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AGREEMENT

This is an Agreement between Escambia County, a political subdivision of the State of Florida, by and
through its Board of County Commissioners, its successors and assigns, with itsadminigtrative officeslocated
a 223 South Palafox Street, Pensacola, Florida 32597-1590, (hereinafter referred to as "County,") and
, afor-profit corporation, authorized to do businessin the State of Horida, its

successors and assigns, whosefedera identification number is , and whose businessaddress
is, , (hereinafter referred to as " Consultant™).
WITNESSETH:

NOW, THEREFORE, in consideration of the mutua terms and conditions, promises, covenants
and payments hereinafter set forth, the County and the Consultant agree as follows:

ARTICLE1
DEFINITIONSAND IDENTIFICATIONS

For the purposes of this Agreement and the various covenants, conditions, terms and provisons
which follow, the definitions and identifications set forth below are assumed to be true and correct and are
therefore agreed upon by the parties.

1.1 BOARD OF COUNTY COMMISSIONERS:

The Board of County Commissioners, is the governing body of Escambia County, Florida.

12 CONSULTANT:

, Is the Consultant selected to perform professiona services

pursuant to this Agreement.

1.3 CONTRACT ADMINISTRATOR:

Whenever the term Contract Adminigtrator is used herein, it isintended to mean (Dept. Name),
(Title), Escambia County (Dept.). In the adminigtration of this Agreement, as contrasted with matters of
policy, dl parties may rely upon indructions or determinations made by the Contract Adminigtrator.

14  COUNTY:

Escambia County, Floridaisabody corporate and politic and apolitical subdivison of the State of
Florida.



1.5 NOTICE TO PROCEED:

The Noticeto Proceed isthe written authorization as defined in Section 1.10 issued by the County
or the Contract Administrator to commence the project.

16 PROJCT:

The project is the task, as defined in Section 1.10, assigned to the Consultant pursuant to this
Agreement.

1.7 PROJECT MANAGER:

The project manager shdl mean the dtaff person within the County:s ( Dept. Name ) who is
assigned by the Contract Administrator to oversee the task order work.

1.8 SCOPE OF SERVICES:

The intent of this Agreement is to make avallable certain design, engineering, surveying, and
ingpection services for Escambia County as requested and as outlined herein.

19 SCOPE OF WORK:

The scope of work is the specific information relating to those certain services provided to the
Consultant on an individua project task order including, but not limited to: project description with
boundaries, intent of project, anticipated services required, and expected deliverables.

1.10 TASK ORDER:

Thetask order isaformal written assgnment of work, based upon negatiation, which isissued to
the Consultant pursuant to this Agreemert.

ARTICLE 2
PREAMBLE

In order to establish the background, context and frame of reference for this Agreement and to
generdly express the objectives and intentions of the respective parties herein, the following statements,
representations, and explanations shal be accepted as predicates for the undertakings and commitments
included within the provisonswhich follow and that may berelied upon by the partiesas essentia dements
of the mutua consderations upon which this Agreement is based.

21 N egotiations pertaining to hourly ratesfor professiond servicesto be performed by the Consultant
were undertaken between the Consultant and a committee selected by the Board of County
Commissioners, and this Agreement incorporates the results of such negotiations.



2.2  The Board of County Commissoners has met the requirements of Section 287.055, Florida
Statutes, as amended, the Consultants Competitive Negotiation Act, and has selected
((Conaultant Firm Name ), to perform such services hereunder.

2.3 Escambia County will budget funds for each task order issued under the Agreement.

ARTICLE 3
SCOPE OF SERVICES

3.1  The Consultant will provide (briefly describe) as hereinafter
described in this Article 3 for tasks outlined in Escambia County's RFP Specification No. P.D.
Inthe event of aconflict between thetermsof the RFP and this Agreement, theterms
of this Agreement shdl prevail.

3.2  Thebasc professond sarvicesto be provided are as set forth in Exhibit "A," attached hereto and
incorporated by reference herein, and, unless otherwise specificaly excluded from any particul ar task order,
these services shal comport with County guidelines for congtruction and retrofitting of projects, and loca
ordinances, State, and Federal laws and regulations.

ARTICLE 4
ORDERING OF THE WORK

4.1  TheConsultant isone of severd firms selected to perform professiond serviceson sameor Smilar
terms pursuant to this Agreement. The County expresdy reservesthe exclusive right to assign pecific task
ordersto thefirm it deemsbest suited for the type of work to be accomplished. This Agreement does not
guarantee any amount or type of task orders to be assigned to the Consultant.

4.2  The scope of work, provided by the County, will congtitute the basis for negotiation of each task
order. When requested by the County, the Consultant will provide aproposa to the County to perform the
services requested under this scope of work. The County and the Consultant will enter negotiations to
determine a fair and reasonable number of hours, by discipline, for such requested services pursuant to
Section 3.2.

4.3  Inthe event amutudly agreeable number of hours is reached, the County will issue atask order
which describes the services to be provided by the Consultant and the amount of compensation to be
provided by the County. In the event a mutually agreeable number of hours cannot be reached, the
Consultant will berequested to provide abest and final offer to the County. If thisbest and find offer isnot
acceptableto the County, negotiationswill ceasewith the Consultant, and the County will open negotiations
for the same scope of work with another firm.

ARTICLES
TIME FOR PERFORMANCE




51 Asapat of its task order proposd, the Consultant shall submit to the County a schedule for
completion of the scope of work. Pursuant to Article4 above, thisscheduleisanegotiableitem during task
order negotiations.

5.2 Prior to beginning the performance of any basic professond services under this Agreement, the
Consultant must receive a written Notice to Proceed from the County. For those task orders where a
mutua agreement of afair and reasonable price has been reached, a copy of the fully executed task order
will serve asthe Consultant=swritten approval to begin the performance of the Consultant=s services. Prior
to granting approva for the Consultant to proceed to a subsequent phase of a task order, the Contract
Adminigrator may & his or her sole discretion require the Consultant to submit such documents and
drawings as may be reasonably necessary for review and approva by the County.

ARTICLE 6
COMPENSATION AND METHOD OF PAYMENT

6.1 COMPENSATION:

@ The County agreesto pay the Consultant as compensation for its services under Section
3.1 of this Agreement afee to be computed as described below and based upon the schedul e set
forth in ExhibitAB{ attached hereto and made apart hereof. Individua task orders submitted to the
Consultant will be paid through a budget line item recommended by the ( Dept. Name ) and
approved by the Board of County Commissoners. For each such task order, the consultant will be
compensated by alump sum fee as negotiated, unless otherwise mutualy agreed to by the parties
hereto.

(b) Theterm Asdlary costsl) as used herein shdl mean the hourly rate as shown on ExhibitAB{
attached hereto and made a part hereof, including but not limited to, principas, engineers,

surveyors, draftsmen, clerks, plus costsfor sick leave, vacation, unemployment, exciseand payroll

taxes, contributions for socia security, employment compensation insurance, retirement benefits,
and medica and insurance benefits. Said sdary costsshdl beonly for timedirectly chargesbletoa
task order under this Agreement. A detailed breakdown for these costs shall be kept current and
readily accessible to the County.

6.2 ANNUAL APPROPRIATION:

Pursuant to the requirements of Floridalaw and Article 1l of Chapter 46, Escambia County Code
of Ordinances, the County:s performance and obligation to fund this Agreement shdl be contingent
upon an annual appropriation by the Escambia County Board of County Commissioners.

6.3 YEARLY ADJUSTMENT OF CONSULTANT-SRATES:

@ On or before August 31 of each contract year, either party may request an adjustment in
the Consultant=s existing hourly rate schedule. Both the Consultant and the County agree to enter

6



6.4

6.5

into negotiations concerning such changes upon receipt of awritten request from the other detailing
the proposed changes and specifying thereasonsfor such changes. Should the partiesfail to reach
agreement on the Consultantzsrevised hourly rateswithin thirty (30) days after the commencement
of such negotiations, this Agreement shal terminate by operaion of law on October 1 of that
contract year, and the Consultant shal no longer be digible to offer its services to the County
pursuant to this Agreement.

(b) The effective date of any such adjustment shdl be October 1 of the contract year. The
Consultant agrees that throughout the life of this Agreement, at no time will the negotiated rates
charged to the County be in excess of any other published or unpublished rates paid by any other
client of the same class under smilar terms and conditions of use and service.

(© Rate adjusments shdl be made a part of this Agreement by the issuance of a written
contract amendment executed by the parties.

DIRECT EXPENSES:

@ Direct expensesdirectly attributableto atask order will be borne by the Consultant andwill
include, but not be limited to, the following:

1 Trangportation expenses in connection with any task order.

2. Living expensesin connection with travel ingde and outsde of Escambia County
and other related expenses.

3. L ong distance communications and other misce laneous communi cations expenses.

4. Cogt of printing drawings and specifications which are required by or of the
Consultant to ddliver services set forth in this Agreement.

5. Cost of any software or hardware used or developed for any task order.

(b) Direct expenses to be borne by the Consultant shall not include project permit fees or
compensation owed to subcontractors engaged according to Section 10.5 of this Agreement.

METHOD OF BILLING AND PAYMENT:

@ The Consultant shal submit monthly estimates (payment requisitions) for the amount and
vaue of thework accomplished and services performed by the Consultant which meet slandards of
quality established under this Agreement. The estimates shall be prepared by the Consultant and
shal be accompanied by any supporting datarequired by the County. Wherethe monthly estimate
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6.6

6.7

includes work done by a subcontractor, the Consultant shal attach copies of that subcontractor-s
invoice for such work. The Consultant agrees no markup for overhead and profit on
subcontractor=s invoices shall be alowed on any project task order.

(b) For lump sum contracts, the Consultant may submit bills a the completion and approva of
each phase or for partial completion of each phase on a pro-ratabasis. However, requests for
payment shdl not be made more frequently than once a month.

(© Upon gpprovd of the estimate by the County, payment upon properly executed payment
requisitions shal be made to the Consultant within thirty (30) days.

(d) Paymentsunder this Agreement and interest on any late payments shal be governed by the
Florida Prompt Payment Act, Section 218.70, Florida Statutes, as amended.

Payment requisitions will be sent to: Notices will be sent to:

(Contact Name & Title) County Adminigtrator

(Dept. Name) Escambia County Administrator
(Address) 223 Pdafox Street

Pensacola, Forida (Zip) Pensacola, Florida 32597-1590
(850) (Telephone #) (850) 595-4900

(850) (Fax #) (850) 595-4908

Payments and notices will be made to the Consultant at:

(Principle Name & Title)
(Conaulting Firnes Name)
(Address)

(City, State, Zip)

@ Any notice required hereunder or desired by the party giving such notice shdl be givenin
writing and ddivered by hand or through the instrumentality of certified mail of the United States
Postd Service or other private courier service, such as Federa Express.

(b) Unlessotherwise natified in writing of anew address, notices, payments, and invoicesshal
be made to each party at the listed addresses. Rejection, or other refusal by the addressee to
accept, or theinability of the courier service, or the United States Postdl Serviceto ddliver because
of achanged address of which no notice was given, shal be deemed to be receipt of the notice
sent. Any party shdl havetheright, from timeto time, to change the addressto which notices shall
be sent by giving the other party at least ten (10) days prior notice of the address change.

ARTICLE 7
ADDITIONAL SERVICESAND
CHANGESIN SCOPE OF SERVICES




7.1  The County or the Consultant may request changes that would increase, decrease, or otherwise
modify the Scope of Services provided under this Agreement. Such changes must be in accordance with
the procurement policies of Escambia County and must be contained in awritten amendment, executed by
the partiesthereto, with the same formality and of equa dignity prior to any deviation from theterms of this
Agreement, including the initiation of any extrawork.

7.2 The County or the Consultant may request changes that would increase, decrease, or otherwise
modify the Scope of Work of individua project task orders. Such changes must be negotiated and mutualy
agreed upon by both parties. This mutual agreement will be formalized by a written change order to the
task order issued by the County to the Consultant.

ARTICLE 8
COUNTY'SRESPONSBILITIES

8.1  TheCounty shal asss the Consultant by placing at itsdisposd dl availableinformation pertinent to
the project including previous reports and any other data relative to design or congtruction of the project.

8.2  TheCounty shal makeavailableto the Consultant, asrequired for performance of the Consultant:s
basic services, data prepared by or services of others, including without limitation (as may be appropriate)
core borings, probings, and subsurface explorations, hydraulic surveys, laboratory tests and ingpections of
samples, materials and equipment; appropriate professonad interpretations of dl of the foregoing;
environmenta assessment and impact stlatements; property boundary, easement, rights- of-way, topographic
and utility surveys, property descriptions; zoning, deed and other land userestriction; and other specid data
or consultations.

8.3  The County shdl arrange for access to and make dl provisons for the Consultant to enter upon
public and private property as required for the Consultant to perform its services.

8.4  TheCounty shal examine, within areasonabletime so asnot to delay the services of the Consultant,
al sudies, reports, sketches, drawings, specifications, proposals and other documents presented by the
Consultant, obtain advice of an attorney, insurance counsglor and other consultants, asthe County deems
appropriate, for such examination and the rendering of written opinions or decisions pertaining thereto.

8.5  TheCounty will assg in obtaining gpprovas and permits from al governmenta authorities having
jurisdiction over the project and such agpprovals and consents from others as may be necessary for
completion of the task order by the Consultant.

8.6  The County shdl give prompt written notice to the Consultant whenever the County observes or
otherwise becomes aware of any development that affects the scope of timing of the Consultant's services,
or any defect in the work of the Consultant.

8.7  TheCounty will perform an eva uation of the services provided by the Consultant at the completion
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of work of each task order. This evauation will consder the timeliness as well asthe quality of services
provided during that task order for the purpose of determining whether additiona task orders will be
awarded to the Consultant by the County.

9.1

9.2

ARTICLE9
CONSULTANT:-SRESPONSIBILITIES

QUALITY OF SERVICES:

@ The Consultant shdl beresponsiblefor the professona quality, technica accuracy, and the
coordination of al designs, drawings, Specifications, and other services furnished pursuant to this
Agreement.

(b) To that end, the Consultant shdl correct or shdl revise, without additional compensation,
any errorsor deficienciesin itswork product or shal make such revisons as are necessary asthe
result of the fallure of the Consultant to provide an accurate, more efficient, and properly
congtructable product in its designs, drawings, specifications, or other services.

(© Neither the County:s review of, approva of, or acceptance of, nor payment for, the
services required by this Agreement shall be construed to operate as awaiver of any rights or of
any cause of action arising out of the performance of this Agreement. Additionaly, the Consultant
shdl be and remain liable to the County in accordance with applicable law for al damagesto the
County caused by the Consultant=s negligent performance of any of the servicesfurnished under this
Agreemert.

(d) Therightsand remedies of the County provided for under thisAgreement arein addition to
any other rights and remedies otherwise provided by law.

CONSULTANT PROFESSIONAL REGISTRATION AND CERTIFICATION:

@ The design services provided to tie County by the Consultant shdl be certified by
professona engineers registered to practice and in good standing in the State of Florida. Any
project ingpection services adso shal be reviewed and shall be approved by such professond
enginegrs.

(b) The survey services provided to the County by the Consultant shdl be certified by
professona land surveyors registered to practice and in good standing in the State of Horida

(© Permit applications to State and Federal agencies prepared by the Consultant shal be
sgned and shdl be sealed by the Consultant, as the project=s Engineer of Record. For al such
permit gpplications, post-congruction certification aso shal be made by the Conaultant to the
appropriate State or Federal permitting agency.

10



10.1

10.2

ARTICLE 10
GENERAL CONDITIONS

OWNERSHIP OF DOCUMENTS

€) Drawings, specifications, designs, models, photographs, reports, surveys, calculations, and
other data provided in connection with this Agreement are and shall remain the property of the
County whether the project for which they are madeisexecuted or not. Such finished or unfinished
documents, data, caculations, sudies, surveys, specifications, drawings, maps, models,
photographs and reports prepared by the Consultant shall be ddlivered by the Consultant to the
County a the conclusion of the project or the termination of the Consultant:s services.

(b) When such documents are provided to other parties, the Consultant shall ensure return of
the County-s property by collecting adepositequal to the cost of reproduction. Such deposit shall
be returned if the documents are timely returned in a useable condition. Otherwise, such deposit
shall be retained by the Consultant.

SUSPENSION OR TERMINATION OF WORK:

@ The County, in writing, may order the Consultant to suspend, delay, or interrupt al or any
part of thework of atask order for the period of timethat the County determinesto be appropriate
for the convenience of the County. The Consultant expressy acknowledges and agreesthat it shdll
receive no damagesfor delays. The Consultant=ssoleremedy, if any, againg the County will bethe
right to seek an extension to the contract time as provided for the completion of the project.

(b) This Agreement may be terminated by ether party for cause, or by the County for
convenience, upon fourteen (14) days written notice by the terminating party to the other party of
such termingtion in which event the Consultant shdl be paid its compensation for services
performed to termination date, including al reimbursable expensesthen due or incurred to the date
of termination.

(© Termination of the Consultant for cause shdl include, but not be limited to, misuse of funds,
fraud, lack of compliance with gpplicable rules, laws, regulaions, and ordinances, and failure to
perform in atimely manner any provison of this Agreement.

(d) In no event shdl atermination for convenience by the County be deemed adefault, and any
such termination shal not subject the County to any pendty or other claim for damages. If the
Consultant abandons this Agreement or causes it to be terminated, the Consultant shal indemnify
the County againgt any loss pertaining to this termination up to a maximum of 1.3 times the full
contracted fee amount of the project.

(e Vendor suspension or debarment proceedings brought by the County pursuant to Articlell
of Chapter 46, Escambia County Code of Ordinances, shal be groundsfor immediate termination

11



of this Agreement.
10.3 RECORDS:

@ The Consultant shal keep such records and accounts and shall require any subcontractors
to keep records and accounts as may be necessary in order to record complete and correct entries
as to personnd hours charged to this engagement and any expenses for which the Consultant
expects to be reimbursed.  Such books and records will be available a dl reasonable times for
examination and audit by the County, and shall be kept for a period of three (3) years after the
completion of al work to be performed pursuant to thisAgreement. Incomplete or incorrect entries
in such books and recordswill be groundsfor disallowance by the County of any fees or expenses
based upon such entries.

(b) The Consultant acknowledgesthat this Agreement and any reated financid records, audits,
reports, plans, correspondence, and other documents may be subject to disclosure to members of
the public pursuant to Chapter 119, Florida Statutes, asamended. Inthe event the Consultant fails
to abide by the provisions of Chapter 119, Florida Statutes, the County may, without prejudiceto
any right or remedy and after giving the Consultant and its surety, if any, seven (7) days written
notice, during which period the Consultant il fails to alow access to such documents, terminate
the employment of the Consultant. 1n such case, the Consultant shal not be entitled to receive any
further payment. Reasonableterminad expensesincurred by the County may be deducted from any
payments left owing the Consultant (excluding monies owed the Consultant for subcontractor
work).

104 NO CONTINGENT FEES:

The Consultant warrantsthat it has not employed or retained any company or person, other than a
bona fide employee working solely for the Consultant to solicit or securethis Agreement and thet it has not
paid or agreed to pay any person, company, corporation, individua or firm, other than a bona fide
employee working solely for the Consultant any fee, commission, percentage, gift, or other consderation
contingent upon or resulting from theaward or making of thisAgreement. For thebreach or violaion of this
provision, the County shdl havetheright to terminate the Agreement without liability and at itsdiscretion, to
deduct from the contract price, or otherwise recover, the full amount of such fee, commission, percentage,
gift or congderation.

10.5 SUBCONTRACTORS

In the event the Consultant, during the course of the work under this Agreement, requires the
services of any subcontractorsor other professional associatesin connection with services covered by this
Agreement, the Consultant must secure the prior written approva of the County unless such work is
specificaly detailed in the task order.



10.6 ASSIGNMENT:

ThisAgreement, or any interest herein, shall not be assigned, transferred or otherwise encumbered,

under any circumstances, by the Consultant, without the prior written consent of the County. However, the
Agreement shdl run with the Escambia County Government and its successors.

10.7 HOLD HARMLESS AND INDEMNIFICATION OF COUNTY

10.8

@ HOLD HARMLESS: The Consultant agreesto hold harmless, indemnify, and defend the
County and its agents, officers, and employees from any and al clams, suits, actions, damages,
ligbilities, expenditures, or causes of action of any kind, losses, pendties, interest, demands,

judgments, and cogts of suit, including attorneys fees and pardegds fees, for any expense,

damage, or ligbility incurred by any of them, whether for bodily or persond injury, death, property
damage, direct or consequentia damages, or economic loss, including environmental impairment,
arisng directly or indirectly, on account of or in connection with the Consultant=s negligent
performance of this Agreement or by any person, firm, or corporation to whom any portion of the
performance of this Agreement is subcontracted to or used by the Consultant, or by any other
person for whom the Consultant islegdly liable.

(b) INDEMNIFICATION: The Consultant and the County agree that pursuant to Section
725.06, Florida Statutes, as amended, the firs one hundred ($100) of this Agreement=s
compensation paid by the County to the Consultant shall be given as separate consideration for this
indemnification, and any other indemnification of the County by the Consultant provided for within
this contract document, the sufficiency of such separate consideration being acknowledged by the
Consultant=s acceptance and execution of the Agreement. The parties understand and agree that
such indemnification by the Consultant relating to any matter which isthe subject of this Agreement
shdl extend throughout the term of this Agreement and any statutes of limitations thereafter. The
Consultant=s obligation shall not be limited by, or in any way to, any insurance coverage or by any
provisonin or exclusion or omission from any policy of insurance. The Consultant agreesto pay on
behdf of Escambia County, aswell asprovidealegd defensefor the County, both of which will be
done only if and when requested by the County, for al claims as described in the Hold Harmless
paragraph. Such payment on the behaf of the County shall bein addition to any and al other legdl
remediesavailableto the County and shdl not be considered to be the County-sexclusveremedy.

INSURANCE:
The Consultant is required to carry the following insurance:
@ Commercid Generd Liability with $1,000,000 minimum per occurrence, including

coverage parts of bodily injury, property damage, broad form property damage, persona injury,
independent contractors, blanket contractud liability, and completed operations.
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10.9

(b)  AutomobileLiahility with $1,000,000 per occurrence minimum combined Snglelimitsfor dl
hired, owned, and non-owned vehicles.

(© Professiond Liability with $1,000,000 per occurrence minimum limit.

(d) Florida statutory workers: compensation and employers: liability with employer=sliability
limits of at least $100,000 each accident and $100,000 each employee/$500,000 policy limit for
disease.

(e Itisunderstood and agreed by the partiesthat in the event that the Consultant, asdefinedin
Section 1.2, congsts of ajoint venture, partnership, or other association of professond or business
firms, each such firm shdl be required to individually carry the above cited coverages.

® All ligbility coverage shdl be through carriers admitted to do business in the State of
Florida. Carriersshdl beaminimum financia sizeof V11 according to thelatest edition of the AM
Best Rating Guide. An A or better Best Rating is "preferred”; however, other ratings if " Secure
Best Ratings' may be considered. Liability policies shall be underwritten on the occurrence basis,
except the professond and environmenta impairment coverage may be provided on adamsmade
basis. EscambiaCounty and the Board of County Commissioners shdl beAadditiona insuredsi on
al liability policies (except professond ligbility). Certificates of insurance shal be provided to Joe
Rillitary, Purchasng Manager, P.O. Box 1591, Pensacola, Forida 32597-1591 prior to
commencement of work hereunder. Certificates shdl reflect the additiond insured status of
Escambia County and shdl provide for a minimum of thirty (30) days notice of cancellation.
Escambia County and the Board of County Commissioners aso shdl be the certificate holders.

CLAIMS AND DISPUTES:

@ A clam is a demand or assartion by one of the parties to this Agreement seeking an
adjustment or interpretation of the terms of the contract documents, payment of money, extenson
of time or other relief with respect to the terms of the contract documents. The term Adami aso
includes other disputes and matters in question between the County and the Consultant arising out
of or relating to the contract documents. Theresponsbility to substantiate aclaim shal res withthe
party making the claim.

(b) Claims by the Consultant shal be made in writing to the County with supporting data. Al
clamsshdl be submitted during the performanceterm of the Agreement or e sethe Consultant shall
be deemed to have waived that clam.

(© The Consultant shal proceed diligently with its performance, as directed by the County,
regardless of any pending claim, legd action, suit, or adminigtrative proceeding, unless otherwise
agreed to by the County inwriting. The County shdl continue to make paymentsin accordance
with the contract documents during the pendency of such claim.
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10.10 REPRESENTATIVE OF COUNTY AND CONSULTANT:

@ It is recognized that questions in the day-to-day conduct of the project will arise. The
Contract Adminigtrator, upon request by the Consultant, shal designate and shdl advise the
Consultant inwriting, personsto whom al communications pertaining to the day-to-day conduct of
the project shall be addressed.

(b) The Consultant shdl inform the Contract Adminigtrator inwriting of the representative of the
Consultant to whom matters involving the conduct of the project shal be addressed.

10.11 ALL PRIOR AGREEMENTS SUPERSEDED

@ This document incorporates and includes al prior negotiations, correspondence,
conversations, agreements, or understandings applicable to the matters contained herein and the
parties agreethat there are no commitments, agreements, or understandings concerning the subject
matter of this Agreement that are not contained in thisdocument. Accordingly, it isagreed that no
deviation from the terms hereof shall be predicated upon any prior representations or agreements
whether ord or written.

(b) Itisfurther agreed that no modification, amendment or dteration in theterms or conditions
contained herein shal be effective unless contained in awritten document executed with the same
formdity and of equd dignity herewith.

10.12 TERM OF AGREEMENT:

This Agreement shdl be for a one (1) year term beginning ( Month Day, Y ear ) and continuing
through ( Month Day, Y ear), with an option to renew for two (2) successive one (1) year periods.

10.13 TRUTH-IN-NEGOTIATION CERTIFICATE:

Signature of this Agreement by the Consultant shall act as the execution of a truth-in-negotiation
certificate stating that wage rates and other factua unit costs supporting the compensation of this Agreement
are accurate, complete, and current a thetime of contracting. The origind contract price and any additions
thereto shall be adjusted to exclude any sgnificant sums by which the County determinesthe contract price
was increased due to inaccurate, incomplete, or noncurrent wage rates and other factud unit costs. Al
such contract adjustments shal be made within one (1) year following the end of this Agreement.

10.14 HEADINGS:

Headingsand subtitles used throughout this Agreement arefor the purpose of convenienceonly, and
no heading or subtitle shal modify or be used to interpret the text of any section.
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10.15 GRATUITIES

Neither the Consultant nor any of itsemployees, agents, and representatives shall offer or givetoan
officer, officid, or employee of the County gifts, entertainment, payments, loans, or other gratuities. The
Consultant acknowledges knowledge of the State of Floridars ethics statutes and to the extent gpplicableto
the Consultant, the Consultant agrees to abide with such statutes.

10.16 CONFLICT OF INTEREST:

The Consultant hereby certifiesthat it will completely discloseto the County dl facts bearing upon
any possible conflicts, direct or indirect, with its performancewhich it believesthat any officer, employee, or
agent of the Consultant now has or will have. Said disclosure shal be made by the Consultant
contemporaneoudy with the execution of this Agreement and at any time thereafter that such facts become
known to the Consultant. The Consultant &t al timesshall performitsobligationsunder thisAgreementina
manner consistent with the best interests of the County. Failure to abide by this section shal result in the
immediate termination of thisAgreement pursuant to Article 1 of Chapter 46 of the Escambia County Code
of Ordinances.

10.17 SURVIVAL:

All other provisons which, by their inherent character, sense, and context are intended to survive
termination of this Agreement, shal survive the termination of this Agreement.

10.18 GOVERNING LAW:

This Agreement shall be governed by and construed in accordance with the laws of the State of
Florida, and the parties Sipulate that venue for any matter which isasubject of this Agreement shal bein
the County of Escambia

10.19 INTERPRETATION:

For the purpose of this Agreement, the sngular includes the plurd and the plura shal include the
sngular. References to datutes or regulations shdl incude dl datutory or regulaory provisons
consolidating, amending, or replacing the statute or regulation referred to. Words not otherwise defined that
have wdl-known technica or industry meanings, are used in accordance with such recognized meanings.
References to persons include their respective permitted successors and assigns and, in the case of
governmental persons, persons succeeding to their respective functions and capacities.

@ If the Consultant discovers any materia discrepancy, deficiency, ambiguity, error, or
omission in this Agreement, or is otherwise in doubt as to the meaning of any provison of the
Agreement, the Consultant shal immediately notify the County and request dlarification of the
County=s interpretation of this Agreement.
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(b) ThisAgreement shal not bemore dtrictly construed againgt either party hereto by reason of
the fact that one party may have drafted or prepared any or dl of thetermsand provisions hereof.

10.20 SEVERABILITY:

Theinvdidity or non-enforcesbility of any portion or provison of this Agreement shdl not affect the
vdidity or enforcesbility of any other portion or provison. Any invaid or unenforcegble portion or
provison shal be deemed severed from this Agreement and the balance hereof shal be construed and
enforced asif this Agreement did not contain such invalid or unenforceable portion or provision.

10.21 COMPLIANCE WITH LAWS:

The Consultant shdl keep fully informed regarding and shal fully and timely comply with al current
laws and future laws that may affect those engaged or employed in the performance of this Agreement.
Without limiting the generdity of the foregoing, the Consultant shal observe dl rules and regulations of
federd, sate, and locd officids relating to the subject matter of this Agreement.

10.22 PARTICIPATION IN OTHER PROCEEDINGS:

At the County:s request, the Consultant shall dlow itsdlf to be joined as a party in any legd
proceeding that involvesthe County regarding the design, congtruction, or ingtdlation of any metter whichis
the subject of thisAgreement. This provisonisfor the benefit of the County and not for the benefit of any

other party.

10.23 FURTHER DOCUMENTS:

The parties shdl execute and deliver dl documents and perform further actions that may be
reasonably necessary to effectuate the provisons of this Agreement.

10.24 NO WAIVER:
The fallure of the Consultant or the County to ingst upon the strict performance of the terms and

conditions hereof shall not congtitute or be construed asawaiver or relinquishment of any other provison or
of either party=sright to thereafter enforce the same in accordance with this Agreement.
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IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement on the

respective dates under each sgnature:

Escambia County, Horida through its Board of County

Commissioners, Sgning by its Board Chairman, duly authorized to execute this Agreement through the
express ddegation of authority set forthin Article [l of Chapter 46, Escambia County Code of Ordinances,
and ( Consultant Firmes Name ), signing by and through its Presdent, duly authorized to execute same.

ATTEST: Corporate Secretary

By:

Secretary
[CORPORATE SEAL]

WITNESS:

WITNESS:

(Form F)

CONSULTANT:
(Conaultant Firnrs Name), a for-profit corporation
authorized to do businessin the State of Horida

By:

President

Date:

COUNTY:

ESCAMBIA COUNTY, FLORIDA, a poalitica
subdivison of the State of FHorida acting by and through
its duly authorized Board of County Commissioners.

By:

George Touart, County Administrator
Date:

BCC Approved (DATE)
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