














RSQ-Q020-0-2017
Professional Design Services for the Orange City West French Avenue Shared Use Path (Big French)

PROPOSAL EVALUATION: (As published in the RSQ document)

Evaluation Process

An evaluation committee consisting of at least three members will be assigned to review and evaluate
responses. The Purchasing Manager will serve as the committee chair and will schedule, advertise and manage
all associated evaluation committee meetings in accordance with the City procurement policy.

Evaluation committee members will receive a copy of the solicitation, copy of the weighted evaluation criteria

scoring sheet and a copy of each of the responses. Each member will individually read and review each
response prior to the evaluation committee meeting.

Once the evaluation committee has independently scored all responses using the scoring criteria listed below,
scores will be tallied to determine if Consultant presentations are necessary. Presentations are usually held if
the scores are tied or very close. This determination is solely up to the evaluation committee. If presentations
are not necessary, the Consultant that receives the highest number of points collectively from all evaluation
committee members will be selected for recommendation to the City Council for contract award.

Evaluation Criteria
The proposals received will be evaluated based on the following criteria:

CRITERIA SCORE x WEIGHT = RATING
Company/Firm Qualifications and Capabilities 30
Qualifications and Abilities of Professional Personnel 30
Experience on Similar Projects 30
Quality of Submittals 10

Total:

A score of 0 — 10 will be assigned to each criteria with 0 being non-responsive and 10 being excellent.
















































West French Avenue Shared Use Path
FDOT FPN#435538-1-38-01
Professional Services Agreement

THIS AGREEMENT is dated as of the day of , 20 by and
between , duly authorized to conduct business in the
State of Florida whose address is , hereinafter referred to

as “CONSULTANT”, and CITY OF ORANGE CITY, a municipal corporation of the State of Florida,
whose address is 205 E. Graves Avenue, Orange CITY, Florida 32763, hereinafter referred to as
“CITY”.

WITNESSETH:

WHEREAS, CITY desires to retain the services of a competent and qualified
CONSULTANT to provide professional design services to Orange CITY; and WHEREAS, CITY has
requested in accordance with RSQ Q020-0-2017 and received expressions of interest for the
retention of services of CONSULTANT; and

WHEREAS, CONSULTANT is competent and qualified to furnish professional design
services to CITY and desires to provide those services according to the terms and conditions
stated herein,

NOW, THEREFORE, in consideration of the mutual understandings and covenants set
forth herein, CITY and CONSULTANT agree as follows:

1. Provisions of Services

1.1 CONSULTANT agrees to diligently and timely perform services for the CITY relating to
professional design services as identified in the Request for Qualifications No. RFQ Q020-0-
2017 and the CONSULANT'’S proposal dated . The overall Scope of Services is
described in Exhibit A to this Agreement.

1.2 Should CITY issue a purchase order or other instrument related to CONSULTANT'S
Services, it is understood and agreed that such document is for CITY'S internal accounting
purposes only and shall in no way modify, add to, or delete any of the terms and conditions of
the Agreement. If CITY does issue a purchase order or other similar instrument, it is
understood and agreed that CONSULTANT shall indicate the purchase order number on the
invoices sent to CITY.

1.3 When requested by the CITY to estimate project construction costs, CONSULTANT'S
opinion of probable costs provided as a service hereunder are to be made on the basis of its
experience and qualifications and represents its best judgment as a professional familiar with
the construction industry; however, CONSULTANT does not guarantee that proposals, bids, or
the construction cost, will not vary from opinions of probable costs prepared by it. If CITY
wishes greater assurance as to the construction costs, it shall employ an independent cost
estimator at its own expense. Services to modify approved documents to bring the
construction cost within any limitations established by CITY will be considered ADDITIONAL



SERVICES and entitle CONSULTANT to additional compensation which shall be negotiated and
mutually agreed upon by the PARTIES.

1.4 If the Scope of Services is to include services during construction, CONSULTANT will
make periodic visits to the PROJECT site to familiarize itself generally with the progress of the
work and to determine in general if the work is proceeding in accordance with the Contract
documents. On the basis of such on-site observations as a professional, CONSULTANT will keep
CITY informed of the progress of the work, and to guard CITY against defects and deficiencies in
the work of the CONTRACTOR. However, CONSULTANT shall not be required to make
exhaustive or continuous on-site inspections to check the quality or quantity of the work.
CONSULTANT shall not be responsible for (i) construction means, methods, techniques,
sequences or procedures, (ii) safety precautions and programs in connection with the work, (iii)
the CONTRACTOR's failure to carry out the work in accordance with the Contract documents.
The CONTRACTOR will be required to assume sole and complete responsibility for PROJECT site
conditions during the course of the construction of the PROJECT, including safety of all persons
and property, and this responsibility shall be continuous and not be limited to normal working
hours.

1.5 The Services shall be performed by CONSULTANT with professional care, skill and
diligence. The CONSULTANT is responsible to provide all quality control/quality assurance
necessary to provide the Services to the CITY. CONSULTANT agrees to reimburse the CITY for
any and all costs incurred to the CITY for failure of the CONSULTANT to control the quality
and/or completeness of the CONSULTANT’S work.

2. CITY'S Responsibilities

2.1 CITY shall provide full information regarding its requirements for the Services or Project
and shall provide CONSULTANT, its agents and sub-CONSULTANTSs reasonable access to the site
of work.

2.2 CITY shall designate a representative authorized to act as a liaison with respect to the
PROJECT or as to facilitate the progress of CONSULTANT'S Services.

2.3 CITY shall provide CONSULTANT, its agents and sub-CONSULTANTSs access to its records
to the extent available to perform CONSULTANT'S obligations hereunder. If any off-site
investigations are required, CITY shall provide reasonable access rights as necessary. If CITY is
not the owner of the subject site in question, it is CITY'S responsibility to attempt to secure
available access rights from site owners.

3. Term of Agreement

The term of this Agreement shall be from the Effective Date through the Date or number of
Calendar Days specified in EXHIBIT "A" unless sooner terminated as provided in Section 7
hereof or extended upon agreement in writing signed by both PARTIES to this Agreement.

4. Compensation and Method of Payment

4.1 CONSULTANT shall receive (S ) dollars as
compensation for its services. This compensation shall include all profit, direct and indirect




labor costs, personnel related cost, overhead and administrative costs, travel related out-of-
pocket expenses and costs, and all other cost which is necessary to provide the services as
outlined in this Agreement. The Scope of Services and Fee Schedule (Exhibits A and B,
respectively) are attached hereto and incorporated within.

4.2 CONSULTANT shall invoice CITY monthly for all productive work Services satisfactorily
provided pursuant to the Agreement. Invoices shall be accompanied with sufficient back up
documentation to confirm the appropriateness of all charges. CITY agrees to pay CONSULTANT
as stated herein for the Services within the period of time established by the Florida Prompt
Payment Act, Chapter 218, Florida Statues after the date of an approved invoice therefore.
CITY shall notify CONSULTANT in writing of any disputed amount contained on an invoice in
accordance with the Florida Prompt Payment Act.

5. Agreement Changes

During the performance of the Services hereunder, CITY shall have the right, by written
instrument, to make changes in, omissions from, or to require additions to the Services
(hereinafter collectively referred to as "Changes"). In the event that such Changes require the
preparation of additional drawings and/or specifications, or require additional Services by
CONSULTANT then, upon completion of such additional Services, CONSULTANT shall be
entitled to an equitable increase in compensation for additional Services rendered due to such
Changes. Such additions and Changes therefore shall be agreed to by both PARTIES prior to
performing the Service.

6. Insurance
(a) General. CONSULTANT shall, at its own cost, procure insurance required under this Section.

(1) CONSULTANT shall furnish CITY with a Certificate of Insurance on a current ACORD
Form signed by an authorized representative of the insurer evidencing the insurance required by
this Section (Professional Liability, Workers' Compensation/Employer's Liability, Commercial
General Liability, and Business Auto). CITY, its officials, officers and employees shall be named
additional insured under the Commercial General Liability policy. If the policy provides for a
blanket additional insured coverage, please provide a copy of the section of the policy along with
the Certificate of Insurance. If the coverage does not exist, the policy must be endorsed to
include the additional insured verbiage. The Certificate of Insurance shall provide that CITY shall
be given, by policy endorsement, not less than thirty (30) days written notice prior to the
cancellation or non-renewal or by a method acceptable to CITY. Until such time as the insurance
is no longer required to be maintained by CONSULTANT, CONSULTANT shall provide CITY with a
renewal or replacement Certificate of Insurance before expiration or replacement of the
insurance for which a previous Certificate of Insurance has been provided.

(2) The Certificate of Insurance shall contain a statement that it is being provided in
accordance with this Agreement and that the insurance is in full compliance with the insurance
requirements of this Agreement. The Certificate of Insurance shall have this Agreement number
clearly marked on its face.

(3) In the event of a claim relating to this Project submitted to CONSULTANT's insurance
carrier where coverage is denied by CONSULTANT's insurance carrier, if request by CITY,



CONSULTANT shall, within thirty (30) days after CITY request; make the applicable insurance
policy available for CITY review.

(4) Neither approval by CITY, nor failure to disapprove the insurance furnished by
CONSULTANT, shall relieve CONSULTANT of its full responsibility for performance of any
obligation including CONSULTANT’s indemnification of CITY under this Agreement.

(b) Insurance Company Requirements. Insurance companies providing the insurance
under this Agreement must meet the following requirements:

(1) Companies issuing policies (other than Workers' Compensation) must be authorized to
conduct business in the State of Florida and prove same by maintaining Certificates of Authority
issued to the companies by the Florida Office of Insurance Regulation.

(2) In addition, such companies shall have and maintain, at a minimum, a Best's rating of
"A-"and a minimum Financial Size Category of "VII" according to A.M. Best Company.

(3) If, during the period which an insurance company is providing the insurance coverage
required by this Agreement, an insurance company shall: (i) lose its Certificate of Authority; or (ii)
fail to maintain the requisite Best's Rating and Financial Size Category, CONSULTANT shall, as
soon as it has knowledge of any such circumstance, immediately notify CITY and immediately
replace the insurance coverage provided by the insurance company with a different insurance
company meeting the requirements of this Agreement. Until such time as CONSULTANT has
replaced the unacceptable insurer with an insurer acceptable to CITY, CONSULTANT shall be
deemed to be in default of this Agreement.

(c) Specifications. Without limiting any of the other obligations or liability of CONSULTANT,
CONSULTANT shall, at its sole expense, procure, maintain and keep in force amounts General and
types of insurance conforming to the minimum requirements set forth in this subsection. Except
as otherwise specified in this Agreement, the insurance shall become effective upon execution of
this Agreement by CONSULTANT and shall be maintained in force until the expiration of this
Agreement's term and/or the expiration of all Work Orders issued under this Agreement,
whichever comes first. Failure by CONSULTANT to maintain insurance coverage within the stated
period and in compliance with insurance requirements of CITY shall constitute a material breach
of this Agreement, for which this Agreement may be immediately terminated by CITY. The
amounts and types of insurance shall conform to the following minimum requirements:

(1) Workers' Compensation/Employer's Liability.

(A) CONSULTANT's insurance shall cover CONSULTANT for liability which would be
covered by the latest edition of the standard Workers' Compensation policy as filed for use in
Florida by the National Council on Compensation Insurance without restrictive endorsements.
CONSULTANT will also be responsible for procuring proper proof of coverage from its
subconsultants or subcontractors of every tier for liability which is a result of a Workers'
Compensation injury to the subconsultants or subcontractor's employees. The minimum required
limits to be provided by both CONSULTANT and its subconsultants or subcontractors are outlined
in subsection (C) below. In addition to coverage for the Florida Workers' Compensation Act,
where appropriate, coverage is to be included for the United States Longshoremen and Harbor
Workers' Compensation Act, Federal Employees' Liability Act, and any other applicable Federal or



State law.

(B) Subject to the restrictions of coverage found in the standard Workers'
Compensation policy, there shall be no maximum limit on the amount of coverage for liability
imposed by the Florida Workers' Compensation Act, the United States Longshoremen's and
Harbor Workers' Compensation Act, or any other coverage customarily insured under Part One of
the standard Workers' Compensation policy.

(C) The minimum amount of coverage under Part Two of the standard Workers'
Compensation policy shall be:

$500,000.00 (Each Accident)
$500,000.00 (Disease-Policy Limit)
$500,000.00 (Disease-Each Employee)

(2) Commercial General Liability.

(A) CONSULTANT's insurance shall cover CONSULTANT for those sources of liability
which would be covered by the latest edition of the standard Commercial General Liability
Coverage Form (ISO Form CG 00 01) or an equivalent as filed for use in the State of Florida by the
Insurance Services Office without the attachment of restrictive endorsements other than the
elimination of Coverage C, Medical Payment and the elimination of coverage for Fire Damage
Legal Liability.

(B) The minimum limits to be maintained by CONSULTANT (inclusive of any
amounts provided by an Umbrella or Excess Policy) shall be as follows:

General Aggregate Two Times (2x)
the Each Occurrence Limit
Personal & Advertising $1,000,000.00
Injury Limit
Each Occurrence Limit $1,000,000.00

(3) Professional Liability Insurance. CONSULTANT shall carry Professional Insurance
Liability insurance with limits of not less than One Million and No/100 Dollars ($1,000,000.00) per
claim.

(4) Business Auto Policy.

(A) CONSULTANT's insurance shall cover CONSULTANT for those sources of liability
which would be covered by Part IV of the latest edition of the standard Business Auto Policy (ISO
Form CA 00 01) or an equivalent as filed for use in the State of Florida by the Insurance Services
Office, without the attachment of restrictive endorsements. Coverage shall include owned, non-
owned and hired autos or any autos.

(B) The minimum limits to be maintained by CONSULTANT (inclusive of any
amounts provided by an Umbrella or Excess policy) shall be per-accident combined single limit for
bodily injury liability and property damage liability. If the coverage is subject to an aggregate,
CONSULTANT shall maintain separate aggregate limits of coverage applicable to claims arising out



of or in connection with the work under this Agreement. The separate aggregate limits to be
maintained by CONSULTANT shall be a minimum of three times (3x) the per-accident limit
required and shall apply separately to each policy year or part thereof.

(C) The minimum amount of coverage under the Business Auto Policy shall be:

Each Occurrence Bodily $1,000,000.00
Injury and Property Damage
Liability Combined

(d) Coverage. The insurance provided by CONSULTANT pursuant to this Agreement shall
apply on a primary and non-contributory basis and any other insurance or self-insurance
maintained by CITY or CITY's officials, officers or employees shall be in excess of and not
contributing to the insurance provided by or on behalf of CONSULTANT.

(e) Occurrence Basis. The Workers' Compensation policy, the Commercial General liability
and the Umbrella policy required by this Agreement shall be provided on an occurrence rather
than a claims-made basis. The Professional Liability insurance policy may be on an occurrence
basis or claims-made basis. If a claims-made basis, the coverage must kept in effect for three (3)
years following the period for which coverage is required and which would have been covered
had the coverage been on an occurrence basis.

(f) Obligations. Compliance with the foregoing insurance requirements shall not relieve
CONSULTANT, its employees or its agents of liability from any obligation under a Section or any
other portion of this Agreement.

7. Termination for Default

CONSULTANT shall be considered in material performance default of this Agreement and such
default shall be considered cause for CITY to terminate this Agreement, in whole or in part, as
further set forth in this section, if CONSULTANT: (1) fails to begin Services under this
Agreement within the time specified herein or any extension; or (2) fails to properly and timely
perform the Services as agreed with the CITY in the approved Scope of Services; or (3) performs
the Services unsuitably or refuses to correct such work; or (4) discontinues prosecution of the
Services; or (5) fails to resume work which has been suspended within ten (10) days time after
being notified to do so; or (6) becomes insolvent or is declared bankrupt, or commits any act of
bankruptcy; or (7) allows any final judgment to stand unsatisfied for more than ten (10) days;
or (8) makes an assignment for the benefit of creditors; or (9) fails to obey all applicable codes,
laws, ordinances, rules or regulations with respect to the Services; or (10) fails to promptly pay
its subconsultants or subcontractors and/or suppliers; or (11) breaches any other provision of
this Agreement.

If the CITY determines that the CONSULTANT is in default under this Agreement, CITY shall
notify the CONSULTANT in writing of the default(s). If the CITY determines the CONSULTANT
has not remedied and cured the default(s) within ten (10) calendar days following receipt of
the written notice, as specified herein, then the CITY, at its option, without prejudice to any
right or remedy it may be entitled to hereunder by law, may terminate CONSULTANT'’S right to
proceed under this Agreement, in whole or in part, and take possession of all or any portion of
the work, take assignments of any subcontracts or purchase orders that CITY may designate,



and complete all or any portion of the Services by whatever means, method or agency which
the CITY, in its sole discretion, may choose. In making either the initial determination that
CONSULTANT is in default under this Agreement or the subsequent determination the
CONSULTANT has failed to satisfactorily cure its default, CITY may rely upon whatever means it
deems appropriate.

If the CITY deems any of the foregoing remedies necessary, CONSULTANT agrees that it shall
not be entitled to receive any further payments hereunder until after the Services are
completed. All monies expended and all of the costs, losses, damages and extra expenses,
including management, administrative and other overhead and other direct and indirect
expenses including, but not limited to design professionals and attorneys’ fees or damages
incurred by the CITY incident to such completion, shall be deducted from the unpaid balance of
the Professional Services Agreement amount, and if such expenditures exceed the unpaid
balance of this Agreement, CONSULTANT agrees to pay promptly to CITY on demand the full
amount of such excess, including costs of collection, attorneys’ fees (including appeals) and
interest thereon at the maximum legal rate of interest until paid. This obligation for payment
to the CITY shall survive termination of the contract. If the unpaid balance of the Professional
Services Agreement exceeds all such costs, expenditures and damages incurred by the CITY to
complete the Services, CONSULTANT shall not be entitled to any portion of such excess, except
for any unpaid portion of costs incurred prior to the Agreement being terminated because of
default.

The liability of the CONSULTANT shall extend to and include the full amount of any and all sums
paid, expenses and losses incurred, damages sustained, and obligations assumed by the CITY in
good faith under the belief that such payments or assumptions were necessary or required to
complete the Services and providing labor, materials, equipment, supplies, and other items
therefore or re-awarding the work, and in settlement, discharge or compromise of any claims,
demands, suits, and judgments pertaining to or arising out of completing the work.

If, after notice of termination it is determined the CONSULTANT was not in default or that the
CITY is not entitled to the remedies against the CONSULTANT provided herein, then such
termination shall be deemed a termination for CITY’S convenience and CONSULTANT’S
remedies against the CITY shall be the same as and limited to those afforded the CONSULTANT
under Section 8 below.

8. Termination for Convenience and Right of Suspension

This Agreement may be terminated without cause by the CITY upon fifteen (15) days written
notice to the CONSULTANT. In the event of termination for convenience, CONSULTANT shall
be compensated, as provided herein, for Services performed through receipt of such written
notice of termination. CONSULTANT shall not be entitled to any other or further recovery
against the CITY.

CITY shall have the right to suspend all or any portions of the Services upon giving the
CONSULTANT prior written notice of such suspension in accordance with this Agreement. If all
or any portion of the Services is so suspended, CONSULTANT'’S sole and exclusive remedy shall
be to seek an extension to the contract agreement time. In no event shall the CONSULTANT be
entitled to any additional compensation or damages. Provided, however, if the ordered
suspension exceeds thirty (30) calendar days, the CONSULTANT shall have the right to



terminate the Agreement with respect to that portion of the Services which is subject to the
ordered suspension.

9. Ownership of Documents

All documents prepared and furnished by CONSULTANT pursuant to this Agreement are the
property of Orange CITY. CONSULTANT will provide CITY with a set of reproducible copies, in
both bond paper and electronic formats acceptable to the CITY, of all documents, maps and/or
drawings that are produced. CITY assumes all risk and liability for additions, deletions,
changes, or revisions made without the express written consent of CONSULTANT.

10. Equal Opportunity Employer

CONSULTANT agrees that it will not discriminate against any employee or applicant for
employment for work under this Agreement because of race, color, religion, sex, age, disability
or national origin and will take steps to ensure that applicants are employed, and employees
are treated during employment, without regard to race, color, religion, sex, age, disability or
national origin. This provision shall include, but not be limited to, the following: employment;
upgrading, demotion or transfer; recruitment advertising; layoff or termination; rates of pay or
other forms of compensation; and selection for training, including apprenticeship.

11. Construction

This Agreement, the rights and obligations of the PARTIES hereto, and any claim or dispute
relating thereto shall be governed by, interpreted, construed and enforced in accordance with,
the laws of the State of Florida.

The exclusive jurisdiction and venue for resolving all issues relating to this Agreement shall be
the Circuit Court of Volusia County.

12. Successors and Assigns

This Agreement nor any interest herein, shall not be assigned, transferred or otherwise
encumbered, under any circumstances, by the parties hereto without prior written consent of
the other party and in such cases only by a document of equal dignity herewith.

13. Entire Agreement

This Agreement and the Exhibits hereto set forth the entire Agreement between the PARTIES.
Any prior conversations or writings are merged herein and extinguished. No subsequent
amendment to this Agreement shall be binding upon CITY or CONSULTANT unless reduced to
writing and signed by both PARTIES. The captions and numbers appearing herein are inserted
only as a matter of convenience and are not intended to define, limit, construe or describe
scope or intent of any paragraph nor in any way affect this Agreement.

14. Partial Invalidity

If any provision of this Agreement and its Exhibits, or any application thereof to any person or
circumstances shall, to any extent, be invalid, the remainder of this Agreement or the



application of such provision to persons or circumstances (other than those as to which it is
held invalid) shall not be affected thereby and each provision of this Agreement shall be valid
and enforced to the fullest extent permitted by law.

15. Dispute Resolution.

(a) In the event of a dispute related to any performance or payment obligation arising
under this Agreement, the parties agree to exhaust the CITY’s dispute resolution procedures
prior to filing suit or otherwise pursuing legal remedies. CITY dispute resolution procedures are
set forth in Article IV. APPEALS AND REMEDIES, Section 12.3-71 of the CITY Code.

(b) CONSULTANT agrees that it will file no suit or otherwise pursue legal remedies
based on facts or evidentiary materials that were not presented for consideration in CITY
dispute resolution procedures set forth in subsection (a) above of which CONSULTANT had
knowledge and failed to present during CITY dispute resolution procedures.

(c) In the event that CITY dispute resolution procedures are exhausted and a suit is filed
or legal remedies are otherwise pursued, the parties shall exercise best efforts to resolve
disputes through voluntary mediation. Mediator selection and the procedures to be employed
in voluntary mediation shall be mutually acceptable to the parties. Costs of voluntary
mediation shall be shared equally among the parties participating in the mediation.

16. Notices

Whenever either party desires to give notice unto the other, it must be given by written notice
sent by certified United States mail, return receipt requested addressed to the party for whom
it is intended at the place last specified and the place for giving of notice shall remain such until
it shall have been changed by written notice in compliance with the provisions of this Section.
For the present, the parties designate the following as the respective places for giving of
notice, to wit:

For the CITY: For the CONSULTANT:

CITY of Orange CITY

(Attn: City Manager)

205 E. Graves Avenue
Orange CITY, Florida 32763

17. No Partnership

It is agreed that nothing herein contained is intended or should be construed as in any manner
creating or establishing a relationship of co-partners between the parties or as constituting
CONSULTANT, including its officers, employees and agents as an agent, representative or
employee of CITY for any purpose or in any manner whatsoever. CONSULTANT is to be and
shall remain an independent CONSULTANT with respect to all services performed under this
Agreement.

18. Employee Status



Persons employed by CONSULTANT in the performance of services and functions pursuant to
this Agreement shall have no claim to pension, workers' compensation, unemployment
compensation, civil service or other employee rights or privileges granted to CITY's officers and
employees either by operation of law or by CITY.

19. Services Not Provided For

No claim for services furnished by CONSULTANT not specifically provided for herein shall be
honored by CITY.

20. Declaration

“The CONSULTANT warrants he or she has not employed or retained any company or person,
other than a bona fide employee of the CONSULTANT solicit or secure this Agreement and that
he or she has not paid or agreed-to pay any person, company, corporation, individual or firm,
other than a bona fide employee working solely for the CONSULTANT any fee, commission,
percentage, gift or other considerations contingent upon or resulting from the award or
making of this Agreement. For the breach or violation of this provision, CITY shall have the
right to terminate the Agreement without liability and, at its discretion, to deduct from the
Contract price, or otherwise recover, the full amount of such fee, commission, percentage, gift
or consideration.”

21. No Third-Party Beneficiaries

Nothing under this Agreement shall be construed to give any rights or benefits in this
Agreement to anyone other than CITY and CONSULTANT, and all duties and responsibilities
undertaken pursuant to this Agreement will be for the sole and exclusive benefit of CITY and
CONSULTANT and not for the benefit of any other PARTY.

22. Counterparts

This Agreement may be executed in two or more counterparts, each of which may be executed
by one or more of the PARTIES hereto, but all of which, when delivered and taken together,
shall constitute but one Agreement binding upon all of the PARTIES hereto.

23. Public Records Law

A. The parties specifically acknowledge that this Agreement is subject to the laws of the
state of Florida, including without limitation Chapter 119, Florida Statutes, which
generally make public all records or other writings made or received by the parties. If
consultant is either a “consultant” as defined in Section 119.0701(1)(a), Florida
Statutes, or an “agency” as defined in Section 119.011(2), Florida Statutes, Consultant
shall:

1. Keep and maintain all public records required by the City to perform the services
herein; and



2. Upon request from the City’s custodian of public records, provide the City with a
copy of the requested records or allow the records to be inspected or copied
within a reasonable time at a cost that does not exceed the cost provided in
Chapter 119, F.S. or as otherwise provided by law; and

3. Ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by
law for the duration of the Agreement Term and following completion of the
Agreement if consultant does not transfer the records to the City; and

4. Upon completion of the Agreement, transfer, at no cost, to the City all public
records in possession of the consultant or keep and maintain public records
required by the City to perform the services herein. If the consultant transfers
all public records to the City upon completion of the Agreement, the consultant
shall destroy any duplicate public records that are exempt or confidential and
exempt from public records disclosure requirements. If the consultant keeps
and maintains public records upon completion of the Agreement, the consultant
shall meet all applicable requirements for retaining public records. All records
stored electronically must be provided to the City, upon request from the City’s
custodian of public records, in a format compatible with the information
technology systems of the City.

B. All requests to inspect or copy public records relating to the Agreement shall be made
directly to the City. Notwithstanding any other provision of this Agreement to the
contrary, failure to comply with the requirements of this paragraph shall result in the
immediate termination of the Agreement, without penalty to the City. A consultant
who fails to provide the public records to the City within a reasonable time may be
subject to penalties pursuant to Section 119.10, F.S. Further, the consultant shall fully
indemnify and hold harmless the City, its officers, agents and employees from any
liability and/or damages, including attorney’s fees through any appeals, resulting from
the consultant’s failure to comply with these requirements.

C. IF THE CONSULTANT HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE CONSULTANT’S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT, CONTACT THE
CITY’S CUSTODIAN OF PUBLIC RECORDS, ATTN: GLOIRA THOMAS, CITY
CLERK, AT 386-775-5403, GTHOMAS@ourorangecity.com, 229 E. GRAVES
AVENUE, ORANGE CITY, FLORIDA 32763.



24. Public Entity Crimes

A person or affiliate who has been placed on the convicted vendor list following a
conviction for a public entity crime may not submit a bid on a contract to provide any goods
or services to a public entity, may not submit a bid on a contract with a public entity for
the construction or repair of a public building or public work, may not submit bids on leases
of real property to a public entity, may not be awarded or perform work as a contractor,
supplier, subcontractor, or CONSULTANT under a contract with any public entity, and may
not transact business with any public entity in excess of the threshold amount provided in
Section 287.017, for CATEGORY TWO for a period of 36 months from the date of being placed
on the convicted vendor list.

25. Florida Prompt Payment Act

Late payments of any sum due by the CITY shall be in accordance with the Florida
Prompt Payment Act applicable to local governments.

The CITY retains the right to reject any product or service with which it is not completely
satisfied and may in such situations withhold payment until the product or service is made
acceptable, or may reduce the amount it owes under the contract, agreement, bid or quote,
or may rescind the contract, agreement, bid or quote.

CITY is obligated only to the extent that funds are included in the CITY’s fiscal year
budget. Should the CITY not include funds for this expense the agreement is null and void.

26. Drug Free Workplace Certification

By submitting a bid in response to this RSQ, you are certifying that your company is a
drug-free workplace in accordance with Florida Statute 287.087.

27. Performance Evaluation

At the end of the contract, the receiving department will evaluate the successful
proposer’s performance. This evaluation will become public record.

28. Records Retention

Audit Right and Retention of Records. CONSULTANT agrees to maintain such financial
records and other records as may be prescribed by the CITY or by applicable federal and state
laws, rules, and regulations. CITY shall have the right to audit the books, records, and
accounts of CONSULTANT that are directly related to this Contract. CONSULTANT shall keep
such books, records, and accounts as may be necessary in order to record complete
and correct entries related to this Contract. CONSULTANT shall preserve and make
available, at reasonable times for examination and audit by CITY, all financial records,
supporting documents, statistical records, and any other documents pertinent to this
Contract for the required retention period of the Public Records Act (if applicable, or, if
the Public Records Act is not applicable, for a minimum period of five (5) years after
termination of this Contract. If any audit has been initiated and audit findings have not
been resolved at the end of the retention period or five (5) years, whichever is longer, the
books, records, and accounts shall be retained until resolution of the audit findings. If the
Public Records Act is determined by CITY to be applicable to CONSULTANT' records,



CONSULTANT shall comply with all requirements thereof; however, no confidentiality or
nondisclosure requirement of either federal or state law shall be violated by CONSULTANT.
Any incomplete or incorrect entry in such books, records, and accounts shall be a basis for
CITY's disallowance and recovery of any payment upon such entry.

29. Compliance with Laws and Regulations

In providing all services pursuant to this Agreement, CONSULTANT shall abide by all applicable
statutes, ordinances, rules and regulations pertaining to or regulating the provisions of such
services including those now in effect and hereafter adopted. Any violation of said statutes,
ordinances, rules or regulations shall constitute a material breach of this Agreement and shall
entitle CITY to terminate this Agreement immediately upon delivery of written notice of
termination to CONSULTANT.

30. Patents and Royalties

Unless otherwise provided, CONSULTANT shall be solely responsible for obtaining the right to
use any patented or copyrighted materials in the performance of this Agreement.
CONSULTANT, without exception, shall indemnify and save harmless CITY and its employees
from liability of any nature or kind, including costs and expenses for or on account of any
copyrighted, patented or unpatented invention, process or article manufactured or supplied by
CONSULTANT. In the event of any claim against CITY of copyright or patent infringement, CITY
shall promptly provide written notification to CONSULTANT. If such a claim is made,
CONSULTANT shall use its best efforts to promptly purchase for CITY any infringing products or
services or procure a license at no cost to CITY which will allow continued use of the service or
product. If none of the alternatives are reasonably available, CITY agrees to return the article
on request to CONSULTANT and receive reimbursement, if any, as may be determined by a
court of competent jurisdiction.

31. E-Verify

CITY requires utilization of the U.S. Department of Homeland Security’s E-Verify system to
confirm the employment eligibility of all persons who perform employment duties or work
pursuant to any CITY contract and are advised to maintain records evidencing compliance with
E-Verify. CONSULTANT shall utilize the U.S. Department of Homeland Security’s E-Verify
system to verify the employment eligibility of all new employees hired by Agency during the
term of the contract and shall expressly require any contractor and subcontractors performing
work or providing services pursuant to this contract to likewise utilize the U.S. Department of
Homeland Security’s E-Verify System to verify the employment eligibility of all new employees
hired by the subcontractor during the contract term.

32. Contract Documents

The Contract Documents which comprise the entire agreement between CITY and
CONSULTANT are made a part hereof and consist of the following, in order of precedence:

(1) Exhibit “A” This Agreement and the Scope of Services;
(2) Exhibit “B” Price proposal/Hourly rate sheet;
(3) Exhibit “C” CITY of Orange CITY RSQ Q020-0-2017 and all Addenda;



(4) Exhibit “D” RSQ Response;
(5)  Exhibit “E” FDOT FORMS;
(a) Conflict of Interest Certification (Form 375-030-50)
(c) Certification Regarding Debarment, Suspension, Ineligibility and
Voluntary Exclusion for Federal Aid Contracts (Form 375-030-32)
(c) Certification for Disclosure of Lobbying Activities on Federal Aid
Contracts (Form 375-030-33)
(d) Standard Form-LLL, Disclosure of Lobbying Activities Form (Form
375-030-34)
(e) Terms for Federal Aid Contracts (Appendix I; Form 375-040-84)
(f) Truth in Negotiation Certification (Form 375-030-30)

There are no Contract Documents other that those listed above in Section 32. The Contract

Documents may only be altered, amended or repealed by written amendment to the
Agreement as provided in Section 5.

SIGNATURE PAGE TO FOLLOW



IN WITNESS WHEREQF, the Parties have executed this Agreement on this
,2017.

THE CITY OF ORANGE CITY CONSULTANT

By: By:

day of

Dale Arrington, City Manager
Printed Name:

Date:
Title:
Date:
Attest:
Gloria Thomas, City Clerk Witness:
Date: Printed Name:
Approved as to legal form: Witness:
By: Printed Name:
City Attorney

Approved by the City Council at their regularly
scheduled meeting on
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