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This RESIDENT COMMUNICATION SERVICE AGREEMENT (the “Agreement”), dated August 1, 2021, is between Milwaukee County, a Wisconsin municipal body corporate, represented by the Milwaukee County Sheriff’s Office (MCSO) with its principal place of business at 633 W. Wisconsin Avenue, Suite 901 and Milwaukee County House of Correction (HOC) (together hereinafter “County”) and Resident Inmate Calling Solutions LLC d/b/a ICSolutions with its primary place of business at 2200 Danbury Street, San Antonio, Texas 78217 (hereafter the “Contractor”), combined to be considered the Parties to this Agreement (“Parties”).	Comment by Author: Note to Contractor: Tentative. May need to adjust due to timing of review and/or BOS approval. 

RECITALS

1. On June 1, 2020, the County issued RFP #98200001 (the “RFP”), seeking a provider of correctional communication services for residents of the Milwaukee County Jail and House of Correction. The RFP is attached to this Agreement as Exhibit A. 

2. On August 7, 2020, the Contractor submitted a Proposal in accordance with the RFP (the “Proposal”), which is attached to this Agreement as Exhibit B.

3. The County selected the Contractor’s Proposal as the winning proposal, based upon the RFP criteria and evaluation of all RFP responses. 

4. Milwaukee County and Contractor wish to enter into a professional services relationship for the provision of inmate communications services which allows Contractor to install and operate all inmate communication services (Inmate Telephone Service, Video Visitation Services, and Tablets) and related equipment and services at County’s Facilities. The 2020 MCSO-HOC Mandatory Inmate Communications Requirements of the RFP is hereby incorporated into the Agreement and attached hereto as Exhibit F. Details surrounding County’s Facilities and required equipment can be found in Exhibit F: Section I (Facility Specifications).  Contractor shall, at no cost to County, provide all wiring for the inmate telephones, install the inmate telephones and the related hardware and software specifically identified herein, to enable inmates at the Facilities to make free, pre-paid and/or debit local, long distance and international calls from the Facilities pursuant to the terms set forth herein. 
 
5. Contractor shall provide turn-key Video Visitation Solution (VVS) which shall include, without limitation, automated scheduling software, completion of onsite and remote video visitation sessions.  Contractor shall install and operate all video visitation stations and related equipment.  Contractor shall, without cost to County, provide all wiring for the video visitation stations, install the video visitation stations and related hardware and software specifically identified herein, to enable visitors/end-users to schedule and complete onsite and remote video visitation sessions with inmates from the Facilities.

6. Contractor shall provide a correctional-grade Tablet solution (“Tablets”) at no cost to County. The Tablets shall, at a minimum, have the capability to access to various applications including electronic messaging, education, instructional material, entertainment, media, inmate requests, medical requests, grievances and law library. County reserves the right to add an ITS and/or VVS application to the Tablets.

ACCORDINGLY, intending to be legally bound, the Parties agree as follows:

Definitions. 
Terms defined in the preamble and recitals of this Agreement have their assigned meanings, terms defined throughout this Agreement have their assigned meanings, and the following terms have the meanings assigned to them:

“Deliverables” mean any item in Contractor’s Scope of Work that is first developed or created by the Contractor for the County’s use as a result of Services provided under this Agreement. Deliverables include training documents, reports, analysis, call recordings and/or other data or documentation related to the Services provided under this Agreement. Deliverables do not include Contractor’s copyrighted materials and documentation, resident communications equipment, software or other work product in existence prior to the commencement of this Agreement, or first created by the Contractor in any manner not in connection with the Services provided in this Agreement.

“MCCO” means the Milwaukee County Code of Ordinances in its most current and updated form, including legislation which has been enacted, but not yet codified. A codified version of the MCCO is available at: https://library.municode.com/wi/milwaukee_county/codes/code_of_ordinances

“Services” mean the professional resident communication services provided under this Agreement by Contractor and/or its identified staff.

Order of Precedence. 
The Agreement includes the following documents, incorporated by reference, in the following order of precedence, which will be followed in resolving any inconsistencies between the terms of the Agreement and the terms of any Exhibits, Attachments, or Amendments to the Agreement:
This Resident Communication Professional Services Agreement
Milwaukee County’s Request for Proposal # 98200001 (Exhibit A);
Contractor’s Proposal (Exhibit B);
Contractor’s Best and Final Offer (Exhibit C); 
TBE Participation Plan (Exhibit D); 
EEOC Certificate (Exhibit E); and
2020 MCSO-HOC Mandatory Resident Communications Requirements (Exhibit F). 





Scope of Services.
Contractor shall agree to all terms and conditions set forth in this Agreement, and Contractor shall agree to the specifications, including, but not limited to, the features and functionalities of the Resident Telephone System (RTS), Video Visitation Solution (VVS), correctional-grade Tablets (“Tablets”) and additional technologies listed in 2020 MCSO-HOC Mandatory Resident Communications Requirements (Exhibit F).
If County designates an agent to act on County’s behalf (“Designated Agent”), Contractor shall follow County’s direction in working with such Designated Agent.
Contractor shall specifically perform professional consulting services as specified in 2020 MCSO-HOC Mandatory Resident Communications Requirements (Exhibit F).

a. Reports. 
Contractor shall provide all reports and remittances as described in Exhibit F: Section A (General Conditions).

b. Single Point of Contact
Contractor shall appoint an Account Executive (AE) who will act as a single point of contact for all resident communications related activities, inquiries, service requests and issues. Contractor shall provide County and its Designated Agent with contact information for the AE which shall include an office telephone number, mobile telephone number and email address for resident communication service issues.

Contractor shall appoint a dedicated technician who will service all resident communication technology repair needs at both facilities listed in Exhibit F: Section I (Facility Specifications). Contractor shall provide County and its Designated Agent with contact information for the technician which shall include an office telephone number, mobile telephone number and email address for resident communication service issues.

c. Maintenance.
Contractor shall respond to repair requests from County by arriving at the site promptly after reasonable notice has been given on a 24-hours a day, 7-days a week, 365-days a year basis.  Repairs or replacement of nonworking or damaged equipment or software shall be started by a qualified technician within 4 hours following notification of a service request or system failure.

Contractor shall be responsible for resolving any reported repairs or replacements within 10-days following the date of notification of a service request or resident communication service failure (“Cure Period”).  Should Contractor fail to resolve the reported repair or replacement within the specified Cure Period, Contractor may be liable for liquidated damages as specified in this Resident Communication Service Agreement.  Additionally, County may cancel the Agreement with Contractor if Contractor as outlined in Section 5(c) below.

Additional maintenance requirements are outlined in Exhibit F: Section C (Customer Service). 

d. Compliance with County Policies and Programs
Contractor shall abide by all applicable local, state and federal laws. Contractor shall at all times maintain safe and healthful working conditions and abide by all applicable wage and hour regulations and prohibitions against child labor. Contractor shall ensure its employees’ working conditions conform to the standards set by the Federal OSHA. Contractor shall, on request, provide to the County a report on their compliance. The County recognizes the right of an employee to self-organization and the right to form, join, or assist labor organizations to bargain collectively through representatives of their own choosing, and to engage in lawful, concerted activities for the purpose of collective bargaining or other mutual aid or protection and, conversely, the right of such employees to refrain from any or all such activities. All Contractors shall provide working conditions for services of a similar character in a similar locality in which the services are performed.

Contractor shall strictly adhere to Chapter 9 of the Milwaukee County Code of General Ordinances Code of Ethics, with particular attention to Subsection 9.05(2)(l):

i. No campaign contributions to county officials with approval authority: No person(s) with a personal financial interest in the approval or denial of a Agreement or proposal being considered by a county department or with an agency funded and regulated by a county department, shall make a campaign contribution to any county elected official who has approval authority over that Agreement or proposal during its consideration. Agreement or proposal consideration shall begin when a Agreement or proposal is submitted directly to a county department or to an agency funded or regulated by a county department until the Agreement or proposal has reached final disposition, including adoption, county executive action, proceedings on veto (if necessary) or departmental approval. This provision does not apply to those items covered by section 9.14 unless an acceptance by an elected official would conflict with this section. The language in subsection 9.05(2)(l) shall be included in all Requests for Proposals and bid documents.

In addition, the Contractor is required to adhere to the Code of Ethics provision in all contracts, which states:

ii. No person shall offer or give any public official or employee, directly or indirectly, and no public official or employee shall solicit or accept from any person, directly or indirectly, anything of value if it could reasonably be expected to influence the public official's or employee's vote, official actions or judgment, or could reasonably be considered as a reward for any official action or inaction or omission by of the public official or employee

Contractor shall ensure all subcontractors and employees are familiarized with the statement above.

Staffing.
	
1. Qualification. 
Contractor represents that its employees and subcontractors possess the necessary skill, expertise, and capability, including the availability of sufficient personnel with the necessary qualifications, to perform the services required by this Agreement.  Contractor shall provide, at its own expense, all personnel required in performing the services under this Agreement.  Such personnel shall not be the employees of, or have any other contractual relationship with, the County.  

Replacement. 
Contractor shall notify County, in writing, of any and all changes in Contractor’s personnel that directly impacts the services provided to County through this Agreement.  In the event of a vacancy, if the successor to any of those employees cannot be mutually agreed upon, the County shall have the right to terminate this Agreement upon thirty (30) days’ notice.  Any replacement of personnel shall be by persons of equal qualifications, which shall be attested to by Contractor.  County may require Contractor to remove and/or replace any such personnel upon fifteen (15) days’ written notice to Contractor.  Without limitation to the foregoing, and when Contractor’s personnel are on County’s premises, Contractor will immediately remove and replace any Contractor personnel if County determines that such personnel violated, or may have violated, County’s policies or work rules, or any other rule, regulation, statute, or law.  Upon County’s prior written consent, Contractor will also replace personnel when necessary and appropriate in County’s opinion.  Contractor agrees to maintain a consistent skill level among all replacement personnel, whether Contractor or County instigated the replacement.

Subcontracting and Contractor’s Agents. 
Contractor shall have a written and enforceable agreement in place with each of its subcontractors that will enable Contractor to perform its obligations under this Agreement.  Agents used or supplied by Contractor in the performance of any Services are employees or agents of Contractor, and under no circumstances are such individuals to be considered employees of County.  Contractor shall have the sole responsibility for the conduct of its personnel and agents, and for payment of its personnel’s and/or agent’s entire compensation, including salary, withholding of income and social security taxes, workers’ compensation, employee and disability benefits and the like. Contractor shall be responsible for all employer obligations toward all of its personnel and/or agents under all applicable laws and all of County’s policies.  

Provision of Workspace and Materials.
Contractor shall provide all materials needed by Contractor’s personnel in connection with the performance of Services under this Agreement at no additional expense to County.

Term and Termination.
1. Term.
The initial Term of this Agreement shall commence on the Effective Date and shall continue in full force and effect until July 31, 2024, unless terminated or extended in accordance with this Section.

Extension Term(s). 
Upon expiration of the initial Term of this Agreement, at the County’s option it may enter into up to three (3) one-year Extension Terms, or on a month-to-month basis subject to the terms and conditions of this Agreement (“Extension Term”). To execute the option to enter into an Extension Term, the County shall provide written notice to the Contractor of the intent to exercise the Extension Term option no fewer than thirty (30) days prior to the initial Term’s expiry. The County may provide written notice in electronic format such as e-mail, provided it complies with Section 22 of this Agreement. In the event County exercises such right, all terms and conditions, requirements, and specifications of this Agreement, and any Amendments, shall remain the same and apply during the renewal term(s).  This Agreement will not automatically renew.  

Termination.
The Parties may terminate this Agreement as detailed in this Section. Upon termination of this Agreement for any reason, the County shall retain any and all fully vested rights that exist on the effective date of that termination. 

iii. Termination by County for Violations by Contractor.
In the event Contractor fails to perform any terms or conditions of the Agreement, County may consider Contractor in default of the Agreement and supply Contractor written notice of such default. In the event said default is not remedied to the satisfaction and approval of County within thirty (30) calendar days of receipt of such notice, County may terminate the Agreement. Upon termination, Contractor shall adhere to the transition requirements as outlined in Exhibit F: Section D (General Installation Requirements).
iv. Unrestricted Right of Termination by County.
The Agreement between County and Contractor may be terminated by County upon ninety (90) days written notice from County to Contractor without penalty.  Upon termination, Contractor shall adhere to the transition requirements as outlined Exhibit F: Section D (General Installation Requirements).
v. [bookmark: _Hlk77926954]FCC or Other Regulatory Body Rules or Policies.	Comment by Author: Note to Contractor: County has considered Contractor’s exception and alternative language to this section. The request to alter this language is denied and therefore has not been incorporated herein.
Should an additional material change in the rules or policies of the FCC or other regulatory body applicable to resident communication services occur following the execution of the Agreement, which such change negatively affects (a) the calling rates and/or fees permitted to be charged by the Contractor to residents under the Agreement; (b) the right of the County to recover its costs; or (c) the ability for Contractor to pay to the County a revenue share, fees (including but not limited to the Cost Recoupment Payment) or other cost recovery mechanisms, then, at the County’s request, Contractor and the County will negotiate in good faith an amendment to thise Agreement reasonably acceptable to the County that enables the County  both parties to fully recover its costs in a manner compliant with the change in the FCC’s (or other regulatory body’s) rules or policies.  If Contractor and the County are unable to mutually agree on such an Agreement amendment within 30 days of the County’s request, then the County may terminate the Agreement at its sole discretion and without penalty or liability to the County, and the County may select another resident communication services provider.  
vi. Independently Applied
Termination terms of the Agreement shall be applied to MCSO and HOC independently. Termination of the Agreement by County does not automatically apply to each Facility unless otherwise dictated by that Facility’s respective representative.
vii. Material Adverse Change. In the event a material adverse economic change occurs beyond Contractors reasonable control, then the parties shall negotiate in good faith an amendment to this Agreement reasonably acceptable to both parties. If the parties are unable to mutually agree on such an amendment within 30 days of the change giving rise to such renegotiation, then Contractor may terminate this Agreement at its sole discretion and without penalty or liability upon 30 days’ written notice to County. 
 
viii. County’s Retention of Rights.
County shall retain any and all fully vested rights that exist on the effective date of termination.  In the event that County terminates this Agreement, County’s liability and Contractor’s exclusive remedy will be limited to County paying Contractor for Services and Deliverables completed in accordance with the terms of this Agreement, provided, however, that such payment will not exceed the unpaid amounts due under the Scope of Work.
Compensation.
1. Minimum Monthly Guarantee	Comment by Author: Note to Contractor: County has considered Contractor’s exception to the MMG by way of instilling an ADP guarantee. This request is denied and therefore has not been incorporated herein. 
Contractor shall pay County a Minimum Monthly Guarantee (MMG) in the amount of $237,848.67 for each full month total ADP is at least 2,192 under this Agreement. In months where ADP is lower than 2,192 the MMG will be calculated as follows: actual monthly ADP x $108.51.  If the monthly payment defined under Section 6.c. is less than the MMG, Contractor shall remit the MMG. 	Comment by Brinker, Barry: .

Upfront Supplemental Payment	Comment by Brinker, Barry: 
Contractor shall pay County an one-time upfront supplemental payment in the amount of $425,000.00276,288.78 based on the current ADP of 1,425, within 5 business days of the date the Agreement is executed by both parties. Thereafter, on the anniversary of the first contract year, ADP will be calculated for the previous 12-month period. Contractor will pay County a one-time true up payment of $193.89 for each inmate above the current ADP of 1,425. For example, if the ADP for the first 12 months of the contract were 2,000, the one-time true up payment would be:
$111,486.75 (2,000 ADP less 1,425 = 575 x $193.89). The foregoing upfront payment(s) are in consideration for all contracted services being in place for a period of 60-months. 


[bookmark: _COMPENSATION,_PAYMENT_AND]Revenue Share, Payment and Reporting
Pursuant to Contractor’s response to RFP # 98200001 and Best and Final Offer (BAFO), Contractor shall remit to County 75% revenue share on Gross Revenue generated by and through the RTS and 50% revenue share on Gross Revenue generated through Voicemail through the RTS.  Gross Revenue is defined in Exhibit F: Section A (General Conditions). Contractor shall remit to County 20% of all gross revenue generated by and through the VVS and Tablets. If the monthly payment due under Section 6.c. is greater than the MMG, Contractor shall remit that amount to County. At no time shall County receive less than the MMG as defined in Section 6.a.

County reserves the right recoup from Contractor certain administrative and operational expenses (“Cost Recoupment Payment”) in connection with the provision of resident communication services in lieu of Revenue Share.  The Cost Recoupment Payment shall be due and payable upon receipt of the invoice by the Contractor.  The County may accompany the Cost Recoupment Payment invoice with a supporting report documenting the administrative and operational expenses incurred by the County in association with resident communication services covered by the Cost Recoupment Payment. The County does not require a Cost Recoupment Payment upon execution of the Agreement.     

Administrative Reimbursement
Contractor shall reimburse County for the costs associated with a County employee whose job function is to provide onsite administration for the RTS, VVS and Tablets. The total annual reimbursement is $100,000 which Contractor shall remit in monthly installments of $8,333.33. Contractor shall include this payment in the monthly revenue share payment due as specified in Exhibit F: Section A (General Conditions).

Rates and Fees
Unless specifically stated otherwise, both parties herein mutually agree upon the rates and fees for resident communication services as detailed in Exhibit F: Section J (Rates, Fees and Revenue Share).

If at any point during the life of the Agreement, a regulatory body, whether it be local, state, or federal, passes regulation that alters the RTS calling rates implemented with this Agreement and caps them at a rate of $0.16 per minute, the parties agree that Contractor will provide a financial offering to County that is equivalent to Contractor’s RFP response in its financial offer Option 2 with a reduced RTS revenue share of 65% and MMG based on actual ADP. This alternative financial model shall occur automatically and shall be enforceable effective the same date that the RTS calling rates are enacted. Should any other change in calling rates or policy be implemented by a regulatory body, the parties agreement shall adhere to the provisions in 5.c.viii of this Agreement.

Cost of Performance of Obligations. 
Contractor is responsible for all charges, costs, and fees incurred as a result of performing its obligations and rendering its services under this Agreement, unless otherwise indicated.

State Prompt Pay Law Exemption. 
State Prompt Pay Law, Section 66.285, does not apply to this Agreement.  

Contractor Costs, Fees, Permits, Taxes, and Licenses.
Milwaukee County is exempt for Federal Excise Taxes and Wisconsin State Sales Taxes. It is expressly understood that County is not responsible in any way, manner or form for any of Contractor's costs, including but not limited to, taxes (including sales tax), shipping charges, network charges, insurance, interest, penalties, attorney fees, liquidated damages, licenses, fees, tariffs or other costs related to any and all Contractor's services.

Contractor shall be responsible for all federal, state, and local permits, licenses, and fees, together with all governmental filing related to such permits, licenses, and fees, which arise out of Contractor’s performance of services under this Agreement. Contractor agrees that it is entirely responsible for calculating, collecting and remitting all fees and taxes, including sales tax where applicable, on all services and items provided to the residents. Including, but not limited to, any and all taxes as applicable for the resident communication services such as; collect, debit, pre-paid and any other calls, video visitation sessions and Tablet applications and transactions. Any billing submitted by Contractor for these services must be without such taxes; billings including such taxes will be rejected.
Additional Technology
a. Contractor will provide the following additional technology services, at no cost to County. Specifications for these services are in Exhibit F: Section E (RTS Requirements): 
i. Automated Information Technology;
ii. Inbound and Internal Voicemail;
iii. Debit Release Cards;
iv. Touch Screen Payment Kiosks;
v. Initial Voice Biometrics; and 
vi. The Analyzer: Link Analysis Data Analytics.
b. At County’s request and at any time during the term of this Agreement, Contractor shall implement the following additional technology services as described in Exhibit F: Section H (Additional Technology) at one or both Facilities. Any costs for these services shall be mutually agreed upon by both parties prior to implementation and incorporated into this Agreement via an amendment:
i. Cell Phone Detection Technology;
ii. Continuous Voice Biometrics;
iii. Voice-to-Text Technology; and
iv. Mail Screening/Scanning.

Ownership of Data.
Upon completion of the work or upon termination of the Agreement, it is understood that all completed or partially completed data, drawings, records, computations, survey information, and all other materialDeliverables that Contractor has collected or prepared in carrying out this Agreement shall be provided to and become the exclusive property of the County.  Therefore, any reports, information and data,Deliverables given to or prepared or assembled by Contractor under this Agreement shall not be made available to any individual or organization by Contractor without the prior written approval of County.

No reports or documentsDeliverables produced in whole or in part under this Agreement shall be the subject of an application for copyright by or on behalf of the Contractor.

Assignment and Mergers/Acquisitions.
The services to be performed under the Agreement shall not be assigned, sublet or transferred without 30-days advance written notification to the County and then only upon Contractor’s receipt of the County’s written consent. Upon receipt of the County’s written consent, any such purchaser, assignee, successor, or delegate shall thereupon assume all rights and responsibilities of Contractor. However, the County may assign any and/or all of its rights and obligations hereunder without Contractor’s written consent but upon the County’s written notice thereof to Contractor (1) to any affiliate; (2) pursuant to any sale or transfer of all or substantially all of its business or assets; (3) pursuant to any merger, acquisition or reorganization; or (4) as part of a bona fide pledge to a third party lending institution of collateral of the assignor’s rights hereunder. 

If during the Agreement term and any renewal term(s), Contractor merges or is acquired by another entity, the following documents must be submitted to the County:
c. Corporate resolutions prepared by Contractor and the new entity ratifying acceptance of all of the Agreement and its terms, conditions and processes;
d. New Federal Identification Number (FEIN) if applicable; and,
e. Other documentation requested by County.

Contractor expressly understands and agrees that it assumes and is solely responsible for all legal and financial responsibilities related to the execution of a subcontract. Contractor agrees that utilization of a subcontractor to provide any of the products/services in the Agreement shall in no way relieve Contractor of the responsibility for providing the products/services as described and set forth herein.

County Rights of Access and Audit.
The Contractor, Lessee, or other party to the Agreement, its officers, directors, agents, partners and employees shall allow the County Audit Services Division and department contract administrators (collectively referred to as “Designated Personnel”) and any other party the Designated Personnel may name, with or without notice, to audit, examine and make copies of any and all records of the Contractor, Lessee, or other party to the Agreement, related to the terms and performance of the Agreement for a period of up to three (3) years following the date of last payment, the end date of this Agreement, or activity under this Agreement, whichever is later.  Any subcontractors or other parties performing work on this Agreement will be bound by the same terms and responsibilities as the Contractor.  All subcontracts or other agreements for work performed on this Agreement will include written notice that the subcontractors or other parties understand and will comply with the terms and responsibilities.  The Contractor, Lessee, or other party to the Agreement, and any subcontractors understand and will abide by the requirements of Section 34.09 (Audit) and Section 34.095 (Investigations Concerning Fraud, Waste, and Abuse) of the Milwaukee County Code of Ordinances (“MCCO”). 	Comment by Author: Note to Contractor: Inserted for review and approval. County audit requirement is now 3 years post-agreement as opposed to the 2 years stated within the RFP. 

Contractor shall maintain accurate, complete and reconcilable records, in an electronic format, detailing the Gross Revenues from which revenue share payments can be determined for the RTS, VVS and Tablets. The records shall include all CDRs, and associated invoices, debit purchase or usage reports and associated invoices, VVS detail reports, Tablet detail reports and all revenue share reports during the term of this Agreement and for no less than 5 years after the term of this Agreement.

Contractor shall pay resolved and agreed upon amounts due plus, in the event the foregoing reconciliation reveals an amount due County at least 5% above the amount otherwise paid for the period reconciled, County’s reasonable cost of reconciliation, all within 30 days of the resolution date.  If the agreed upon amounts are not paid within 30 days, the amounts due to County will accrue interest at the rate of 1.5% per month, or the highest rate permitted by law (whichever is less) until such monies are paid.

Affirmative Action.
The Contractor assures that it will undertake an affirmative action program as required by MCCO 56.17(1d), to ensure that no person shall, on the grounds of race, creed, color, national origin, or sex be excluded from participating in any employment activities covered in MCCO 56.17(1d).  The Contractor assures that no person shall be excluded, on these grounds, from participating in or receiving the services or benefits of any program or activity covered by this subpart.  The Contractor assures that it will require that its covered organizations provide assurances to the Contractor that they similarly will undertake affirmative action programs and that they will require assurances from their sub-organizations, as required by MCCO 56.17(1d), to the same effect.

Targeted Business Enterprise Goals.
a. Contractor shall comply with all provisions imposed by or pursuant to MCCO Chapter 42 as regards Targeted Business Enterprise (“TBE”) participation on County projects, when and where applicable, and as said Ordinance may be amended. The County shall notify Contractor in the event that new ordinances are issued.  

b. Contractor shall adhere to the approved TBE participation plan contained in this Agreement as Exhibit D, which assures that a required minimum participation percentage of the Agreement be attributed to a firm certified by the County or an entity whose certification is recognized by the County throughout the term of this Agreement.  Approval must be obtained from the County prior to making any change(s) to the approved TBE participation plan. 
.
c. If Contractor fails to achieve and maintain the level of TBE participation stated in this Agreement, Contractor shall provide documentation to the County demonstrating that it made good faith efforts in its attempt to meet the stated level of participation.  If Contractor fails to reflect a good faith effort to achieve and maintain the level of TBE participation stated herein throughout the term of this Agreement, County may consider this as a material breach of the Agreement and may terminate the Agreement in accordance with Section 5 of this Agreement.

d. Contractor shall submit monthly reports online as required by the County for the purpose of demonstrating compliance with this Section.

Non-Discrimination, Equal Employment Opportunity, and Affirmative Action. 
In the performance of work or execution of this Agreement, the Contractor shall not discriminate against any employee or applicant for employment because of race, color, national origin or ancestry, age, sex, sexual orientation, gender identity and gender expression, disability, marital status, family status, lawful source of income, or status as a victim of domestic abuse, sexual assault or stalking, which shall include but not be limited to the following: employment, upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training including apprenticeships. The Contractor will post in conspicuous places, available for employment, notices to be provided by the County setting forth the provisions of the nondiscriminatory clause. A violation of this provision shall be sufficient cause for the County to terminate the Agreement without liability for the uncompleted portion or for any materials or services purchased or paid for by the Contractor for use in completing the Agreement.

The Contractor agrees that it will strive to implement the principles of equal employment opportunities through an effective affirmative action program, and will so certify prior to the award of the Agreement, which program shall have as its objective to increase the utilization of women, minorities and handicapped persons, and other protected groups, at all levels of employment in all divisions of the contractor's workforce, where these groups may have been previously under-utilized and under-represented. The Contractor also agrees that in the event of any dispute as to compliance with the aforestated requirements, it shall be his/her responsibility to show that he/she has met all such requirements.

The Contractor agrees that it will strive to implement the principles of active and aggressive efforts to assist Milwaukee County in meeting or exceeding its overall annual goal of participation of target enterprise firms.

When a violation of the non-discrimination, equal opportunity or Affirmative Action provisions of this section has been determined by County, Contractor shall immediately be informed of the violation and directed to take all action necessary to halt the violation, as well as such action as may be necessary to correct, if possible, any injustice to any person adversely affected by the violation, and immediately take steps to prevent further violations.

If, after notice of a violation to Contractor, further violations of the section are committed during the term of the Agreement, County may terminate the Agreement without liability for the uncompleted portion or any materials or services purchased or paid for by the Contractor for use in completing the Agreement, or it may permit Contractor to complete the Agreement, but, in either event, Contractor shall be ineligible to bid on any future contracts let by County.

Indemnity.
Contractor agrees to the fullest extent permitted by law, to indemnify, defend and hold harmless, County, and its agents, officers and employees, from and against all loss or expense including costs and attorney’s fees by reason of statutory benefits under Workers’ Compensation Laws, or liability for damages including suits at law or in equity, caused by any wrongful, intentional, or negligent act or omission of Contractor, or its (their) agents which may arise out of or are connected with the activities covered by this Agreement.

Contractor shall indemnify and save the County harmless from any award of damages and costs against County for any action based on U.S. patent or copyright infringement regarding computers programs involved in the performance of the tasks and services covered by this Agreement.

County agrees to provide Contractor with reasonable and timely notice of any claim, demand, or cause of action made or brought against County arising out of or related to the services rendered by Contractor shall have the right to defend any such claim at its sole cost and expense and with its exclusive discretion. County will promptly advise Contractor of any proposed agreement to compromise or settle any claim and Contractor will have ten (10) days to respond to such proposal. 

In the event any infringement claim is made or threatened against County, or injunctive relief is granted to a claimant, Contractor shall at its sole cost and expense (i) obtain the right for County to continue use of the services; (ii) substitute other services of like capability, or (iii) replace or modify the services to render them non-infringing while retaining like capability.  In the event Contractor is unable to perform any of the above, County may terminate this Agreement upon providing sixty (60) days written notice to Contractor and Contractor shall be responsible for all of County’s costs and expenses of whatever nature or kind in connection therewith. 

These indemnities and remedies shall survive the expiration or other termination of the Agreement.

Insurance.
Every contractor and all parties furnishing services or product to the County or any of its subsidiary companies must provide the County with evidence of the following minimum insurance requirements.  In no way do these minimum requirements limit the liability assumed elsewhere in the Agreement.  All parties shall, at their sole expense, maintain the following insurance policy of public liability and property damage issued by a casualty company authorized to do business in the state of Wisconsin and in a standard form approved by the Board of Insurance Commissioners in the state of Wisconsin. The insurance company should have a Best Rating of no less than A. Coverage provisions should insure the County and the public from any loss or damage that may arise to any person or property as a result of the services rendered by Contractor:
1. Commercial General Liability Insurance including contractual coverage:
The limits of this insurance for bodily injury and property damage combined shall be at least:
Bodily Injury or Death - Each Person		$1,000,000
Property Damage - Per Incident			$2,000,000
(Resulting in Injury/Destruction of Property)

Business Automobile Liability Insurance:
Should the performance of this Agreement involve the use of automobiles, Contractor shall provide comprehensive automobile insurance covering the ownership, operation and maintenance of all owned, non-owned and hired motor vehicles. Contractor shall maintain limits of at least:
Bodily Injury - Each Person			$1,000,000
Bodily Injury – Each Accident			$1,000,000
Workers’ Compensation Insurance:
Such insurance shall provide coverage in amounts not less than the statutory requirements in the state where the work is performed, even if such coverages are elective in that state.

Employers Liability Insurance:
Such insurance shall provide limits of not less than $500,000 policy limit.    

Professional Liability/Errors and Omissions:
This insurance shall insure the professional services of the Contractor for the scope of services to be provided under this Agreement. Such insurance shall provide limits of not less than $1,000,000 per occurrence.      

Excess/Umbrella Liability Insurance:
Such insurance shall provide additional limits of not less than $1,000,000 per occurrence in excess of the limits stated in (a), (b), and (d) above.	

Additional Requirements:
ix. Contractor shall require the same minimum insurance requirements, as listed above, of all its contractors, and subcontractors, and these contractors, subcontractors shall also comply with the additional requirements listed below.

x. The insurance specified in (a), (b) and (e) above shall: (a) name Milwaukee County, including its directors, officers, employees and agents as additional insureds by endorsement to the policies, and, (b) provide that such insurance is primary coverage with respect to all insureds and additional insureds. 

xi. [bookmark: _Hlk520357452]The above insurance coverages may be obtained through any combination of primary and excess or umbrella liability insurance. The County may require higher limits or other types of insurance coverage(s) as necessary and appropriate under the applicable purchase order.

xii. Except where prohibited by law, all insurance policies shall contain provisions that the insurance companies waive the rights of recovery or subrogation, by endorsement to the insurance policies, against Milwaukee County, its subsidiaries, its agents, servants, invitees, employees, co-lessees, co-venturers, affiliated companies, contractors, subcontractors, and their insurers.	
xiii. Contractor shall provide certificates evidencing the coverages, limits and provisions specified above on or before the execution of the Agreement and thereafter upon the renewal of any of the policies. Contractor shall require all insurers to provide Milwaukee County with a thirty (30) day advanced written notice of any cancellation, nonrenewal or material change in any of the policies maintained in accordance with this Agreement.  Coverage must be placed with carriers with an A. M. Best rating of A- or better.

		Mail to:
		Milwaukee County Risk Management
633 Wisconsin Ave. Ste. 750 
		Milwaukee, WI  53203

Continuity of Service. 
Contractor recognizes that the services under this Agreement are vital to the County and must be continued without interruption and that, upon contract expiration or termination, Contractor agrees to exercise its best efforts and cooperation to effect an orderly and efficient transition to a successor.  Upon termination, Contractor shall adhere to the transition requirements as outlined in Exhibit F: Section D (General Installation Requirements). During post-termination transitional support, the MMG shall not be applicable.   

Confidentiality.
Contractor agrees that all work product and oral reporting shall be provided only to or as directed by the individual who is signing this Agreement on behalf of the County department, below, and not any other person or entity, including any other County employee or official.  Contractor further agrees that, aside from obligations under the public records law as more fully described in Section 23 of this Agreement and as determined in cooperation with the County, Contractor shall maintain all materials and communications developed under or relating to this Agreement as confidential and shall disclose them only to or as directed by the individual who is signing this Agreement on behalf of the County department, below.  Contractor understands that breach of confidentiality, especially regarding information that is not subject to public records law disclosure, may harm or create liability for the County and may require Contractor to indemnify County as provided in Section 14 of this Agreement.

The Parties hereto shall keep confidential any and all information which either Party states to be confidential or proprietary and so advises the other Party or labels the information as such (“Confidential Information”). Such information shall remain the property of the Party owning such information and, when in tangible form shall be returned to the respective party or otherwise disposed of as directed by the appropriate Party.  Any violation of this provision by either Party shall be actionable.  However, notwithstanding the foregoing, neither Party shall be under any obligation to maintain in confidence any portion of the information it has received which (i) is now, or which becomes hereafter through no act or failure to act on the part of the receiving Party, generally known or available to the public; (ii) is already known by the receiving Party at the time of the disclosure of such information and was not under any obligations of confidence; (iii) is hereafter furnished to the receiving Party by a source other than the owner, provided such source is not known by the receiving Party to be prohibited from disclosing such information by a contractual, legal or fiduciary obligation; (iv) has been independently developed by the receiving Party without benefit of the confidential or proprietary information of the other; or, (v) is required to be disclosed by any applicable law or regulation or by order of any governing body or court of competent jurisdiction; provided however, that the Party being required to disclose the confidential or proprietary information of the other must promptly notify the owner of same of the demand for such disclosure and such disclosure to a government entity pursuant to law, order or regulation shall not provide a basis for any additional disclosure of such information by either Party.

Each Party including its agents and representatives shall: (i) follow reasonable procedures to protect and maintain the confidentiality of the Confidential Information; (ii) not disclose, or allow to be disclosed, the Confidential Information to any party other than to its employees, contractors, officers, or directors who have a need to know in order to perform the services contemplated under this Agreement, and are under the same binding obligation of confidentiality provided herein with respect to any such information; (iii) not use the Confidential Information for any purpose other than to perform under this Agreement; and, (iv) treat all Confidential Information of the other Party with the same degree of care to avoid disclosure to third parties as it uses with respect to the recipient Party’s own Confidential Information, but not less than a reasonable degree of care.

Prohibited Practices. 
1. Conflict of Interest.
During the period of this Agreement, the Contractor parties shall not hire, retain or utilize for compensation any member, officer, or employee of County the other party or any person who, to the knowledge of the Contractorsuch first party, has a conflict of interest.

Code of Ethics.
Contractor hereby attests that it is familiar with Milwaukee County’s Code of Ethics which states, in part, 

“No person shall offer or give to any public official or employee, directly or indirectly, and no public official or employee shall solicit or accept from any person, directly or indirectly, anything of value if it could reasonably be expected to influence the public official's or employee's vote, official actions or judgment, or could reasonably be considered as a reward for any official action or inaction or omission by of the public official or employee.”

Additionally, the Contractor shall ensure all subcontractors and employees are familiarized with the statement above.

Non-Conviction for Bribery.
The Contractor hereby declares and affirms that, to the best of its knowledge, none of its officers, directors, partners, or employees directly involved in obtaining contracts have been convicted of bribery, attempted bribery, or conspiracy to bribe under the laws of any state or of the federal government.

Compliance with County’s Policies.
a. Safety and Security Policies. 
Contractor agrees to use all commercially reasonable efforts to cause any of its employees who provide services under this Agreement on County’s premises to comply with County’s safety and security policies that County communicates to the extent that such policies are applicable to the site where Contractor’s employees are providing services. Notwithstanding the above, such standard safety and security policies shall not include policies related to drug testing.

Drug Use Policies. 
Unless conflicting to any laws where the services are being provided, in which case this section is not enforceable, Contractor will advise any Contractor employee who provides services under this Agreement on County’s premises of County’s right to require an initial drug screen prior to the commencement of the assignment and, further, to require a drug screen at any time during the assignment either:

i. If County believes, in good faith, that the Contractor’s employee is under the influence of an illegal substance, or

ii. As a consequence of an accident caused by or involving the Contractor’s employee on County’s premises during the performance of this Agreement and likely to have been related to Contractor’s employee’s use of an illegal substance.

Drug screening (unless provided by the County) shall be performed by Contractor at Contractor’s expense, and Contractor will address any positive results and handle accordingly. Contractor’s employee will not be permitted to perform the services if a positive result of the drug screen is determined. 

Force Majeure.
Neither party shall be held liable for any delay or failure in performance of any part of this Agreement from any cause beyond its control and without its fault or negligence, such as acts of God, acts of civil or military authority, government regulations, embargoes, epidemics, war, terrorist acts, riots, insurrections, fires, explosions, earthquakes, nuclear accidents, floods, strikes, power blackouts, volcanic action, other major environmental disturbances, or unusual weather conditions.

Discrepancy.
Should a discrepancy or conflict among the specific provisions of this Agreement and its amendments, RFP # 98200001and its attachments and amendments, the BAFO and the Contractor’s RFP response, the discrepancy or conflict shall be resolved as follows:

a. The specific provisions of the Agreement (and its attachments) will prevail over the RFP, its attachments, amendments and BAFO.

b. The RFP, its attachments, amendments and BAFO will prevail over the Contractor Response.

Exceptions or objections to specific RFP provisions in the Contractor’s Response that have not been explicitly accepted by the County in writing shall not be included in this Agreement and shall be given no weight or consideration.

Notices.
All notices with respect to this Agreement shall be in writing.  Except as otherwise expressly provided in this Agreement, a notice shall be deemed duly given and received upon delivery, if delivered by hand, or three days after posting via US Mail, to the party addressed as follows:




	To Contractor:
	To County:


	ICSolutions
	Milwaukee County OAAA

	ATTN: Mike KennedyBarry Brinker
	ATTN: Executive Director 

	2200 Danbury Street
	2578 N. Dr. Martin Luther King Drive
2nd Floor

	   San Antonio, TX 78217  
   bbrinker@icsolutions.com
	Milwaukee, WI 53212
Nicole.Brookshire@milwaukeecountywi.gov 

	
	
With Copies to:
Milwaukee County Corporation Counsel
ATTN: Margaret Daun
901 N. 9th Street, Room 303
Milwaukee, WI 53233
Margaret.Daun@milwaukeecountywi.gov 

For Office of the Sheriff:
ATTN: Denita Ball
821 W. State Street
Milwaukee, WI 53233
Denita.Ball@milwaukeecountywi.gov

For House of Correction:
ATTN: Chantell Jewell
8885 S. 68th Street
Franklin, WI 53132
Chantell.Jewell@milwaukeecountywi.gov



Either party may designate a new address for purposes of this Agreement by written notice to the other party.

Public Records.
Both parties understand that the County is bound by the public records law, and as such, all of the terms of this Agreement are subject to and conditioned on the provisions of Wis. Stat. § 19.21, et seq. Contractor hereby agrees that it shall be obligated to assist the County in retaining and timely producing records that are subject to the Wisconsin Public Records Law upon any statutory request having been made, and that any failure to do so shall constitute a material breach of this agreement, whereupon the contractor shall then and in such event be obligated to indemnify, defend and hold the County harmless from liability under the Wisconsin Public Records Law occasioned by such breach. Except as otherwise authorized by the County in writing, records that are subject to the Wisconsin Public Records Law shall be maintained for a period of 3 years after receipt of final payment under this Agreement.



Independent Contractor.
Nothing contained in this Agreement shall constitute or be construed to create a partnership or joint venture between County or its successors or assigns and Contractor or its successors or assigns.  In entering into this Agreement, and in acting in compliance herewith, Contractor is at all times acting and performing as an independent contractor, duly authorized to perform the acts required of it hereunder.  Nothing contained in this Agreement shall give Contractor any authority to supervise, manage, and/or direct County employees.

Electronic Documents Considered Writing.
Any document properly transmitted by computer access will be considered a “writing” delivered in connection with this Agreement. Electronic documents will be considered signed by a Party if they contain an agreed-upon electronic identification symbol or code as required by law. Electronic documents will be deemed received by a Party when accessible by the recipient on the computer system.
Compliance with Laws.
The Contractor agrees to comply with all applicable federal, state, and local statutes, laws, rules, regulations, ordinances, and all policies, procedures, standards, and regulations of any accreditation agencies or bodies. The Contractor agrees to hold the County harmless from any loss, damage, or liability resulting from a violation on the part of the Contractor of any such laws, rules, regulations, policies, procedures, standards, or ordinances. 
Limitation of Liability
In no event shall either party be liable hereunder for loss of profits, loss of goodwill, consequential or punitive damages of any kind regardless of the form or theory of any claim and irrespective of whether such party has been advised of the possibility of such damages.

Choice of Law.
This Agreement shall be governed, interpreted, construed, and enforced in accordance with the internal laws of the State of Wisconsin, without regard to its conflict of laws principles. Any litigation over the enforceability of the provisions herein or to enforce any rights hereunder shall be in state court with venue in Milwaukee County. 

The parties shall attempt to resolve any dispute arising out of or relating to this Agreement through negotiations between senior executives of the parties who have authority to settle the same. To this effect, they shall consult and negotiate with each other in good faith and, recognizing their mutual interests, attempt to reach a just and equitable solution satisfactory to both parties.  Disputes or controversies related to this Agreement not resolved through negotiation within a period of 60 days shall be governed by and interpreted in accordance with the laws of Wisconsin without regard to its conflicts of law provisions. In the event of litigation relating to this Agreement, the parties agree to submit said dispute to the jurisdiction of Wisconsin courts.  


Assignment Limitation, Subcontracts. 
a. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and assigns; provided, however, that neither party shall assign its obligations hereunder without the prior written consent of the other. Assignment of any portion of the work by subcontract must have the prior written approval of County.
b. Any subcontracts for the products/services described herein shall include appropriate provisions and contractual obligations to ensure the successful fulfillment of all contractual obligations agreed to by Contractor and the County and to ensure that the County is indemnified, saved and held harmless from and against any and all claims of damage, loss and cost (including attorney fees) of any kind related to a subcontractor in those matters described in this Agreement.
c. Contractor expressly understands and agrees that it assumes and is solely responsible for all legal and financial responsibilities related to the execution of a subcontract.  Contractor agrees that utilization of a subcontractor to provide any of the products/services in this Agreement shall in no way relieve Contractor of the responsibility for providing the products/services as described and set forth herein. Contractor shall identify any subcontractors used to provide services under this Agreement.
d. In the event of unsatisfactory performance, as determined by County, County may request to the substitution of a subcontractor utilized by Contractor to fulfill the obligations under this Agreement. 
Severability.
If any part of this Agreement is declared invalid or unenforceable by a court of competent jurisdiction, it shall not affect the validity or enforceability of the remainder of this Agreement, unless the Agreement so construed fails to meet the essential business purposes of the Parties as manifested herein.

Modification and Waiver.
This Agreement may not be modified and none of its terms may be waived, except in writing and signed by authorized representatives of both Parties. To the extent that any term in any document, other than a writing signed by both Parties that expressly purports to amend this Agreement, is contrary to, or conflicts with this Agreement, the terms of this Agreement shall control. A waiver by a Party of any default shall not be deemed a waiver of a prior or subsequent default of the same or other provisions of this Agreement. The failure of a Party to enforce, or the delay by a Party in enforcing, any of its rights shall not be deemed a continuing waiver or a modification of this Agreement.

Entire Agreement.
This Agreement and all properly executed Statements of Work constitute the entire Agreement between the Parties relating to the subject matter hereof, and supersede any and all prior agreements and negotiations, whether oral, written, or implied. No change, addition, or amendment shall be made except by written agreement signed by a duly authorized representative of each Party.

Authorization	Comment by Author: Note to Contractor: #33 Authorization will be completed upon BOS approval. 
If the contract required the authorization of the Milwaukee County Board of Supervisors, provide the following information. If no authorization was required, delete this section.

The County has executed this Agreement pursuant to action taken by its Board of Supervisors on [Insert Date Action was Taken], Resolution File No. [Insert Resolution File #].

Liquidated Damages
Contractor’s failure to meet Agreement requirements both correctly an on time may result in substantial injury the County; the amount of damages resulting from such failure may not always be quantified with certainty. Each failure to meet a requirement, both correctly and on time, may be subject to fines and liquidated damages as outlined herein. Any enforced fines/liquidated damages will be invoiced by County to Contractor. Payments due County for the invoiced amount(s) shall be due within 30 days of Contractor’s receipt of the invoice.

	LIQUIDATED DAMAGES

	Description
	Amount

	Tablets
Any unauthorized applications, website accesses, or related breach of security whereby residents are able to access unapproved networks, materials and/or content.
	$2,500.00 per occurrence

	All Resident Communication Services
Any charges/fees added to the called party’s bill or account or resident without the express written consent of County.
	$350.00 per day from the date the additional charges/fees were first added through the date the charges/fees were discontinued.

	All Resident Communication Services
Unauthorized free calls, video visitation sessions or Tablet transactions completed by Contractor. 
	$2.00 per completed, unauthorized free call.

	All Resident Communication Services 
Remote access to the RTS, VVS or Tablet user application not provided at the time of initial implementation.
	$500.00 per month for each user application not provided by the due date specified.

	All Resident Communication Services
Revenue share payments, RTS traffic detail reports, billing files, CDRs, VVS detail reports, Tablet transaction reports and/or all other reports not containing the required fields, received by the County after the date specified in Exhibit F: Section A (General Conditions). If the revenue share payment is late, reporting is late and/or reports do not contain all required fields, late charges/interest for all three shall apply. Revenue share payment discrepancies must be resolved by Contractor and to County’s reasonable satisfaction, within thirty (30) days of receipt of notification of a discrepancy from the County and/or its Designated Agent or such discrepancy is subject to late charges, as described and/or termination of this Agreement at the sole discretion of the County and/or any legal course of action the County elects to pursue.
	5% per month of the revenue share amount due. 

$750.00 per month for each report not received by the due date specified or for each report that does not contain all of the fields and information identified in Exhibit F: Section A (General Conditions).  

$100.00 per day for any daily CDR reports not submitted by Contractor, for each day where the CDR report does not contain all of the fields and information identified in Exhibit F: Section A (General Conditions).



	All Resident Communication Services
Any changes to the rates or end-user fees without the express written approval of County. Contractor must issue refunds to all overcharged end-users or residents within 5 business days; a list of the issued credits must be provided to County as documentation. County will not issue a refund of revenue-share or cost recoupment for unapproved rate increases.
	$2.00 per completed call, video visitation session or Tablet transaction which was rated/charged using the unauthorized rates(s).   
 $2.00 per transaction where end-user fees vary from the fees amounts authorized by County.

	All Resident Communication Services
Any bill types, transactions or applications implemented or removed regarding the processing and/or completion of resident telephone calls, video visitation sessions or Tablet transactions without the express written consent of County.  
	$500.00 per day for each day the bill type, transaction or applications is implemented or removed.


	All Resident Communication Services
Due to Contractor’s action(s), if any installation, initial or additionally requested resident communications equipment is not completed within the timeframe allowed in the agreed-upon implementation plan. 
	$500.00 per day for each day the after the agreed-upon date until the installation is complete. 

	All Resident Communication Services
Contractor shall be responsible for resolving any reported repairs or replacements within 10 days following the date of notification of a service request or resident communication service failure (“Cure Period”).  Should Contractor fail to resolve the reported repair or replacement within the specified Cure Period, Contractor may be liable for liquidated damages.
	$500.00 for each day after the Cure Period and for each reported repair or replacement that the Contractor fails to resolve, until each reported repair or replacement is resolved by Contractor.  


	All Resident Communication Services
When County suffers one or more lost, unrecoverable or un-useable recording(s). County agrees to notify Contractor of such instances and provide up to 7 days per instance for Contractor to produce the call recordings.   
	$1,000.00 per occurrence.

	All Resident Communication Services
Contractor shall adhere to County’s performance process when upgrading each resident communications service, software, equipment, or performing any changes to the resident communications which affect the scope under this Agreement. Any deviation from the process may result in liquidated damages incurred by Contractor. 
	$500.00 per occurrence.
















Agreement
In Witness Whereof, the Parties have set their hands as on the day and year written below, acting through their authorized representatives.


FOR MCSO							FOR Inmate Calling Solutions, LLC d/b/a ICSolutions
 
__________________________				___________________________
Authorized Signature					Authorized Signature

__________________________				___________________________
Typed or Printed Name					Typed or Printed Name	

__________________________				___________________________
Title								Title

__________________________				___________________________
Date								Date				


FOR HOC						
 
__________________________				
Authorized Signature					

__________________________				
Typed or Printed Name						

__________________________				
Title							

__________________________				
Date	






[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]


EXHIBIT A:
Milwaukee County’s 
Request for Proposal #9820001
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EXHIBIT B:
Contractor’s Proposal
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EXHIBIT C:
Contractor’s Best and Final Offer (BAFO)
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EXHIBIT D:	Comment by Author: Note to Contractor: New TBE Participation Plan will be needed for ICS as opposed to CTL.
TBE Participation Plan 
ENTERPRISE UTILIZATION FORM 
 
Targeted Business Enterprise (TBE): A for-profit small business that is Minority- or womenowned business certified with the State of Wisconsin Department of Administration (DOA), Disadvantage Business Enterprise (DBE) certified with the Wisconsin UCP, or registered as small business enterprise in the SBA SAM registry.  
 
Please follow the links below to access Directories of firms eligible for credit: 
 
	Firm Certification 
	Link  

	DBE 
	http://wisconsindot.gov/Pages/doinT37	g-bus/civilrights/dbe/certified-firms.aspx T37
 

	MBE and WBE 
	http://wisconsindot.gov/Pages/doinT37	g-bus/civilrights/dbe/certified-firms.aspx T37
 

	Milwaukee County SBE 
	T37https://mke.diversitycompliance.com/Default.aspxT37  

	SAM Directory for Federal SBE 
	T37https://www.sam.gov/portal/SAM/#1T37  


 
The undersigned hereby agrees to the following: 
 
CONTRACT ADJUSTMENTS: The successful Respondent will maintain the approved TBE participation level during the term of the contract with the County, including any additional work on the contract, e.g., change orders, addendums, scope changes, or fee increases.  
  
WRITTEN CONTRACTS WITH TBE: The County requires that the successful Respondent enter into contract with its TBE(s), directly or through subcontractors. Agreements must be submitted to the County within 7 days of receipt of the Notice-ToProceed. By executing this commitment, you are certifying that you have had contact with the named TBE firm and that they will be hired if you are awarded the contract by the County.  
  
SUBSTITUTIONS, TBE SUBCONTRACTING WORK: The successful Respondent must submit written notification of desire for substitution to the TBE affected, and send a copy to the County, stating the reason(s) for the request. The TBE will have five (5) business days to provide written objection/acceptance of the substitution. The “right to correct” must be afforded any TBE objecting to substitution/termination for less than good cause as determined by the County. Approval must be obtained from the County prior to making any substitutions. TBE firms are required to notify and obtain approval from the County prior to seeking to subcontract out work on this project.  

TBE UTILIZATION REPORTS: The successful Respondent will enter payments to subcontractors and suppliers directly into the County’s online reporting system on a monthly basis. These entries will cover payments made during the preceding month and will include zero dollar ($0) entries where no payment has occurred.  

If you have any questions related to the Milwaukee County Target Enterprise Program, please contact: 
414.278.4751     or    cbdpcompliance@milwaukeecountywi.govT37	 T37

Contractor Name: _____________________________________ 
                Authorized Representative: _____________________________________
                                 Title: _____________________________________ 
                        Signature: _____________________________________
           Date: _____________________________________
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EXHIBIT E:	Comment by Author: Note to Contractor: New EEOC Compliance Certificate will be needed for ICS as opposed to CTL. 
EEOC COMPLIANCE
2021 EQUAL EMPLOYMENT OPPORTUNITY CERTIFICATE FOR MILWAUKEE COUNTY CONTRACTS
CONTRACTOR hereby certifies that it is in compliance with the equal opportunity policy and standards of Milwaukee County, and Federal rules and regulations regarding nondiscrimination in employment and service delivery.   
 
Nondiscrimination (Milwaukee County General Ordinance (MCGO) 56.17)  
 
CONTRACTOR certifies that in the performance of work or execution of this Contract, it shall not  discriminate against any employee or applicant for employment because of race, color, national origin, or ancestry, age, sex, sexual orientation, gender identity and gender expression, disability, marital status, family status, lawful source of income, or status as a victim of domestic abuse, sexual assault or stalking, which shall include  but not be limited to the following: 
employment, upgrading, demotion or transfer, recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training including apprenticeships. 
 
CONTRACTOR will post in conspicuous places, available to its employees and applicants for employment, notices to be provided by the County setting forth the provisions of the nondiscriminatory clause.  
 
A violation of these provisions shall be sufficient cause for the County to terminate the Contract without liability for the uncompleted portion or for any materials or services purchased or paid for by the CONTRACTOR for use in completing the Contract. 
 
Equal Opportunity (Title 41 of the Code of Federal Regulations, Chapter 60 (41 CFR 60)) 
 
CONTRACTOR will not discriminate against any employee or applicant for employment because of race, color, religion, sex, sexual orientation, gender identity, or national origin.  
 
CONTRACTOR will take affirmative action to ensure that applicants are employed, and that employees are treated during employment, without regard to their race, color, religion, sex, sexual orientation, gender identity, or national origin. Such action shall include, but not be limited to the following: employment, upgrading, demotion, or transfer, recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training, including apprenticeship.  
 
CONTRACTOR agrees to post in conspicuous places, available to employees and applicants for employment, notices to be provided by the contracting officer setting for the provision of his nondiscrimination clause. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on behalf of the CONTRACTOR, state that all qualified applicants will receive consideration for employment without regard to race, color, religion, sex, sexual orientation, gender identity, or national origin.    
 
Affirmative Action Program (41 CFR 60-1.40)   
 
CONTRACTOR certifies that it will strive to implement the principles of equal employment opportunity through an effective affirmative action program (and will so certify prior to the award of the Contract), which shall have as its objective to increase the utilization of women, minorities, and disabled persons and other protected groups, at all levels of employment in all divisions of the CONTRACTOR’S work force, where these groups may have been previously under-utilized and under-represented. CONTRACTOR also agrees that in the event of any dispute as to compliance with the preceding requirements, it shall be its responsibility to show that all requirements are met. 
 
Non-Segregated Facilities (41 CFR 60-1.8) 
 
CONTRACTOR certifies that it does not and will not maintain or provide for its employees any segregated facilities at any of its establishments, and that it does not permit its employees to perform their services at any location under its control, where segregated facilities are maintained.  
 
Subcontractor 
 
CONTRACTOR certifies that it has obtained or will obtain certifications regarding nondiscrimination, an affirmative action program and non-segregated facilities from proposed subcontractors that are directly related to any contracts with Milwaukee Count before the award of any subcontracts, and that it will retain such certifications in its files. 
 
Reporting Requirement 
 
Where applicable, CONTRACTOR certifies that it will comply with all reporting requirements and procedures established in 41 CFR 60. 
 
Affirmative Action Plan 
 
CONTRACTOR certifies that, if it has 50 or more employees, that it will develop and/or update and submit (within 120 days of Contract award) an Affirmative Action Plan to:  
 
Mr. Paul Grant, Audit Compliance Manager 
Milwaukee County Department of Audit 
633 W. Wisconsin Ave., Milwaukee, WI 53203 Telephone No.: (414) 278-4292 CONTRACTOR certifies that, if it has 50 or more employees, it has filed or will develop and submit (within 120 days of Contract award) for each of its establishments a written affirmative action plan.  Current Affirmative Action plans, if required, must be filed with: 
Milwaukee County Department of Audit 
633 W. Wisconsin Ave., Milwaukee, WI 53203 Telephone No.: (414) 278-4292 
CONTRACTOR will also require its subcontractors that have 50 or more employees to establish similar written affirmative action plans. 
Employees 
CONTRACTOR certifies that it has the following number of employees in the Standard Metropolitan Statistical Area, which includes the counties of Milwaukee, Waukesha, Ozaukee and Washington, Wisconsin:  _______________. CONTRACTOR certifies that it has the 83* following total number of employees in its workforce: _________________________________. 

Executed this ________ day of ________________________________________, 2021 
Firm Name: ___________________________________________________________ Address: _____________________________________________________________ 
Representative:  _______________________________________________________
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