RESOLUTION NO. 2019 - 040

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF
SOUTHWEST RANCHES, FLORIDA, APPROVING THE SELECTION
NEGOTIATION COMMITTEE'S RECOMMENDATIONS AND RANKING
FOR EXTERNAL AUDIT SERVICES; AUTHORIZING THE MAYOR, TOWN
ADMINISTRATOR, AND TOWN ATTORNEY TO ENTER INTO AN
AGREEMENT, WITH KEEFE McCULLOUGH & CO. LLP, THE TOP RANKED
VENDOR, IN SUBSTANTIALLY THE SAME FORM AS EXHIBIT “A";
PROVIDING FOR SEVERABILITY, PROVIDING FOR CONFLICTS, AND
PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, on February 13, 2019 a Selection/Negotiation Committee (SNC) of
professionals, including staff and certified public accountants, was formed and a Cone of
Silence was enacted for the selection of an external auditor; and

WHEREAS, on May 13 and 14, 2019, the Town’s Selection/Negotiation Committee
("SNC") at a publicly advertised meeting, listened to the presentations of the nine (9) qualified
firms that met the RFP’s minimum mandatory requirements; and

WHEREAS, in accordance with Florida Statute Section 218.391, price was not a sole or
predominant criterion for the selection; and

WHEREAS, on March 21, 2019, in furtherance of the Town’s Procurement Code, the
Town published a Request for Proposals (RFP) procuring qualified consultants for External
Audit Services; and

WHEREAS, on April 30, 2019, the Town received ten (10) sealed responses to its
request; and

WHEREAS, after the presentations on May 14, 2019, the SNC met and ranked Keefe
McCullough & Co., LLP as the highest ranked proposal on a point basis in accordance with the
professional and experience criteria established by the RFP; and

WHEREAS, the only limiting factor to the selection of Keefe McCullough’s proposal was
its price; and a

WHEREAS, following its selection, the Town Attorney reached out to Keefe
McCullough & Co., LLP to negotiate a final Agreement; and

WHEREAS, as part of this discussion, Keefe McCullough agreed to reduce its pricing;
and
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WHEREAS, Keefe McCullough & Co., LLP represents that it is willing and able to
provide the required services to assist the Town in providing External Audit Services
thoroughly in accordance with RFP 19-003; and

WHEREAS, the Town Council has determined that the recommendation and ranking of
the SNC is in the best interests of the Town; and

WHEREAS, the Town Council desires to enter into an Agreement with the top ranked
vendor to perform the required external audit services in accordance with generally accepted
auditing standards and the standards for financial audits set forth in the U.S. General
Accounting Office's (GAO) Government Auditing Standards, the provisions of the Federal
Single Audit Act Amendments of 1996 including final 2017 OMB compliance supplement, U.S.
Office of Management and Budget (OMB) Circular A-133, Audits of State and Local
Governments and the provisions of the Florida Single Audit Act, F.S. 215.97, and F.S. 218.39
including final 2017 OMB compliance.

NOW, THEREFORE, BE IT RESOLVED by the Town Council of the Town of
Southwest Ranches, Florida:

SECTION 1. ADOPTION OF RECITALS. The foregoing recitals are true and correct
and are incorporated herein by reference.

SECTION 2. The Town Council hereby approves the SNC's ranking of the respondents
to the Town’s procurement relating to the External Audit Services as follows:

Part1 Part 2
5-year 5-year
Financial Special

Rank Company Name Points Audit  Services
Revised  Audit

Pricing Pricing

1 Keefe McCullough & Co, LLP 465 $182,650 $35,000

o Caballero Fierman Llerena & Garcia, LLP 436 $182,650 $45,000

3 Moore Stephens Lovelace, P.A. 408 $235,000 $52,500

4 Marcum LLP 405 $243,089 $67,050

5 GLSC & Company, PLLC 400 $195,000 $52,500

6 CLIFTONLARSONALLEN LLP 388 $236,400 $60,000

7 Mauldin & Jenkins, LLC 375 $189,600 $45,350
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8 Antonio J. Grau CPA, PA 368 $210,000 $52,500
9 S. Davis & Associates, P.A. 363 $238,000 $58,000

SECTION 3. The Town Council hereby authorizes the Mayor, Town Administrator, and
Town Attorney to enter into an Agreement with the top ranked firm, Keefe McCullough & Co.,
LLP, in the amount specified in the Agreement, attached hereto as Exhibit “A”, for an initial
five (5) year period beginning with the fiscal year ending September 30, 2019, which may be
renewed annually thereafter or five (5) additional years upon mutual agreement of both
parties, to perform the required External Audit Services.

SECTION 4. The Town Council authorizes the Mayor, Town Administrator, Town
Attorney to enter into an Agreement in substantially the same form as the attached hereto as
Exhibit “"A” and to make such modifications, additions and/or deletions which they deem
necessary and proper to effectuate the intent of the Resolution.

SECTION 5. SAVINGS CLAUSE. If any section, paragraph, sentence, clause or
phrase of this Resolution shall, for any reason, be held to be invalid or unenforceable, such
decision shall not affect the validity of the remaining sections, paragraphs, sentences, clauses
or phrase of this Resolution.

SECTION 6. CONFLICTS. All resolutions or parts thereof which conflict herewith
are, to the extent of such conflict, superseded and repealed.

SECTION 7. EFFECTIVE DATE. This Resolution shall be effective immediately upon
its adoption.
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PASSED AND ADOPTED by the Town Council of the Town of Southwest Ranches,

Florida, this 27" day of June, 2019, on a motion by

/%4, m , seconded by W

McKay A Ayes &
Jablonski Nays 7~
Fisikelli Absent i
Hartmann Abstaining =

Schroeder

W/////

ATTEST: [56L{§ ‘Mg ay, Ma or

W}é{

Russell Muiiz, Assistant Town Admlr_yl:trator/T own Clerk

Approved as to legal Form and Correctness

Kgith M. Paiako%sq., Town Attorney
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Exhibit A



AGREEMENT BETWEEN
KEEFE MCCULLOUGH & CO., LLP
AND
TOWN OF SOUTHWEST RANCHES PROVIDING FOR
EXTERNAL AUDIT SERVICES

This Agreement is made by and between Keefe McCullough & Co., LLP, a Florida
corporation (hereinafter referred to as "Keefe McCullough"), and the TOWN OF SOUTHWEST
RANCHES, a municipal corporation of the State of Florida (hereinafter referred to as "TOWN").

WHEREAS, on February 13, 2019 a Selection/Negotiation Committee (SNC) of
professionals, including staff and certified public accountants, was formed and a Cone of Silence
was enacted for the selection of an external auditor; and

WHEREAS, on May 13 and 14, 2019, the Town’s Selection/Negotiation Committee
(“SNC”) at a publicly advertised meeting, listened to the presentations of the nine (9) qualified
firms that met the RFP’s minimum mandatory requirements; and

WHEREAS, in accordance with Florida Statute Section 218.391, price was not a sole or
predominant criterion for the selection; and

WHEREAS, on March 21, 2019, in furtherance of the Town’s Procurement Code, the
Town published a Request for Proposals (RFP) procuring qualified consultants for External Audit
Services; and

WHEREAS, on April 30,2019, the Town received ten (10) sealed responses to its request;
and

WHEREAS, after the presentations on May 14, 2019, the SNC met and ranked Keefe
McCullough & Co., LLP as the highest ranked proposal on a point basis in accordance with the
professional and experience criteria established by the RFP; and :

WHEREAS, the only limiting factor to the selection of Keefe McCullough’s proposal was
its price; and a

WHEREAS, following its selection, the Town Attorney reached out to Keefe McCullough
& Co., LLP to negotiate a final Agreement; and

WHEREAS, as part of this discussion, Keefe McCullough agreed to reduce its pricing; and

WHEREAS, Keefe McCullough & Co., LLP represents that it is willing and able to provide
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the required services to assist the Town in providing External Audit Services thoroughly in
accordance with RFP 19-003; and

WHEREAS, the Town Council has determined that the recommendation and ranking of
the SNC is in the best interests of the Town; and

WHEREAS, the Town Council desires to enter into an Agreement with the top ranked
vendor to perform the required external audit services in accordance with generally accepted
auditing standards and the standards for financial audits set forth in the U.S. General Accounting
Office's (GAO) Government Auditing Standards, the provisions of the Federal Single Audit Act
Amendments of 1996 including final 2017 OMB compliance supplement, U.S. Office of
Management and Budget (OMB) Circular A-133, Audits of State and Local Governments and the
provisions of the Florida Single Audit Act, F.S. 215.97, and F.S. 218.39 including final 2017 OMB
compliance.

NOW, THEREFORE, in consideration of the mutual covenants, promises, terms and
conditions set forth herein, and other good and valuable consideration, Keefe McCullough and
TOWN do hereby agree as follows:

ARTICLE 1
BACKGROUND, PURPOSE AND INTENT

1.1 The above recitals are true and correct and incorporated herein as if set forth in full
hereunder.

1.2 The TOWN and Keefe McCullough find that the method of delivery of Annual Audit
Services set forth in this Agreement is in the best interest of the public and can be best
accomplished through coordination of the provisions of such services as set forth herein.

ARTICLE 2
SCOPE OF SERVICES

21 Keefe McCullough agrees to provide Annual Audit Services in accordance with its
response to the Town's Request for Proposals, attached hereto and incorporated herein
by reference as Exhibit "D", and in accordance with the requirements identified in RFP
19-003, Request for Proposals for External Audit Services, which this agreement is
Exhibit “A” and which is made a part hereof by this reference (hereinafter collectively
RFP 19-003, Exhibit “A”, Exhibit “B”, Exhibit “C” and Exhibit "D" combined shall be
referred to as "Scope of Services or "Work". In the event of any inconsistency between
the terms of the RFP and applicable law, the more stringent requirement for the services
to be performed shall apply.

22 Keefe McCullough shall be required to make an immediate written report of all
irregularities and illegal acts or indications of illegal acts of which they become aware of

directly to the Town Council.
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24

27

28

Keefe McCullough agrees that certain books and records may be made available prior to
the time when others may be made available, and certain funds may be audited and such
audit for those funds completed prior to the time that other funds are so audited and
completed. It is contemplated that those funds audited separately and reported separately
will be completed and the audit report furnished as soon as possible. Provided no delays
are caused by the Town, the financial audit report shall be furnished to the TOWN no
later than March 10, for the previous fiscal year ending September 30, along with the
required reports on internal control structure and compliance with laws and regulations.

The TOWN agrees that all records, documentation, and information requested in
connection with the audit will be made available subject to Florida Statutes, that all
material information will be disclosed, and that Keefe McCullough will have the full
cooperation of the TOWN and the Town's agents. As required by generally accepted
auditing standards, Keefe McCullough will make specific inquiries of the TOWN about
the representations embodied in the financial statements, the effectiveness of the internal
control structure, the TOWN'S compliance with certain laws and regulations, and obtain
a representation letter from the TOWN about these matters. The responses to  Keefe
McCullough inquiries, the written representations and the results of audit tests comprise
the evidential matter that will be relied upon in forming an opinion on the financial
statements.

Keefe McCullough agrees and acknowledges that Keefe McCullough is prohibited from
exempting provisions in the RFP or in this Agreement in any of AUDITOR'S reports
prepared pursuant to this Agreement.

Keefe McCullough agrees and acknowledges that the Town Attorney shall review and
approve the litigation disclosures, if any, of the Comprehensive Annual Financial Report
(CAFR) prior to its publication.

Keefe McCullough agrees and acknowledges that upon execution of this Agreement,
Keefe McCullough shall provide in writing, to the Town Financial Administrator, Keefe
McCullough contact person, who shall be responsible for the TOWN'S audit. In no event
shall Keefe McCullough be permitted to subcontract its work to a third party.

Following the completion of the audit of the fiscal year's financial statements, Keefe
McCullough shall issue the following to the TOWN: a report on the fair presentation of
the basic financial statements as a whole, in conformity with accounting principles
generally accepted in the U.S.; a report on the internal control structure based on the
auditor's understanding of the control structure and assessment of control risk; a report on
compliance with laws and regulations; a "Management Letter" as referenced at Florida
Statutes, Section 11.45(1)(f), and as may be required by Sections 215.97 and 218.39,
Florida Statutes; and any reports required by the Single Audit Act of 1996 and 0MB
Circular A-133.

Keefe McCullough will use good faith effort to have continuity for any Keefe McCullough
employee that works on TOWN's audit will be returned each year to the TOWN audit if
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3.1

3.2

3.3

34

they are still employed by Keefe McCullough in their Assurance Services Department.

Keefe McCullough may be requested to perform other auditing services at the discretion
of the TOWN. Any such additional work agreed to between TOWN and Keefe
McCullough shall be performed only upon a written agreement, which shall state the
specific cost including hours and personnel for such services, prior to the initiation of
such services. The Town shall not be liable for any costs or expenses incurred for any
work performed without a valid work authorization.

ARTICLE 3
TERM OF AGREEMENT

This Agreement is for an initial five (5) year period beginning with the fiscal year ending
September 30, 2019 and may be renewed annually thereafter upon mutual agreement of
both parties; and pursuant to the terms set forth in Section 4.1 below, unless earlier
terminated in accordance with paragraph 3.2 hereof.

Notwithstanding any other provision of this Agreement, this Agreement is terminable at
will by the TOWN, with or without cause. Keefe McCullough may terminate this
Agreement  if Keefe McCullough determines, within thirty (30) days of the TOWN'S
receipt of written notice, that Keefe McCullough is unable to obtain necessary
information from the TOWN to complete the Work. Notice of termination shall be
provided in accordance with the "NOTICE" section of this Agreement. The terminating
party must provide thirty (30) days written notice. In the event that Keefe McCullough
is terminating for cause, the TOWN shall be given thirty (30) days to cure the alleged -
default. In the event that this Agreement is terminated, Keefe McCullough shall solely
be paid for any Work performed up to the date this Agreement is terminated and Keefe
McCullough shall not be entitled to any additional compensation, of any kind or in any
amount, from TOWN as a result of being terminated. Keefe McCullough specifically
waives any and all rights to seek any additional sums or damages from TOWN due to
being terminated other than Keefe McCullough sole right to be paid for any Work
performed up to the date this Agreement is terminated. Upon termination, Keefe
McCullough shall immediately refrain from performing further Work for the TOWN or
incurring additional expenses.

In the event of termination or expiration of this Agreement, Keefe McCullough and
TOWN shall cooperate in good faith in order to effectuate a smooth and harmonious
transition from Keefe McCullough to such other person or entity designated by the
TOWN, who will assume Annual Audit Services, including the transfers to the TOWN
of all files and records in possession of Keefe McCullough which relate to the TOWN'S
Annual Audit Services, which are not deemed to be proprietary in nature.

The TOWN'S fiscal year is from October 1 through September 30. The audit field work
should be substantially completed no later than February 10th of each fiscal year and the
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4.1

4.2

4.3

4.4

financial statements and the final signed report delivered to the TOWN by March 10th
of each fiscal year. Time shall be deemed to be of the essence in performing the duties,
obligations and responsibilities required by this Agreement; however, these dates may
be changed each year by the TOWN and Keefe McCullough.

ARTICLE 4
COMPENSATION

Keefe McCullough shall provide Annual Audit Services, as described in the Scope of
Work, to the TOWN for a maximum Annual Fee, which shall be paid in accordance with
Keefe McCullough flat rate for services, as delineated in its response to the Town's
Request for Proposals and as specifically attached hereto as (Exhibit "D"). The Town,
in its sole discretion may add the services specified for Federal Single Audit and Florida
Single Audit at the rate contained therein. After the initial Five Year Term of this
Agreement, the maximum Annual Fee ‘may be increased in the sole discretion of the Town
on an annual basis and not to exceed the Miami/Fort Lauderdale APRIL CPI utilizing 2023
as the base year in accordance with the RFP section III (evaluation process and criteria)
with a not-to-exceed of 5% annually. Keefe McCullough acknowledges and agrees that
the Annual Fee is the maximum payable to Keefe McCullough and constitutes a
limitation upon the TOWN'S obligation to compensate Keefe McCullough for its
services related to this Agreement. This maximum amount, however, does not constitute
a limitation of any sort, upon Keefe McCullough obligation to perform all of the work
required by or which can be reasonably inferred by from the Scope of Services.

Reimbursable Expenses: The parties acknowledge and agree that the Annual Fee includes
all miscellaneous costs, and that no further fees, except the flat rate shall be billed to the
Town.

By the fifteenth (15th) day of each month, Keefe McCullough shall submit an invoice for
its prior month's services. TOWN shall pay Keefe McCullough within thirty (30) calendar
days of receipt of Keefe McCullough proper invoice. To be deemed proper, all invoices
must comply with the requirements set forth in this Agreement and must be submitted on
the form and pursuant to instructions prescribed by the Town Administrator or Town
Financial Administrator. Keefe McCullough shall provide a complete copy of the working
papers to TOWN upon request, unless subject to the Public Records Laws of the State of
Florida. TOWN may withhold ten percent (10%) from each billing pending delivery of
Keefe McCullough final reports. Additionally, payment may be withheld by the Town
Administrator, for failure of AUDITOR to comply with a term, condition or requirement
of this Agreement.

The method of payment (check/credit card) is at the Town's sole option. The Town may
choose to compensate vendors for goods and/or services via a Town Purchasing Card
(PCARD). No other costs or services shall be billed to the Town, and without limiting
the generality of the foregoing, vendor shall not impose any service charge or fee, penalty,
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4.5

4.6

4.7

4.8

5.1

5.2

or other exaction of any kind against payments rendered by the PCARD. Payments made
by PCARD shall be accepted on a "same as cash" basis.

Notwithstanding any provision of the Agreement to the contrary, the Town Administrator
or Town Financial Administrator may withhold, in whole or in part, payment (in addition
to the ten percent (10%) described above) to the extent necessary to protect itself from
loss on account of inadequate or defective work which has not been remedied or resolved -
in a manner satisfactory to the Town Administrator or Town Financial Administrator.
The amount withheld shall not be subject to payment of interest by TOWN.

Payment shall be made to AUDITOR at:

Keefe McCullough & Co., LLP
6550 N Federal Hwy 4™ Floor
Fort Lauderdale, FL 33308

Keefe McCullough agrees to keep such records and accounts as may be necessary for a
period of at least three years after completion of the Work provided for in this Agreement.
Such books and records shall be available at all reasonable times for examination and
audit by TOWN.

If it should become necessary for TOWN to request Keefe McCullough to render any
additional services to either supplement the services described in the RFP or to perform
additional work as a result of the specific recommendations included in any report issued
pursuant to this Agreement, such additional work shall be performed only if set forth in
an addendum to this Agreement, Work Authorization or written Agreement, which shall
be executed in the same formality of the instant Agreement. Any such additional work
agreed to by both parties shall be performed at the same rate in the schedule of fees and
expenses included in the sealed dollar cost bid, or if in subsequent fiscal years, at the
agreed upon schedule. The Town shall not be liable for any costs or expenses incurred
for any work performed that fails to comply with the requirements of this Paragraph.

ARTICLE 5
INDEMNIFICATION, LIABILITY & INSURANCE

To the fullest extent permitted by laws and regulations of the State of Florida, Keefe
McCullough shall indemnify, defend, save and hold harmless the TOWN, its officers,
agents and employees, harmless from any and all claims, damages, losses, liabilities and
expenses, direct, indirect or consequential arising out of or alleged to have arisen out of
or in consequence of the operations or services furnished by Keefe McCullough or its
subcontractors, agents, officers, employees or independent contractors pursuant to the
Contract.

Patent and Copyright Indemnification: Keefe McCullough agrees to indemnify, defend,
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5.3

5.4

save and hold harmless the TOWN, its officers, agents and employees, from all claims,
damages, losses, liabilities and expenses arising out of any alleged infringement of
copyrights, patent rights and/or the unauthorized or unlicensed use of any material,
property or other work in connection with the performance of this Agreement.

Work pursuant to this Agreement. TOWN and Keefe McCullough agree that 1% of the
compensation due to Keefe McCullough from TOWN pursuant to this Agreement is
offered and accepted as sufficient separate consideration for Keefe McCullough
agreement to indemnify TOWN and TOWN'S officers, contractors, agents, and
employees as provided for in this paragraph. This specific consideration for Keefe
McCullough agreement to indemnify is already incorporated in the rate agreed to between
TOWN and Keefe McCullough. Keefe McCullough agrees to be fully responsible for acts
and omissions of its respective agents or employees. Nothing herein is intended to serve
as a waiver of sovereign immunity by the TOWN to which sovereign immunity may be
applicable. Nothing herein shall be construed as consent by a state agency or political
subdivision of the State of Florida to be sued by third parties in any matter, whether
arising out of this Agreement or any other contract. To the extent considered necessary
by the Town Administrator and the Town Attorney, any sums due to Keefe McCullough
under this Agreement may be retained by TOWN until all of TOWN'S claims for
indemnification pursuant to this Agreement have been settled or otherwise resolved; and
any amount withheld shall not be subject to payment of interest by TOWN.

Without limiting any of the other obligations or liabilities of Keefe McCullough, Keefe
McCullough shall provide, pay for, and maintain in force all insurance specified herein.
The TOWN shall be named as an additional insured of all the insurance policies to be
acquired by Keefe McCullough for the Work provided by Keefe McCullough pursuant
to this Agreement and shall also be identified as the certificate holder on all certificates
of insurance. The insurance required by this Agreement shall be written by a company
licensed in Florida and the company must reasonably be acceptable to the TOWN. The
insurance coverage to be acquired and maintained by the Keefe McCullough is as
follows: :

. WORKER'S COMPENSATION

Worker's Compensation Insurance is to apply to all employees in compliance with the
“Workers’ Compensation Law” of the State of Florida and all applicable federal laws.
Contractor shall carry Worker’s Compensation Insurance with the statutory limits, as
required by Florida Statutes, chapter 440, as amended, which shall include employer’s
liability insurance with a limit of not less than One Hundred Thousand Dollars ($100,000)
for each accident, and One Hundred Thousand Dollars ($100,000) for each disease.
Policy(ies) must be endorsed with waiver of subrogation against Town.

. BUSINESS AUTOMOBILE LIABILITY INSURANCE:

Contractor shall carry business automobile liability insurance with minimum limits of Five
Hundred Thousand Dollars ($500,000) per occurrence, combined single limits bodily
injury liability and property damage. The policy must be no more restrictive than the latest
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edition of the business automobile liability policy without restrictive endorsements, as filed
by the Insurance Services Office, and must include all owned vehicles and all hired or non-
owned vehicles.

C. COMMERCIAL GENERAL LIABILITY:

Contractor shall carry Commercial General Liability Insurance with limits of not less than
Five Hundred Thousand Dollars ($500,000) per occurrence combined single limit for
bodily injury and property damage, and not less than One Million Dollars ($1,000,000) in
the aggregate. The insurance policy must include coverage that is no more restrictive than
the latest edition of the commercial general liability policy, without restrictive
endorsements as filed by the Insurance Service Office (ISO), and the policy must include
coverage’s for premises and/or operations, independent contractors, products and/or
completed operations for contracts, contractual liability, broad form contractual coverage,
broad form property damage, and personal injury. Personal injury coverage shall include
coverage that has the employee and contractual exclusions removed. The ISO form of the
policy must be acceptable to the Town.

D. PROFESSIONAL LIABILITY

If the Bidder is to provide professional services under this agreement, the Bidder must
provide the City with evidence of Professional Liability insurance with at a minimum of
$1,000,000.00 per occurrence and in the aggregate. “Claims-Made” forms are acceptable
for Professional Liability insurance. Coverage shall include all claims arising out of the
Consultant’s operations or premises, any person directly or indirectly employed by the
Consultant, and the Consultant’s obligations under indemnification under this contract.

*All insurance policies shall name and endorse the following as «“Additional Named
Insureds”:

TOWN OF SOUTHWEST RANCHES

Attn: Andrew D. Berns, Town Administrator.
13400 Griffin Road.

Southwest Ranches, FL 33330

*The additional named insured endorsement shall be reflected on the Certificate of
Insurance.

All insurance shall be issued by companies rated “A-" or better per A.M. Best's Key Rating
Guide, latest edition and authorized to issue insurance in the State of Florida. It shall be the
responsibility of the vendor and insurer to notify the Town Administrator of cancellation,
lapse, or material modification of any insurance policies insuring the vendor, which relate
to the activities of such vendor and the Town.

Such notification shall be in writing, and shall be submitted to the Town
Administrator within thirty (30) days prior to cancellation of such policies. This
requirement shall be reflected on the Certificate of Insurance.
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6.1

6.2

7.1

7.2

ARTICLE 6
RELATIONSHIP

Keefe McCullough shall perform all of the work enumerated in this Agreement solely as
an independent contractor, and not as an employee of the TOWN. Services provided by
Keefe McCullough shall be subject to the supervision of Keefe McCullough. In providing
the services, Keefe McCullough or its agents shall not be acting and shall not be deemed
as acting as officers, employees or agents of the TOWN. Personnel policies, tax
responsibilities, social security and health insurance, employee benefits, purchasing
policies and other similar administrative procedures applicable to services rendered
under this Agreement shall be those of Keefe McCullough. This Agreement shall not
constitute or make the parties a partnership or joint venture.

Neither Keefe McCullough nor TOWN intends to directly or substantially benefit a third
party by this Agreement. Therefore, the parties agree that there are no third party
beneficiaries to this Agreement and that no third party shall be entitled to assert a claim
against either of them based upon this Agreement.

ARTICLE 7
AUDIT RIGHT AND RETENTION OF RECORDS

TOWN shall have the right to audit the nonproprietary books, records, computer records,
electronic stored data, and accounts that are related to this Agreement. Keefe McCullough
shall keep such books, records, and accounts as may be necessary in order to record
complete and correct entries related to this Agreement. Keefe McCullough shall preserve
and make available, at reasonable times for examination and audit, all financial records,
supporting documents, statistical records and any other documents pertinent to this
Agreement for the required retention period of the Florida Public Records Act (Chapter
119, Florida Statutes). If copies of all records are not turned over to the TOWN upon
termination, then Keefe McCullough shall retain such records for the required retention
period of the Florida Public Records Act. If the Florida Public Records Act is applicable
to TOWN's and/or to Keefe McCullough records, parties shall comply with all
requirements thereof. In order to protect the confidentiality or non-disclosure
requirements of either federal or state law, all requests for public records shall be made to
the TOWN. Keefe McCullough will provide the requested information to the TOWN. In
addition, Keefe McCullough shall respond to, the reasonable inquiries of successor
auditors and allow successor auditors to review working papers relating to matters of
continuing accounting significance. In addition, Keefe McCullough shall provide a
complete copy of all working papers to the TOWN upon request, unless subject to the
Public Records Laws of the State of Florida.

All working papers and reports must be retained in accordance with requirements and
procedures set forth by the General Records Schedule for Local Government Agencies as
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8.1

8.2

9.1

9.2

10.1

promulgated by the Division of Archives, History and Records Management (a division
of the Florida Department of State) at the auditor's expense, unless the firm is notified in
writing by the Town of Southwest Ranches of the need to extend the retention period.
The auditor will be required to make working papers available, upon request, to the
following parties or their designees: TOWN, U.S. General Accounting Office (GAO),
auditors of entities of which the TOWN is a sub-recipient of grant funds, parties
designated by the federal or state governments or by the TOWN as part of an audit quarterly
review process.

ARTICLE 8
REPORTS

Keefe McCullough and TOWN shall develop an annual work plén that will specify the
Work activities and establish estimated time frame for the delivery of reports during the
year.

Keefe McCullough agrees to furnish TOWN with one unbound original and thirty-five
(35) bound printed copies of the annual audit report.

ARTICLE 9
SUBCONTRACTING

No work shall be subcontracted to other parties, firms, or individuals by Keefe
McCullough without the prior written consent of the Town Council, which consent may
be unreasonably withheld. Keefe McCullough shall ensure that all subcontractors or
sub-consultants performing any Work under this Agreement are bound in writing to
all applicable terms and conditions of this Agreement.

Keefe McCullough shall include the foregoing provision in all agreements between
itself and its sub-consultants.

ARTICLE 10
OWNERSHIP RIGHTS

With the exception of working papers, all work performed, and materials created under
this Agreement shall be considered work product and shall be the exclusive intellectual
property of the TOWN. In the event of termination of this Agreement, any reports,
photographs, surveys and other data and documents prepared by Keefe McCullough,
including but not limited to working papers, unless subject to the Public Records Laws
of the State of Florida, whether finished or unfinished, shall be delivered by Keefe
McCullough to the Town Administrator within seven (7) days of termination of this
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Agreement. Any compensation due to Keefe McCullough shall be withheld without
interest until all documents are received as provided herein.

ARTICLE 11
COOPERATION

11.1 Keefe McCullough agrees to timely provide the Work specified in this Agreement and
further agrees to conduct their work in a cooperative and professional manner. TOWN
agrees to timely provide any and all information requested in connection with projects
contained in the approved work plan.

ARTICLE 12
NONDISCRIMINATION & PUBLIC ENTITY CRIME ACT

12.1 Keefe McCullough shall not unlawfully discriminate against any person in its
operations and activities or in its use or expenditure of funds in fulfilling its obligations
under this Agreement. Keefe McCullough shall affirmatively comply with all
applicable provisions of the Americans with Disabilities Act (ADA) in the course of
providing any services, including Titles I and II of the ADA (regarding
nondiscrimination on the basis of disability), and all applicable regulations, guidelines,
and standards. In addition, Keefe McCullough shall take affirmative steps to énsure
nondiscrimination in employment against disabled persons.

12.2  Keefe McCullough decisions regarding the delivery of services under this Agreement shall
be made without regard to or consideration of race, age, religion, color, gender, sexual
orientation, national origin.

12.3 Public Entity Crime Act. Keefe McCullough represents that the execution of this
Agreement will not violate the Public Entity Crime Act (Section 287.133, Florida Statutes),
which essentially provides that a person or affiliate who is a contractor, consultant or other
provider and who has been placed on the convicted vendor list following a conviction for
a Public Entity Crime may not submit a bid on a contract to provide any goods or services
to TOWN, may not submit a bid on a contract with TOWN for the construction or repair
of a public building or public work, may not submit bids on leases of real property to
TOWN, may not be awarded or perform work as a contractor, supplier, subcontractor, or
consultant under a contract with TOWN, and may not transact any business with TOWN
in excess of the threshold amount provided in Section 287.017, Florida Statutes, for
category two purchases for a period of thirty six (36) months from the date of being placed
on the convicted vendor list. Violation of this section shall result in termination of this
Agreement and recovery of all monies paid hereto, and may result in debarment from
TOWN'S competitive procurement activities. In addition to the foregoing, Keefe
McCullough further represents that there has been no determination, based on an audit,
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that it committed an act defined by Section 287.133, Florida Statutes, as a "public entity
crime" and that it has not been formally charged with committing an act defined as a "public
entity crime" regardless of the amount of money involved or whether Keefe McCullough
has been placed on the convicted vendor list.

ARTICLE 13
ENTIRE AGREEMENT

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

ARTICLE 14
CONSTRUCTION

14.1 This Agreement has been a joint effort of the parties, and the resulting documents, solely
as a matter of judicial construction, shall not be construed more severely against one of the
parties than the other.

ARTICLE 15
FURTHER ASSURANCES

15.1 TOWN and Keefe McCullough agree to execute, acknowledge, and deliver, and cause to
be done, executed, acknowledged, and delivered, all such further documents and perform
such acts as shall be requested of it to carry out this Agreement and give effect hereto solely
consistent with applicable Federal, State and local laws, rules or regulations. Accordingly,
without in any manner limiting the specific rights and obligations set forth in this
Agreement, the parties declare their intention to cooperate with each other in effecting the
terms of this Agreement.

ARTICLE 16
COUNTERPARTS

16.1 This Agreement may be fully executed in three (3) copies by all parties each of which,
bearing original signatures, shall have the force and effect of an original document.
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17.1

18.1

19.1

20.1

ARTICLE 17
NO AMENDMENT OR WAIVER

This Agreement may not be changed, altered or modified except by an instrument in
writing signed by all parties hereto, with the same formality and of equal dignity as the
execution of this Agreement, prior to the initiation of any Work reflecting such change.

ARTICLE 18
SEVERABILITY

In the event any term or provision of this Agreement shall be determined by appropriate
judicial authority to be illegal or otherwise invalid, such provision shall be given its nearest
legal meaning or be construed to be in full force and effect unless the TOWN elects to
terminate this Agreement. An election to terminate this Agreement based upon this
provision shall be made within seven (7) days after the finding by the court becomes final.

ARTICLE 19
PROFESSIONAL ASSURANCES

Keefe McCullough shall perform all services under this Agreement in accordance with the
highest standard of care used by similar professional auditors in Broward County, Florida,
under similar circumstances and shall exercise a reasonable degree of skill and care, as
determined by the degree of skill and care ordinarily employed by others of the same
profession. Keefe McCullough represents that all persons delivering the services required
by this Agreement have the knowledge and skills, either by training, experience, education
or a combination thereof, to adequately and competently perform the duties, obligations
and services set forth in the RFP and to provide and perform such services to TOWN'S
satisfaction for the agreed compensation, subject to the TOWN providing adequate and
accurate books and records. Keefe McCullough shall perform its duties, obligations and
services under this Agreement in a skillful and respectable manner. The quality of Keefe
McCullough performance and all interim and final product(s) provided to or on behalf of
TOWN shall be comparable to the best local and national standards.

ARTICLE 20
NOTICE

Whenever either party desires to give notice unto the other, such notice must be provided
thirty (30) days in advance in writing, sent by certified United States Mail, postage
prepaid, receipt requested, or by hand-delivery with a request for a written receipt of
acknowledgment of delivery, addressed to the party for whom it is intended at the place
last specified. The place for giving notice shall remain the same as set forth herein until
changed in writing in the manner provided in this section. For the present the parties
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21.1

22.1

designate the following as the respective places for giving of notice:
For TOWN:

Town of Southwest Ranches
Town Administrator

13400 Griffin Road
Southwest Ranches, FL 33330

And

with a copy to the Town Attorney

Keith M. Poliakoff

Saul Ewing Arnstein & Lehr, LLP
1500 Market Street

Philadelphia, PA 19102

Keefe McCullough & Co., LLP
6550 N Federal Hwy, 4" Floor
Fort Lauderdale, FL. 33308

ARTICLE 21
RESOLUTION OF DISPUTES

To prevent litigation, the parties shall endeavor to resolve any and all claims arising from
this Contract by mediation. A request for mediation shall be filed, in writing, with the
other party to the Contract. To the extent litigation is permitted under this Contract, the
request shall be made prior to the filing of a legal or equitable proceeding, which shall
not be filed prior to the outcome of mediation which will be completed within sixty (60)
consecutive calendar days from the date a request for mediation is submitted to the other
party unless the parties agree to an extension. The statute of limitations of any claim shall
be tolled from the date mediation is requested until completed. To the extent the parties
cannot mutually select a mediator, within fifteen (15) consecutive calendar days, from
the date a request for mediation has been submitted, either party can request the American
Arbitration Association to appoint a mediator with experience to serve as mediator. The
mediator selected to serve shall be certified by the Florida Supreme Court. The mediation
shall be conducted in Broward County, Florida. :

ARTICLE 22
APPLICABLE LAW & VENUE; WAIVER OF JURY TRIAL

This Agreement shall be interpreted and construed in accordance with and governed by
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23.1

241

25.1

the laws of the State of Florida. Any controversies or legal problems arising out of this
Agreement and any action involving the enforcement or interpretation of any rights
hereunder shall be submitted to the exclusive jurisdiction and venue of an appropriate
Court of competent jurisdiction in the Seventeenth Judicial Circuit of Broward County,
Florida.

BY ENTERING INTO THIS AGREEMENT, KEEFE MCCULLOUGH AND TOWN
HEREBY EXPRESSLY WAIVE ANY RIGHTS EITHER PARTY MAY HAVE TO A
TRIAL BY JURY OF ANY CIVIL LITIGATION RELATED TO, OR ARISING OUT
OF, THIS AGREEMENT.

ARTICLE 23
ENFORCEMENT; ATTORNEY'S FEES

The TOWN and Keefe McCullough are the beneficiaries of this Agreement and as such,
may enforce this Agreement by action at law or in equity. In the event of any litigation
between the TOWN and Keefe McCullough resulting from and/or arising out of this
Agreement, it is hereby acknowledged and agreed that the prevailing party shall be
entitled to recover any and all reasonable attorney's fees and costs from the non-prevailing
party at all tribunal levels, to the extent caused by the malfeasance, negligence,
recklessness, or intentional wrongful misconduct of Keefe McCullough and persons
employed or utilized by Keefe McCullough in the performance of this Agreement.

ARTICLE 24
REPRESENTATION OF AUTHORITY

The individuals executing this Agreement on behalf of any entity do hereby represent
and warrant that they are, on the date of this Agreement, duly authorized by all necessary
and appropriate action to execute this Agreement on behalf of their principal.

ARTICLE 25
SURVIVABILITY

ARTICLE 5 of this Agreement entitled "INDEMNIFICATION, LIABILITY &
INSURANCE"; ARTICLE 7 of this Agreement entitled "AUDIT RIGHT AND
RETENTION OF RECORDS"; ARTICLE 10 of this Agreement entitled "OWNERSHIP
RIGHTS"; ARTICLE 15 of this Agreement entitled "FURTHER ASSURANCES";
ARTICLE 21 of this Agreement entitled "RESOLUTION OF DISPUTES"; ARTICLE
22 of this Agreement entitled "APPLICABLE LAW & VENUE; WAIYER OF JURY
TRIAL"; and ARTICLE 23 of this Agreement entitled "ENFORCEMENT;
ATTORNEY'S FEES" shall survive the termination, cancellation, or expiration of this
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26.1

27.1

27.2

273

Agreement for any reason whatsoever.

ARTICLE 26
COMPLIANCE WITH LAWS

Keefe McCullough shall comply with all federal, state, and local laws, codes, ordinances,
rules and regulations in performing its duties, responsibilities, and obligations pursuant
to this Agreement.

ARTICLE 27
MISCELLANEOUS

Materiality and Waiver of Breach: Keefe McCullough and TOWN agree that each
requirement, duty, and obligation set forth herein is substantial and important to the
formation of this Agreement and, therefore, is a material term hereof. Either party's failure
to enforce any provision of this Agreement shall not be deemed a waiver of such provision
or modification of this Agreement. A waiver of any breach of a provision of this
Agreement shall not be deemed a waiver of any subsequent breach and shall not be
construed to be a modification of the terms of this Agreement.

Conflicts: Neither party nor its employees shall have or hold any continuing or frequently
recurring employment or contractual relationship that is substantially antagonistic or
incompatible with that party's loyal and conscientious exercise of judgment related to its
performance under this Agreement. The parties agree that none of its officers or
employees shall, during the term of this Agreement, serve as an expert witness against
the other in any legal or administrative proceeding related to performance under this
Agreement in which he or she is not a party, unless compelled by court process. Further,
the parties agree that such persons shall not give sworn testimony or issue a report or
writing, as an expression of his or her expert opinion, which is adverse or prejudicial to
the interests of the other party or in connection with any such pending or threatened legal
or administrative proceeding related to the performance under this Agreement. The
limitations of this section shall not preclude either party or any other persons from
representing themselves in any action or in any administrative or legal proceeding related
to the performance under this Agreement. In the event Keefe McCullough is permitted to
utilize subcontractors to perform any services required by this Agreement, Keefe
McCullough agrees to prohibit such subcontractors, by written contract, from having any
conflicts within the meaning of this section.

Keefe McCullough warrants that it has not employed or retained any company or person,
other than a bona fide employee working solely for Keefe McCullough, to solicit or
secure this Agreement 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 Keefe
McCullough, any fee, commission, percentage, gift, or other consideration contingent
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274

27.5

27.6

27.7

27.8

27.9

28.1

upon or resulting from the award or making of this Agreement. For a breach or violation
of this provision, TOWN shall have the right to terminate this Agreement without
liability and, at its discretion, to deduct from the Agreement price or otherwise recover,
the full amount of such fee, commission, percentage, gift orconsideration.

Drug-Free Workplace. Keefe McCullough shall maintain a drug-free workplace.

Headings. Headings are for convenience of reference only and shall not be considered in
any interpretation of this Agreement.

Truth-in-Negotiation Certificate. Signature of this Agreement by Keefe McCullough
shall act as the execution of a truth-in-negotiation certificate stating that wage rates and
other factual unit costs supporting the compensation of this Agreement are accurate,
complete, and current at the time of contracting.

If there is a conflict or inconsistency between any term, statement, requirement or
provision of any exhibit attached hereto, any document or events referred to herein, or
any document incorporated into this Agreement by reference and a term, statement,
requirement or provision of this Agreement, the term, statement, requirement, or
provision contained in Articles 1 through 6 of this Agreement shall prevail and be given
effect.

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

Keefe McCullough warrants and represents that it has not employed or retained any
company or person, to solicit or secure this Agreement and that it has not paid or agreed
to pay any person, company, corporation, individual or firm, any fee, commission,
percentage, gift, or other consideration contingent upon or resulting from the award or
making of this Agreement. For a breach or violation of this provision, Town shall have
the right to terminate this Agreement without liability and, at its discretion, to deduct
from the Agreement price or otherwise recover the full amount of such fee, commission,
percentage, gift or consideration.

ARTICLE 28
THIRD PARTY COSTS

In the event, Keefe McCullough is required to create information or documentation for
a third party, which is not currently a public record, but would require the creation of a
new record in connection with a legal or administrative proceeding in which Keefe
McCullough is not a party; Keefe McCullough efforts in complying with such requests
or demands will be deemed a part of this Agreement. Keefe McCullough shall be
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entitled to compensation for its time for creating and completing the necessary
documentation, including out of pocket expenses and legal fees, if any, associated
with the creating the information requested by the third party.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have made and executed this Agreement on the
respective dates under each signature: Keefe McCullough, and the TOWN OF SOUTHWEST
RANCHES, signing by and through its Mayor duly authorized to execute same by Council action
on the 27 day of June 2019,

WITNESSES: CONTRACI R: Keee Mcovuo\qH

\(\I\mm €eww Ppomnetitle)
21" dayof Tudg” 2013

TOWUTHWEW

Doug MfKay, Mayor

A
27 day of 19
By: , A —7
Andrew D. Berns, Town Adrdinistrator
Q—?J%ay of 2019

Russell Muiliz, Assistant Town @mlstrator/Town Clerk

APPROVED AS TO FQ AND CORRECTNESS:

M. Poliakoff, JOown Attorney
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