

i. - Al insurance poiicies shall provide for thirty (30) days [ten (10) days for nonépayment
- of premium] advance written notice to CITY prior to cancellation, non-renewal or material change.

' ! - The PROFESSIONAL shall fumish Certificates of Insurance to the Risk Management -
Division of the Human Resources Department, for review and approval, prior to the.cornmencement of
-operations or policy termination, which ceriificates shall clearly indicate that the CITY is named as an

additional insured on a primary and non-contributory basis and that the PROFESSIONAL has

-obtained insurance in the type, amount and classification required for strict compliance with this

. Section and that no material change, cancellation or non-renewal of this insurance shall be effective

without thirty (30) days [ten (10) days for non-payment of premium] advance written nofice to the

k. The PROFESSIONAL shall fumish oopieé. of insurancé policies pertaining fo this
Agreement to the Risk Management Division of the Human Resources Department. within ten (10)
days of written request. . : : -

53 Breach. Failure on the part of the PROFESSIONAL to obtain and maintain all
required insurance coverage is a material breach upon which the CITY may, in its sole discretion,
. immediately suspend PROFESSIONAL'S performance or terminate this Agreement (Termination for
-Default 13.1). : ' —_— o

VI.  STANDARD OF CARE

_ 6.1 Degree of Care. The PROFESSIONAL shall exercise the same degree of care,
skill, and diligence in the performance of the services as is ordinarily provided by a comparable
professional under similar circumstances and the PROFESSIONAL shall, at no additional cost to the
CITY, re-perform services which fail to satisfy the foregoing standard of care. ' '

62 - Warranty. The PROFESSIONAL warranis that all services shall be performed by
skilled and competent personnel o the highest professional standards in the field.

' ~ Fire Department/Medical r
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V. FEDERAL/STATE/LOCAL LAWS

7.1 - EEO and ADA. The PROFESSIONAL must be and remain in compliance with all

local, state and federal Equal Employment Opporiunity (EEO) and American Disabilities Act (ADA)
requirements. : . ' :

7.2 Discrimination. - ‘It is understood that the PROFESSIONAL shall not discriminate
against any ‘employee in the performance or the contract with respect to hire, tenure, ferms,
conditions or privileges of employment, or any other matter directly or indirectly related to employment
because of age, marital status, race, color, religion, national origin, sex, or disability.

. 7.3 CITY Policy Regarding Conduct. The PROFESSIONAL, their employees, agents
and subcontractors must abide by the CITY policies regarding conduct, at a minimum. Should the
PROFESSIONAL'S standards exceed those of the CITY, the stricter standards shall be followed by
the PROFESSIONAL. Discrimination, harassment, and/or violations of CITY policies will not be
tolerated and are grounds for-termination of the contract without harm to the CITY orits employees,

‘ 7.4 Aliens. PROFESSIONAL warrants that it fully complies with all Federai statutes and

regulations regarding the employment of afiens and others and that all employees performing work

under this Agreement meet the citizenship or alien status. requirements set forth in Federal statutes

and regulations. PROFESSIONAL shall indemnify, defend, and hold harmiess CITY, its officers and

employees from and against any sanctions and any other liability which may be assessed against
- PROFESSIONAL or CITY in connection with any alleged violation of any Federal statutes or
- regulations pertaining to the eligibility for employment of any persons performing work hereunder.

Vill. .CONFLICT OF INTEREST

. 8.1 Any potential or actual conflict between private interesis and PROFESSIONAL’'S
responsibilities under this Agresment shall be immediately disclosed to the CITY. PROFESSIONAL
- covenants that no person employed by the PROFESSIONAL which exercises any functions or
- responsibilities in connection with this Agreement has any personal financial interests direct or indirect
with the CITY. PROFESSIONAL further covenants that, in the performance of this Agreement, no
person having a confiicting interest shall be employed. - Any such interesis on the part of
PROFESSIONAL or its employees must be disclosed in writing to CITY.

811 PROFESSIONAL is aware of the conflict of interest code of the City of Coral
- Gables, the Conflict of Interest and Code ‘of Ethics of Miami-Dade County, Florida, Section 2-11.1 et -

seq., and the Ethics Laws of the State of Florida, and agrees that it shall fully comply in all respects

with the terms of said laws. . :
IX. CONFIDENTIALITY |
9.1 No reports, informatibn, computer programs, documentation, and/or 'data given to or
prepared or assembled by the PROFESSIONAL under this Agreement shall be made available to any
individual or organization by the PROFESSIONAL without prior written notification to the CITY and
pursuant to Florida Statutes, Public Records Act. ‘, )

X.  OWNERSHIP OF DOCUMENTS

Fire Depariment/Medical gr r
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10.1 Al right, title, and interest in and to all work performed under this Agreement,'including

- without limitations all schematics, designs, plans, specifications, documents, records, disks, or other
-+ information- (including elecironic copies) produced or -developed by the PROFESSIONAL or

subconsultants, shall become the property of the CITY for its use andfor distribution as may be
deemed appropriate by the CITY; provided that any materials used by the PROFESSIONAL and any
subconsultants for which a patent or copyright protection has previously been secured by them shall
remain the property of the PROFESSIONAL or subconsultants. The PROFESSIONAL and the CiTY

~ shali comply with all the requirements of Florida Statutes, Public Records Act.

10.2  To the extent allowed by law, the PROFESSIONAL shall not divulge, fumish or make
available to any third person, firm or organization, without the CITY's prior written consent, or unless
incident to the proper performance of the PROFESSIONAL's obligations hereunder, or in the course
of judicial or legisiative proceedings where such information has been properly subpoenaed, any non-
public conceming the services to be rendered by the PROFESSIONAL hereunder, and
PROFESSIONAL shall require all of its employees, agents, subconsultants, and subconiraciors to.
~comply with the provisions of this paragraph. ‘ L

.y

X TRUTH-IN-NEGOTIATION CERTIFICATE

111 ° Execution of this Agreemeht by the PROFESSIONAL shall act as the execution of a

.. truth-in-negotiation cerlificate certifying that the wage rales and costs used to determine the

compensation provided for in this Agreement are accurate, complete, and current as of the date of the
Agreement. : . : _ - : -

11.2 The said rétes and costs shall be adjusted' to exclude any.sfgniﬁcént sums shoﬁld the

- CITY determine that the rates and costs were increased due to inaccurate, incomplete, or noncurrent -

wage rates or due to inaccurate representations of fees paid to outside consultants. The CITY shali
exercise its rights under this “Certificate” within one (1) year following payment.

Xil. NOTICE
12.1  Any notice, reqdest. instruction or bthér document required or permitted to be given

hereunder by either party hereto to the other shall be in writing, and delivered personally, or sent by
certified or registered mail, postage prepaid, return receipt requested, to the address set forth for such

 party at the bottom of this Agreement. Any notice so'given shall be deemed received when personaliy

delivered or three (3) calendar days after mailing. Any party may change the address to which
notices are to be sent by giving notice of such change of address to the other party in the manner
herein provided for giving notice. Notice as the City of Coral Gables shall be to:

_City Manager
City of Coral Gables

* 405 Bilimore Way
‘Coral Gables, FL 33134

cc: Cify Attorney

Notice as to Professional shall be to:

Director of Operations
Emergency Services

. Fire Department/Medicai Ditecior
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1611 N.W. 12" Avenue
Miami, FL 33136

Xil. TERMINATION

13.1 Termination by City for default. CITY may, by written noticé to PROFESSIONAL,
terminate the whole or any part of this Agresment if, in the judgment of the City Manager:
T -a) ' PROFESSIONAL has materially breached any portion of this Agreement;
" b) PROFESSIONAL fails to timely provide and/or satisfactorily perform any task,
' deliverable, service, or other work required under this Agreement;
c) PROFESSIONAL has assigned or delegated the duties of Marc Grossman, -
M.D. or subcontracted any performance of this Agreement however, if Marc
Grossman, M.D. is temporarily incapacitated for whatever reason, a designee
who has the equivalent experience, qualifications, certification, and expertise
may be assigned, with the-written consent of the CITY;
. d}  Marc - Grossman, M.D. has terminated his - employment with the
- PROFESSIONAL, unless the CITY has provided it's writien consent to allow the
assignment of Dr. Grossman’s functions to one who has the equivalent
' experience, qualifications, certification, and expertise; _
. @) Insolvency of PROFESSIONAL. PROFESSIONAL shall be deemed insolvent if
‘ it has ceased to pay its debis for at least sixty (60) days in the ordinary course
of business, whether or .not a petition has been filed under the Federal -
Bankruptcy Code .and whether or not PROFESSIONAL is insolvent within the
- meaning of such laws; : : S
f) There has been a.filing of a voluntary or involuntary petition regarding
- PROFESSIONAL under the Federal Bankruptcy Code; _
a) There has been the appointment of a Receiver or Trustee for PROFESSIONAL:
h) ~ There has been an-execution by PROFESSIONAL of a general assignment for

the benefit of creditors; _ : : cL
i) PROFESSIONAL fails to obtain or maintain insurance or ‘bonding herein

7 ~ required. : o _- : :
13.1.1 Return of Payments,Upon the: occurrence of a default hereunder, all

payments, advances, or other compensation paid by the CITY to the PROFESSIONAL while the
PROFESSIONAL was in default shall be immediately returned to the CITY. '

1312  Qbligations to City. The PROFESSIONAL agress that termination of this
Agreement under this section shall not release the PROFESSIONAL from any obligation accruing
prior to the effective date of termination. ' '

. 13.1.3 default. i, after CITY has given notice of termination under the
- provisions hereunder, it is determined by CITY that PROFESSIONAL was not in default under these
provisions, or that the default was excusable under these provisions, the rights and obligations of the
parties shall be the same as if the notice of termination had been issued pursuant to Paragraph 13.2
- (Termination for Convenience). : '

13.1.4 -exclusive.  The rights and remedies of CITY provided in this
Paragraph 13.1 are non-exclusive and cumulative.

: Fire Depariment/Medical DireZtor
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13.2 _Termination for Convenience. This Agreement may be terminated when such action
.is deemed by CITY to be in its best interest. Termination shall be effected by delivery to
PROFESSIONAL of a notice of termination specifying the extent to which performance of Agreement
- is terminated and the date upon which such termination becomes effective, which shall be no less
than ten (10) days after the nofice is sent. ' '

13.3  Yermination with or without cause. - This Agreement may be terminated -
by the CITY, with or without cause. Termination shall be effected by delivery ic PROFESSIONAL of a
thirty (30) day written notice of termination specifying the extent to which performance of the
Agreement is terminated and the date upon which such termination becomes effective. '

'13.4‘ Professional’s responsibilities.  After receipt of @ Termination Notice, and except
as otherwise directed by the CITY, the PROFESSI.ONAL shall: .

A. Stop work on the date and to the extent specified. : '
B. Terminate and settle orders and subcontracts relating to the performance of the terminated
- work. o . ‘ ' '
C. Transfer all work in process, completed work, and other material related to the terminated
work to the CiTY. = . : :
D. Continue to complete all parts of the work that have not been terminated.

- 13.5 Payments for work performed,  After receipt of a notice of {ermination,
PROFESSIONAL shall submit its termination claim and invoice to CITY, in.the form and with any
certifications as may be prescribed by CITY. Such claim and invoice shall be submitted promptly, but

. hot later than three (3) months from the effective date of termination. Upon failure by
- PROFESSIONAL to submit jts- termination claim and invoice within the time allowed, CITY may
. determine on the basis of the information available to the CITY, the amount, if any, due to
PROFESSIONAL in respect to the termination, and such determination shall be final. When such
determination is made, CITY shall pay PROFESSIONAL the amount so determined. The
- PROFESSIONAL shall have no recourse or remedy from a termination made by the CITY except to
-retain the fees eamed for the services that were performed in complete compliance with this

- Agreement as full and final settlement of any claim, action, demand, cost, or charge.

138 Termination by Professional. This Agreement may be terminated by the
PROFESSIONAL upon sixty (60) days prior written notice to the CITY in the event of substanfial
failure by the CITY to perform in accordance with the terms of the Agreement through no fault of the
PROFESSIONAL. The PROFESSIONAL may terminate this Agreement without cause upon hinety
(90) days prior written notice to the CITY. If the CITY is unable to enter into an Agreement with a new
Medical Director within the ninety (90) day notice period, the PROFESSIONAL shall provide the CITY

with a Medical Director on a month-to-month basis until a new Medical Director is awarded an
Agreement.. '

- 13.7 Professional’s warranty. The PROFESSIONAL warrants that it has not employed
- or refained any company or person, other than a bone fide employee working solely for the
PROFESSIONAL to solicit or secure this Agreement and that he or she has not paid or agreed to pay
any person, company, corporation, individual, or firm, other than a bone fide employee working solely

for the PROFESSIONAL, any fee, commission, percentage, gift, or other compensation contingent
upen or resulting from the award or making of this Agreement. :

Fire Depariment/Medicai j Ereir
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13.8 Documents. Upon termination of this Agreement, all schematics, designs,
plans, specifications, documents, records, disks, or other information (including electronic copies)
produced or developed by the PROFESSIONAL or subconsultants, whether finished or not, shall
become CITY properly. Failure fo timely deliver the documentation shall be cause to withhold any

payments due without recourse by the PROFESSIONAL until all documentation is delivered io the
CITY. : ' ' - _

XIV. UNCONTROLLABLE FORCES

14.1  Neither the CITY nor PROFESSIONAL shall be considered to be in default of this

- Agreement if delays in or failure of performance shall be due to Uncontrollable Forces, the effect of

which, by the exercise of reasonable diligence, the nonperforming party could not avoid. The term

“Uncontrollable Forces™ shall mean any event which resuits in-the prevention or delay of performance

by a party of its obligations under this Agreement and which is beyond the reasonable control of the

nonperforming party. It includes, but is not limited to, fire, flood, earthquake, storm, lighting, epidemic,
war, riot, civil disturbance, sabotage, and governmental action, : '

, 14.2  Neither party shall, however, be excused from performance if nonperformance is due
to forces which are preventable, removable, or remediable, and which the nonperforming party could
have, with the exercise of reasonable diligence, prevented, removed, or remedied with reasonable
dispatch. The nonperforming party shall, within a reasonable time of being prevented or delayed from
‘performance by an uncontroliable force, give written nofice to the other parly describing the
circumstances and uncontroliable forces preventing continued performance of the cbligations of this
Agreement. . S : o

XV. ~ AUDITS

15.1 . Einancial records. . The ' PROFESSIONAL . shall maintain accurate and .
complete financial records of its activities and operations relating to this Agreement in accordance
" with generally accepted accounting principles. . PROFESSIONAL shall maintain adequate records to
justify all charges and costs incurred in performing the services for at least three (3) years after
completion of this Agreement. PROFESSIONAL shall also maintain accurate and complete
employment and other records relating to its performance of this Agreement. PROFESSIONAL
agrees that CITY, or its authorized representatives, shall have access to and the right to examine,
audit, excerpt, copy or transcribe any pertinent fransaction, aclivity, or records relating fo this
Agreement. All financial records, timecards and other employment records, and proprietary data and
information shall be kept and maintained by PROFESSIONAL and made available to the CITY during
the ferms of this Agreement and for a_period of three (3) years thereafter unless CITY'S written
permission is given to dispose of any such material prior to such time. All such materials shall be -
maintained by PROFESSIONAL at a location in Miami-Dade County, Florida, provided that if any such
materiai is located outside Miami-Dade County, then, at CITY'S option PROFESSIONAL shall pay
CITY for travel, per diem, and other costs incurred by CITY to examine, audit, excerpt, copy or
transcribe such material at such other location. The CITY shall have access to such books, records,
and documents as required in this section for the purpose of inspection or audit during normal working
business hours at the PROFESSIONAL’S place of business. _ . S :

152 Copies of audits. In the event that an audit is conducted by PROFESSIONAL
specifically regarding this Agreement by any Federal or State auditor, or by any auditor or accountant
employed by PROFESSIONAL, then PROFESSIONAL shall file a copy of the audit report with the
CITY'S Auditor within thirty (30) days of PROFESSIONAL'S receipt thereof, unless otherwise

, - Fire Department/Medical Director
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pro_vided by applicable Federal or State law. CITY shall make a reasonable effort to maintain the

- confidentiality of such audit repori(s).

. 15.3 Breach. Failure on the part of PROFESSIONAL to comply with the provisions of
this Paragraph 15.1 shall constitute a material breach upon which the CITY may terminate or suspend

- this Agreement. :

15.4  City Audit Settlements. if, at any time during or after the term of this Agreement,
representatives of the CITY conduct an audit of PROFESSIONAL regarding the work performed
under this Agreement, and if such audit finds that CITY'S dollar liability for any such work is less than
payments made by CITY to PROFESSIONAL, then the difference shall be either repaid by
PROFESSIONAL to CITY by cash payment upon demand or, at the sole option of CITY, deducted -
from any amounts due to PROFESSIONAL from CITY. If such audit finds that CITY’S dollar liability
for such work is more than the payments made by CITY to PROFESSIONAL, then the difference shall
be paid to PROFESSIONAL by cash payment. _ '

‘XVL.. MISCELLANEOUS -

16.1 Modification. Thi's' agreement may not be amended or modified uniess in writing and.

. signed by both parties. = | , _—

162 Assignment and subcontracting, This Agreement ‘and the rights of the
PROFESSIONAL and obligations hereunder may not be transferred, pledged, sold, assigned, or -

- delegated by the PROFESSIONAL without the express prior written consent of the CITY via executed

amendment. It is understood that a sale of the majority of the stock or partnership shares of the
PROFESSIONAL, a merger or bulk sale, an assignment for the benefit of creditors shall each be

~ deemed transactions that would constitute an assignment or sale hereunder requiring prior to CITY

approv_al.

- 16.21 . - -Aﬁy tr'ansfe_r, plédge, sale, assig’nnient, or delegation withdut-s‘uch express priof '
written consent shail be null and void and shall constitute a material breach of this Agreement, upon
which the CITY may immediately terminate the Agreement in accordance with the provisions of

' -paragraph 13.1 (Termination by Default). The CITY may assign its rights, together with its obligations -
" hersunder. - -

. 16.3 ’A!ﬂgbjiﬂymme obligations of the CITY under this Agreemenf are subject to

- the availability of funds lawfully appropriated for its purpose by the City Commission.

16.4 Compliance with laws. In performance of the services, the PROFESSIONAL will

. comply with applicable regulatory requirements, .including federal, state, special district, and local

laws, rules, regulations, orders, codes, criteria, and standards. It shall be the responsibility of the
PROFESSIONAL o obtain and maintain, at no cost to the CITY, any and all license and permits
required to complete the services provided pursuant to this Agreement. ~

_ 16.5 Federal and State taxes. The CITY is exempt from Federal Tax and State Sales
and Use Taxes. - Upon request, the CITY will provide an exempfion certificate to the
PROFESSIONAL. The Professional shall not be exempied from paying sales tax to its suppliers for
materials o fulfill the contractual . obligations with the CITY, nor shall the PROFESSIONAL be

" authorized to use the CITY’'S Tax Exemption Number in securing such materials. .

Fire Department/Medical Director
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166 Entirety of agreement. The CITY and the PROFESSIONAL agree that -this
Agreement, as amended from time to time, sets forth the entire agreement between the parties, and
that there are no promises or- understandings other than those stated herein. This Agreement
supersedes all prior agreemenits, contracts, proposals, representations, negotiations, letters, or other
communications, writien or oral, between the CITY and the PROFESSIONAL pertaining to the
services. None of the provisions, terms, and conditions contained.in this Agreement may be added
to, modified, superseded, or otherwise altered, except by written instrument executed by the parties
hereto, : , '

"16.6.1 The following documents are made an integral bart of this Agreement:

A. Request for Proposal; _
B. Performance and Payment Bonds, if applicable:;
C. Insurance Certificates and related documents;
- D. Response to Request for Proposal of PROFESSIONAL.

16.7 Counterparts. - This Agreement may be executed simultaneously in several
_counterparts, éach of which will be an original, but all of which together will- constitute one and the
same insirument. ' > '

16.8 Waiver. - A waiver by either the CITY or the PROFESSIONAL of any breach of
this Agreement shall not be binding upon the waiving party unless such waiver is in writing. In the
event of a written waiver, such a waiver shall not affect the waiving party’s rights with respect to any
. other or further breach. The making or acceptance of a payment by either party with knowledge of the . -
- existence of a default or breach shall not operate or be construed to operate as a waiver of any
subsequent default or breach. : - ‘ : -

16.9. ' Severability, survival. . If any provision of this Agreement is found to be void and .

unenforceable by a court of competent jurisdiction, the remaining provisions of this Agreement shall -

nevertheless be binding upon the parties with the same effect as though the void or unenforceable
provision had been severed and deleted. : : :

16.10 Governing law and venue. This Agreement shall be governed and construed in
accordance with the laws of the State of Florida, Any and all legal action necessary to. enforce the

-Agreement wili be held in Miami-Dade County, and the Agreement will be interpreted according to the
~ laws of Florida. - : :

16.11 Priority of provisions, The invalidity, illegality, blf unenforceability of any
provision-of this Agreement, or the occurrence of any event rendering any portion or provision of this
Agreement void, shall in no way effect the validity or enforceability of any other portion.or provision of

- . the Agreement. Any void provision shall be deemed severed from the Agreement, and the balance of

- the Agreement shall be construed and enforced as if the Agreement did not contain the particular
portion or provision held to be void. The parties further agree to reform the Agreement fo replace any"

stricken provision with a valid provision that comes as close as possible 1o the intent of the stricken
provision. - ‘ : : '

- 18.41.1 The provisions of this section shall not prevent the entire Agreement from being
void should a provision, which is of the essence of the Agreement, be determined to be void.

,“P_
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16.12 Joint preparation. Preparation of this Agreement has been a joint sffort of
the CITY and the PROFESSIONAL and the resulting document shall not, solely as a matter of judicial
construction, be construed more severely against one of the parties than any other.

16.13 Headings. The headings contained in this Agreement are for reference purposes
only and shall not affect the meaning or interpretation of the Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year
first above written, '

Approved as to Insurance: ASTOCITY:
' D
Print Name; " Davis-~Browns  MPILh DI IR,
City Manager ,

Risk Management Division

{reiutA

Approved by:
Department Director or head of

: AS TO FORM:
O"L il 2009

€] ' M. Hemandez

Ci ey
Aﬂ;l AS TO-PROFESSIONAL
o MM}@J/W o
Rosy Cancela Marvin O'Quinn : :
Trust Secreta Chief Executive Officer :

Public Health Trust

€5 : -
m 12/23/04 ¢ W/
Fpprdtred as to Fom#and Legal

'Approved for Stfficiency as to Insurance and/or

Liability by Risk Management at Sufficiency by the Miami-Dade County

. Jackson Memorial Hospital 7 Attorney's Office

(OR) PREPARED BY:

Fire Departrnent/Medical Director
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" WITNESSES (2):

' : ‘ ' .405 BILTMORE WAY
Print Namae: : X ' CORAL GABLES, FL 33134

, Priﬁt Name;

Fire Departrent/Medical E‘ireir
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 ATTACHMENT “B”

APPROVED

N Biiy Page:' 10f 3
The City. Beamg‘id Risk Management Division




181NW, 12° Avenye
‘Miarn, Fiorida 33136-1028

July #, 2008

City of Coral Gobles
Risk Managetueat Division
| 2800 S.W. 72™ Averue
Miami, FL 33155
Certificate of Insurance

The Publiz Health Trust d/b/a Jackson Memorial Hospital for ifself and for
s agents and subdivisions are considered to be a Public Body Curpamfe in Polific
and an agency and instrumentality of Mefrapalifan Dade County.

, Serving in fhis capacity, Public Health Trust d/b/a Jackson Memorial
Hospital and Tts agencies and subdivision enjoy the: benefits df ‘l"l‘te- “Waiver of
Sovereign Tinmunity" as set-forth in Florida Stafute 768.28 and; as such, its
liability in Tor shall ot exceed the sum of $100,000.00 per cimm or

$200,000.00 in aggregate.

The Public Health Trust also maintains workers' compensedion covemge for
its emplnyees m accordance fo 440 Florida STatufea

4ea!th System

APPROVED

Page: 3 of 3

The C’ity ggmz Risk Management Division

An.EFmal Onnorenitv Frplover




