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3.1.6 gthod:
3.1.0.1 rump Sum. Compensation may be determined as a lump sum amount. ..:e lump sum amount
iall co itute full payment for satis~ ory performance of the Services including all direct d indirect labor,
personnel related costs, taxes, expenses, costs, fees, overhead and profit, services of Subconsultants and/or
subcontractors, and any other expense or cost of whatever nature inc d by Consultant as may be required and/or
necessary to complete the Services and agreed to in writing by both parties to this Agreement.

3.1.6.2 Hourly Rate. Compensation may be determined as a Not-To-Exceed (NTE) amount. It is mutually
understood and agreed that such compensation for Services satisfactorily performed will be made on the following
hourly rate basis:

3.1.6.2(A) Actual Hours. Actual hours necessary, required, and expended by the Consultant’s and/or
Subconsultant’s professional and technical personnel, shall be multiplied by the applicable hourly rates for each
classification or position as set forth in Exhibit B (Consultant’s Rate Sheet). The hourly rates shall constitute full
payment for satisfactory performance of the Services including but not limited to all payroll costs and taxes, insurances,
fees, overhead and profit, and any and all other costs or expenses of whatever nature incurred by Consultant except for
Expenses approved in writing by the County pursuant to paragraph 3.1.6.2(B) below.

3.1.6.2(B) Reimbursable Expenses. In addition to the hourly rates, the Consultant shall also be reimbursed for
travel and travel-related expenses, or other direct non-salary expenses directly attributable to the Services (“E.  :nses”
provided such Expenses incurred by Consultant are approved in writing, in advance. Unless otherwise mutually agreed
in writing in advance, any and all such Expenses shall comply with Section 112.061, Florida Statutes. The County shall
not be liable for any such Expenses that have not been approved in writing in advance by the County. All requests for
payment of such Expenses shall include copies of paid receipts, invoices, or other documentation acceptable the County.
Consultant acknowledges and agrees that failure to furnish the required documentation may result in the County’s
denying all or part of the Expenses for which reimbursement is sought. Reimbursable Subconsultant expenses must also
comply with the requirements of this section.

3.1.7 77 **-The Federal Emergency Management Agency, an agency of the United States Department of Homeland
Security.

3.1.8 Pr¢’ The total undertaking to be accomplished for the County by engineers, contractors, and others,
including planning, study, design, construction, testing, commissioning, and start-up, and of which the Services to be
performed by Consultant are a part.

3.1.9 County Representative: The County employee assigned to the Project, or any part thereof, to observe the
Services and perform certain other obligations of the County.

3.1.10 Se~--zs: The work described in the Contract Documents or a subsequently issued Change Order including
engineering services, architectural services and other professional services as applicable for the Project and procured
under this Agreement.

3.1.11 Subconsi” Any entity or individual engaged by Consultant to provide Services to the County for which
Consultant is contractually obligated, responsible, and liable to provide and perform under this Agreement. The term
“Subconsultant” shall include all subcontractors.

ARTICLE IV SERVICES
4.1 Scope of Services
4.1.1 Consultant shall provide all Services as set forth in the Contract Documents, including all necessary, incidental,
and related activities required for full and complete performance of this Agreement (the “Services”).

4.1.2  Services provided by the Consultant shall be under the general direction of the St. Johns County Department
requesting Services, or the St. Johns County Purchasing Division, who shall act as the County’s representative during
the performance of Services under this Agreement.

4.1.3 ...e Consultant shall provide and perform all Services pursuant to this Agreement in accor ice wi  generally
accepted standards of professional practice and in accordance with all Applicable Laws and the requirements of any



applicable grant agreements.

4.1.4  The Consultant shall be responsible for the professional quality, technical adequacy and accuracy, timely
completion, and the coordination of all data, studies, reports, memoranda, other documents and other services, and
materials performed, provided, or furnished by the Consultant. The Consultant shall, without additional compensation,
correct or revise any errors, omissions, or other deficiencies in such data, studies, and other services, and materials
resulting from the negligent acts, errors, omissions, or intentional misconduct of the Consultant.

4.1.5 Review, approval, or acceptance by the County of data, studies, reports, memoranda, and incidental
professional services, and materials furnished by the Consultant under this Agreement shall not relieve the Consultant
of responsibility for the adequacy, completeness, and accuracy of its Services and materials. Neither the County’s
review, approval, or acceptance of, nor payment for, any part of the Consultant’s Services, and materials shall be
construed to operate as a waiver of any of the County’s rights under this Agreement, or any cause of action it may have
arising out of the performance of this Agreement.

ARTICLE V SCHEDULE

5.1 Schedule
5.1 Consultant shall perform the Services within the time periods specified in Exhibit A. Consultant’s Services for
each Project, or portion thereof, shall commence upon receipt of a written Notice to Proceed from the County.

52 If Services are scheduled to end due to the expiration of this Agreement, at the request of the County, Consultant
agrees to continue to provide Services for an extension period defined by the County, upon the same terms and
conditions as contained in this Agreement. The County will issue an Amendment or Change Order prior to the expiration
of this Agreement authorizing any such extension period. Consultant shall be compensated for such Services at the rate
in effect when the extension is invoked by the County.

ARTICLE VI COMPENSATION

6.1 General

The County agrees to pay and Consultant agrees to accept for Services rendered pursuant to this Agreement, amounts
determined by a Compensation Method defined in Section 3.1.6 above. Payments made to Consultant pursuant to this
Agreement shall be the sole and complete compensation to which Consultant is entitled.

6.2  Method of Payment
6.2.1 Compensation shall be based on the method of compensation as stated in in Exhibit B or as otherwise set forth
in a mutually agreed Change Order or Amendment.

6.2.1.1 For lump sum items, Exhibit B shall contain a breakdown of the various elements of the Services comprising
the lump sum items for the purpose of arriving at agreement on the basis for progress payments. Consultant shall submit
invoices only after satisfactory completion and County approval of any Services, based on such mutually agreed lump
sum breakdown.

6.2.1.2 For hourly rate-based items, Consultant shall be entitled to payment of compensation for Services satisfactorily
performed based on the hourly rates set forth in Exhibit B subject to the NTE compensation amount identified therein.
In no event shall Consultant be reimbursed in excess of the total NTE amount, unless the NTE amount has been modified
in writing by a fully executed Change Order or Amendment to increase the specified amount.

6.2.2 It is expressly understood that Consultant is not entitled to the amount of compensation set forth in Exhibit B.
Rather, Consultant’s compensation is based upon Consultant’s satisfactory completion of all Services and delivery of
all work product and deliverables identified in the Contract Documents. No payment by the County shall be interpreted
to constitute approval or acceptance of any Services, nor shall it be considered a waiver by Consultant of any of the
t .+ his Agreement.

6.2.3  On or before the tenth (10th) day of each calendar month, Consultant shall submit monthly invoices to the



“hunty for Services satisfactorily performed in the precedi  month, alo  with such supportii  documentatior  the
County may reasonably require. The County may prescrive the format or such invoice. In the event Consultant’s
supporting documentation is not adequate for the County to verify _onsultant’s invoice, the _ounty will  juest
additional docun ion or information and the timeframe for payment will be exten | accordii y. Payment by the
County shall be made in compliance with the provisions of the Local Government Prompt Payment Act (Section 218.70,
Florida Statutes, et seq.).

6.3  Withheld Payment

The County may decline to make payment, may withhold funds otherwise payable and, if necessary, may demand the
return of some or all of the amounts previously paid to Consultant for any costs or expenses that the County incurs or
reasonably expects to incur as a result of Consultant’s failure to comply with the Contract Documents, this Agreement
or as a result of Consultant’s failure to pay Subconsultants.

6.4  Final Payment

Before being eligible for final payment of any amounts due, the Consultant shall deliver to the County all Work Product
(as defined in Paragraph 7.1 below) prepared by and for the County under this Agreement. The Consultant shall clearly
state “Final Invoice” on the Consultant’s final/last billing to the County. This shall constitute Consultant’s certification
that all Services have been properly performed and all charges, costs and Expenses have been invoiced to the County.
Any other charges, costs or Expenses not properly included on this Final Invoice are waived by Consultant.

6.5  Availability of Funds

The County’s obligations under this Agreement are subject to the availability of lawfully appropriated County funds.
While the County will make all reasonable efforts, in order to provide funds needed to perform under this Agreement,
the County makes no express commitment to provide such funds in any given County Fiscal Year. Moreover, it is
expressly noted that the Consultant cannot demand that the County provide any such funds in any given County Fiscal
Year.

ARTICLE VII
OWNERSHIP OF WORK PRODUCT AND CONFIDENTI "™ "TY

7.1 Ownership of Work Product

All concepts, products, processes (patentable or otherwise) and copyrightable material (including but not limited to
documents, specifications, calculations, maps, sketches, notes, reports, studies, proposals, data, models, samples,
surveys, drawings, designs, electronic software, and any other results of the Work), first developed, produced or reduced
to practice by Consultant or Subconsultant, or purchased under this Agreement, or at the County’s expense (“Work
Product”), shall be and remains the County’s property upon creation. At the County’s request, Consultant shall provide
the County with copies of supporting computations, analyses, sketches, or similar items pertaining to the Consultant’s
Work Product.

The Consultant may not reuse Work Product developed by Consultant for the County without the express written
permission of the County. The County may, at its option, reproduce and reuse Work Product (in whole or in part) and
Consultant agrees to such reuse in accordance with this provision. Any plans which the Consultant provides under this
Agreement shall contain a statement that they are subject to reuse in accordance with the provisions of Section
287.055(10), Florida Statutes.

All covenants, agreements, representations and warranties made herein, or otherwise made in writing by any party
pursuant hereto, including but not limited to, any representations made herein relating to disclosure or ownership of
documents, shall survive the execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby.

7.2 Confidentiality

Subject to Chapter 119, Florida Statutes (Public Records Law), Consultant shall keep all information not in the public
domain or not previously known, and all information and data obtained, developed, or supplied by the County, or at its
expense, confidential. Such information shall not be disclosed to any other party, directly or indirectly, without the
County's prior written consent, unless required by a lawful order.






7T —  XITERMIN/..ON

11.1 TERMINATION

11.1.1 The County may terminate this Agreement, in whole or in part, for its convenience upon thirty (30) calendar
days written notice to the Consultant. In such event, Consultant will be entitled to compensation for Services previously
authorized and satisfactorily performed up throi  the date of termination identified in the County’s notice. ~ nsultant
shall not be entitled to compensation or profit for Services not performed.

11.1.2 Consultant may terminate this Agreement for any reason upon sixty (60) calendar days written notice, provided
that any outstanding authorized Services are completed by Consultant. Consultant further agrees to cooperate and
provide assistance to the County upon request in order to complete any Service or Project. In such event, the County
shall compensate Consultant at its hourly rates set forth in Exhibit B for Services provided after termination.

11.1.3 The County may terminate this Agreement, in whole or in part, for cause. In the event of a termination by the
County for cause, Consultant shall have fourteen (14) calendar days from receipt of notice to remedy deficiencies
identified in said notice. If Consultant fails to remedy such deficiencies to the satisfaction of the County within the
stated time period, the County may take over and prosecute the Services to completion. In such case, Consultant shall
be liable to the County for reasonable additional costs incurred by the County in completing the Services.

11.1.4 Upon receipt of a notice of termination, except as otherwise directed by the County in writing, the Consultant
shall:
(1) Stop Services work on the date and to the extent specified in the notice of termination;
(2) Terminate and settle all orders and subcontracts relating to the performance of the terminated Services;
(3) Transfer all Work Product, including work in process, and any other materials related to the terminated
Services to the County; and
(4) Continue and complete all parts of the Services that have not been terminated.

11.1.5 In the event Consultant changes names, merges with another company, becomes a subsidiary, or makes any
other substantial change in structure or in principals, the County reserves the right to terminate this Agreement subject
to the terms described above.

11 6 The rights and remedies of the County provided in this Section 11.1 are in addition to any other rights and
remedies provided by law or under this Agreement.

ARTICLE XII WARRANTY, INDEMNITY, AND INFRINGEMENT

12.1 Warranty of Performance

12.1.1 The Consultant hereby represents and warrants that it is fully experienced and properly qualified, licensed, and
financed to perform the Services under this Agreement and that it shall continue to maintain all licenses and approvals
required to conduct its business and that it shall conduct its business activities in a reputable manner at all times.

12.1.2 Consultant represents and warrants that it possesses the knowledge, skill, experience, and financial capability
required to perform and provide all required and optional Services under this Agreement, and that each person and
entity that will provide Services is duly qualified to perform such Services by all appropriate governmental authorities,
where required, and is sufficiently experienced and skilled in the area(s) for which such person or entity will render
such Services. Consultant represents and warrants that the Services shall be performed in a skillful and respectful
manner, and that the quality of all such Services shall equal or exceed prevailing industry standards for the provision
of such Services.

12.1.3 The Consultant represents that it has, or shall secure at its own expense, all necessary personnel required to
perform the Services as noted in the Contract Documents. It is expressly understood that such personnel shall not be
employees of, or have any contractual relationship with, the County. All of the Services required hereunder shall be
performed by the Consultant, or under its supervision. All personnel engaged in performing the Services shall be fully
qualified and, if required, authorized or permitted under federal, state and local law to perform such Services.

12.2 Indemnity



12.2.1 Consultant shall indemnify and hold harmless the County and its officers and employees (“Indemnified Party”),
from liabilities, damages, losses and costs, including, but not limited to, reasonable attorney’s fees, to the extent caused
by the negligence, recklessness, or intentionally wrongful conduct of Consultant or other persons employed or utilized
by Consultant in the performance of this Agreement.

12.2.2 To the extent permitted by, and in accordance with Section 725.08 of the Florida Statutes, Consultant further
agrees that “damages, losses and costs”, includes fines, citations, court judgments, insurance claims, restoration costs
or other liability, to the extent caused by the negligence, recklessness, or intentionally wrongful conduct of Consultant
and persons employed or utilized by Consultant in the performance of this Agreement.

12.2.3 To the extent permitted by, and in accordance with Section 725.08 of the Florida Statutes, for purposes of
indemnity, the “persons employed or utilized by Contractor” shall be construed to include, but not be limited to,
Consultant, its staff, employees, subconsultants, all deliverers, suppliers, furnishers of materials or services or anyone
acting for, on behalf of, or at the request of Consultant.

12.2.4 This indemnification will not be valid in the instance where the loss is caused by the gross negligence, or willful,
wanton or intentional misconduct of any Indemnified Party.

12.2.5 If any provision(s), or portion(s) of a provision(s) of this Section, or the application thereof to any person or
circumstance shall, to any extent, be held to be invalid, illegal or unenforceable for any reason whatsoever, the validity,
legality and enforceability of the remaining provision(s), or part of the provision(s), shall not in any way be affected or
impaired thereby; and shall be interpreted to the fullest extent possible to be enforceable and to give effect to the intent
manifested by the provision(s), or portion(s) thereof, held invalid, illegal or unenforceable.

12.3 Infringement

Consultant shall not infringe upon any patents, trademarks or copyrights (“Intellectual Property”) in performance of the
Services. In the event that Consultant is alleged to have infringed upon such Intellectual Property, in addition to
Consultant’s obligations under the Indemnity provisions in Section 12.2 above, Consultant shall, at the sole discretion
of County and at Consultant’s sole expense: (i) procure for County the right to continue using the infringing subject
matter; (ii) replace or modify the infringing subject matter so that it becomes non-infringing but still complies with the
requirements of the Contract; or (iii) reimburse County for all payments made to Consultant relating to or impacted by
the infringing material and all costs incurred by County resulting from such infringement.

ARTICLE XIII INSURANCE

13.1 Consultant’s Insurance Requirements

13.1.1 Consultant shall, at its sole expense, obtain and maintain the minimum insurance coverages stated herein. All
insurance policies shall be satisfactory to the County and be issued by companies authorized and duly licensed to
transact business in the State of Florida. Consultant shall furnish proof of insurance to the County prior to
performance of Services. No Services shall commence until Consultant has obtained all insurance coverages
required under this section. The County will not make any payment to Consultant until Consultant has complied with
the requirements of this Article XIII. Certificates of insurance shall clearly indicate Consultant has obtained insurance
of the type, amount, and classification as required by this Agreement. Required insurance coverage shall be maintained
in force, including coverage for Additional Insureds, for the duration of the Agreement and until all performance
required by Consultant has been completed, as determined by the County. Consultant shall maintain insurance
coverage against Claims relating to any act or omission by Consultant, its agents, representatives, employees, or
Subconsultants in connection with this Agreement.

13.1.2 No less than ten (10) days written notice shall be provided to the County prior to cancellation, non-renewal or
any material change of required insurance policies. Yearly renewal certificates shall be provided to the County within
thirty (30) days of expiration of the current policy.

13.1.3 The types and amounts of insurance required under this Agreement do not in any way limit the liability of
Consultant including under any warranty or indemnity provision of this Agreement or any other obligation whatsoever

nsu. it may have to the County or others. Nothing in this A_ nt limits Consultant to the r requi |
insurance coverages found in this Article XIII.



13.2 " " litional Insured ..adorsements and ‘rtificate Holder

The term “Additional Insured”, as used in this Agreement, shall mean St. John’s _ Junty, its elected officials, ers,
employees, agents and representatives. Certificates of insurance shall specifically name each Additional Insured for
all policies of insurance except Workers’ Compensation. A copy of the endorsement showing the required coverages
must accompany the certificate of insurance.

Certificate Holder Address: St. Johns County, a political subdivision of tI ~ State of Florida
500 San Sebastian View
St. Augustine, FL 32084
Attn: Purchasing

13.3 Workers Compensation

Consultant shall procure and maintain during the life of this Agreement, adequate Workers’ Compensation Insurance
in at least such amounts as is required by law for all of its employees per Chapter 440, FS. In claims against any person
or entity indemnified under this Paragraph by an employee of the Consultant, a Subconsultant, any one directly or
indirectly employed by them or anyone for whose acts they may be liable, the indemnification obligation under this
Paragraph shall not be limited by a limitation on amount or type of dam: s, compensation or benefits payable by or
for the Consultant or a Subconsultant under workers’ compensation acts, disability benefits acts or other employee
benefit acts.

13.4 Commercial General Liability

Consultant shall procure and maintain during the life of this Agreement, Comprehensive General Liability Insurance
with minimum limits of $1,000,000 per occurrence, $2,000,000 aggregate, including bodily injury (including wrongful
death), property damage, products, personal & advertising injury, and completed operations. This insurance must
provide coverage for all Claims that may arise from the Services and/or operations completed under this Agreement,
whether such Services or operations are by Consultant or anyone directly or indirectly employed by t! n. Such
insurance(s) shall also be primary and non-contributory with regard to insurance carried by the Additional Insureds.

13.5 Automobile Liability

Consultant shall procure and maintain during the life of this Agreement, Comprehensive Automobile Liability Insurance
with minimum limits of $2,000,000 combined single limit for bodily injury and property damage liability and insuring
liability arising out of or in any way related directly or indirectly to the ownership, maintenance or use of any owned,
non-owned or rented/hired automobiles.

13.6 Professional Liability

13.6.1 Consultant shall procure and maintain, during the life of this Agreement, Professiona’ ~ “ability or Errors and
Omissions Insurance with minimum limits of $1,000,000 with 4-year tail coverage starting upon completion of all
Services, as determined by the County. Consultant’s professional liability policy should not have an exclusion for
environmental compliance management or construction management professionals.

13.6.2 In the event that Consultant employs professional engineering or land surveyor services for performing field
engineering or preparing design calculations, plans, and specifications, Consultant shall require the retained engineers
and land surveyors to carry professional liability insurance with limits not less than $1,000,000 each claim with respect
to negligent acts, errors, or omissions in connection with professional services to be provided under this Contract.

13.7 Other Requirements

13.7.1 The required insurance limits identified in Sections 13.4 and 13.5, above may be satisfied by a combination of
a primary policy and/or Umbrella or Excess Liability Insurance policy. Consultant shall require each lower-tier
subconsultant to comply with all insurance requirements appropriate for its scope of Services, and any deficiency shall
not relieve Consultant of its responsibility herein. Upon written request, Consultant shall provide County with copies
of lower-tier subconsultant certificates of insurance.

13.7.2 Providing and maintaining adequate insurance coverage is a material obligation of Consultant. County has no
obligation or duty to advise Consultant of any non-compliance with the insurance requirements contained in this
Section. If Cons' ant fails to obtain and maintain all of the insurance coverages required herein, Consultant shall
inder  ranc old harmless the Additional Insureds from and against any and all Claims that would have been covered
by such insurance had Consultant complied with its obligations herein.



13.7.3 County reserves the right to adjust the above minimum insurance requirements or require additional insurance
coverages to address other insurable hazards.

ARTICLE XIV GENERAL CONSIDERATIONS

14.1 Independent Contractor

Consultant shall act as an independent consultant and not as an employee, agent or servant of the County in performing
all Services and activities under this Agreement. Consultant shall at all times and in all places maintain complete control
over its employees and all of its Subconsultants. Nothing contained in this Agreement shall create any contractual
relationship between any such Subconsultant and the County. Consultant shall perform all Services in accordance with
the requirements of this Agreement and in accordance with its own means and methods subject to compliance with this
Agreement. The Consultant does not have the power or authority to bind the County in any promise, agreement or
representation other than specifically provided for in this Agreement.

14.2 Taxes

14.2.1 Consultant shall pay and be solely responsible for any and all taxes, levies, duties and assessments of every
nature which may be applicable to any Services performed under this Agreement, including, without limitation, any tax
that Consultant is required to deduct or withhold from any amount payable under this Agreement and shall make all
payroll deductions and withholdings required by law. Consultant herein indemnifies and holds the County harmless
from any liability on account of any and all such taxes, levies, duties and assessments. The indemnity provision of this
Paragraph 14.2 shall survive the expiration or earlier termination of this Agreement. Consultant may not use County’s
tax-exempt status unless specifically authorized in writing in advance.

14.2.2 Trooioe Mot Moo mmaa- 13-~ Amounts due to certain foreign persons or entities may be subject to backup
withholaing taxes under tederal law. It Consultant is a foreign person or entity that is required to complete Internal
Revenue Service (“IRS”) Form W-8ECI, Consultant shall provide County a copy of Consultant’s current Form W-8ECI
prior to issuance of any invoice or payment under this Agreement. If Consultant fails to timely provide a completed,
current Form W-8ECI, County will withhold all backup withholding taxes from the amounts due Consultant, remit such
sums to the IRS, and pay Consultant only the remainder. County makes no representation regarding the tax treatment
of amounts due to Consultant, and Consultant releases and holds County harmless from any claims or damages in any
way relating to or arising from any tax withholding by County pursuant to this section.

14.3  Publicity and Advertising

14.3.1 Consultant shall not make any announcement or release any information or publish any photographs concerning
this Agreement, or the Services or any part thereof, to any member of the public, press or any official body, unless prior
written consent is obtained from the County.

14.3.2 Use of the County Seal or County Logo is strictly prohibited. In accordance with, County Ordinance 92-2 and
County Administrative Policy 101.3, Consultant may not manufacture, use, display, or otherwise use any facsimile or
reproduction of the County Seal or Logo without express written approval of the Board of County Commissioners of
St. Johns County, Florida.

14.4 Examination of Consultant’s Records

The County or its authorized representative shall, for a minimum of five (5) years after expiration or termination of this
Agreement (or until resolution of any audit findings, whichever is longer), have access to, and the right to examine any
directly pertinent books, documents, papers and records of Consultant involving transactions relating to this Agreement,
and to make copies, excerpts and transcriptions thereof. If any such examination reveals that Consultant has overstated
any component price, Task Order, Change Order, Claim, or any other County payment obligation arising out of this
Agreement, then Consultant shall, at the election of the County, either immediately reimburse to the County or offset
against payments otherwise due Consultant, the overstated amount plus interest. The foregoing remedy shall be in
addition to any other rights or remedies the County may have.

14.5 verning ~ w & Venue
This Agreement shall be governed by the laws of the State of Florida. Venue for any administrative and/or legal action
arising under the Agreement shall be St. Johns County, Florida.



14.6  Arbitration
The ¢ ity shall not be ob!”  ted to arbitrate or permit any arbitration binding on the County under any of the Contract
Docu s or in connection with this Agreement in any manner whz  jever.

14.7 Disputes

If any dispute between the County and Consultant under this Agreement arises over whether any work requested by the
County is within the scope of the contracted Services and such dispute cannot be resolved by good faith negotiation
between the Authorized Representatives of each party, such dispute shall be promptly referred to County’s Assistant
Director of Purchasing for resolution. The County’s Assistant Director of Purchasing shall render a written decision on
any such referred claim or dispute, whose decision shall be final and binding on the Parties. During the pendency of
any dispute, Consultant shall promptly perform the disputed Services.

14.8 Assignment and Arrears

14.8.1 Neither the County nor the Consultant shall assign, transfer, or encumber its interest in this Agreement without
the written consent of the other Party. Any assignment, transfer, encumbrance or subcontract in violation of this section
shall be void and ineffective, constitute a breach of this Agreement, and permit the non-assigning Party to immediately
terminate this Agreement, in addition to any other remedies available to the non-assigning Party at law or in equity.
County reserves the right to condition its approval of any assignment, transfer, encumbrance, or subcontract upon
further due diligence and an additional fee paid to the County to reasonably compensate it for the performance of any
such due diligence.

14.8.2 The Consultant shall not pledge the County's credit, or make it a guarantor of payment, or surety for any
¢ ract, debt, obligation, judgment, lien, or any form of indebtedness. The Consultant further warrants and represents
that it has no obligation or indebtedness that would impair its ability to fulfill the terms of this Agreement.

14.9 Severability

If a court deems any provision of the Agreement void, invalid or unenforceable, that provision shall be enforced only
to the extent that it is not in violation of law or is not otherwise unenforceable and all other provisions shall remain in
full force and effect.

14.10 Section Headings
The heading preceding the articles and sections herein are solely for convenience of reference and shall not constitute
a part of this Agreement, or affect its meaning, construction or effect.

14.11 Disclaimer of Third-Party Beneficiaries
Both the County and the Consultant explicitly agree, and this Agreement explicitly states that no third-party beneficiary
status or interest is conferred to, or inferred to, any other person or entity.

14.12 No Waiver; Course of Dealing

The delay or failure by the County to exercise or enforce any of its rights or remedies under this Agreement shall not
constitute or be deemed a waiver of the County’s right thereafter to enforce those rights or remedies, nor shall any
single or partial exercise of any such right or remedy preclude any other or further exercise thereof or the exercise of
any other right or remedy. The conduct of the parties to this Agreement after the Effective Date shall not be deemed a
waiver or modification of this Agreement. In any action brought by either party for the enforcement of the obligations
of the other party, the prevailing party shall be entitled to recover reasonable attorney's fees.

14.13 No Waiver of Sovereign Immunity

Nothing herein is intended to serve as a waiver of sovereign immunity by any agency or political subdivision to which
sovereign immunity may be applicable or of any rights or limits to liability existing under Section 768.28, Florida
Statutes. This section shall survive the termination of all performance and obligations under this Agreement and shall
be fully binding until such time as any proceeding brought on account of this Agreement is barred by any applicable
statute of limitations.

14.14 Conflict of Interest
The Consultant represents that it presently has no interest and shall acquire no interest, either directly or indirectly,






Petrc 1m Energy Sector List, and is not engaged in a boycott of Israel or engaged in business operations in Cuba or
Syria, and understands that pursuant to §287.135, F.S., the submission of a false certification may  )ject Consul !
to civil penalties, attorney’s fees, and/or costs. In accordance with §287.135, F.S., the County may terminate this
Agreement if a false certification has been made, or the Consultant is subsequently placed on any of these lis  or
engages in a boycott of Israel or is engaged in business operations in Cuba or Syria.

14.21 Employment Eligibility and Mandatory Use of E-Verify

As a condition precedent to entering into this Agreement, and in accordance with section 448.095, F.S., Consultant and
its subconsultants shall register with and use the E-Verify system to verify the work authorization status of all employees
hired on or after January 1, 2021.

a. Consultant shall require each of its subconsultants to provide Consultant with an affidavit stating that the sub-
consultant does not employ, contract with, or subcontract with an unauthorized alien. Consultant shall maintain a copy
of such affidavit for the duration of this Agreement.

b.  The County, Consultant, or any subconsultant who has a good faith belief that a person or entity with which it
is contracting has knowingly violated section 448.09(1), F.S. or these provisions regarding employment eligibility shall
terminate the contract with the person or entity.

c. The County, upon good faith belief that a subconsultant knowir y violated these provisions regarding
employment eligibility, but Consultant otherwise complied, shall promptly notify Consultant and Consultant shall
immediately terminate the contract with the subconsultant.

d. The County and Consultant hereby acknowledge and mutually agree that, a contract terminated pursuant to
these provisions regarding employment eligibility is not a breach of contract and may not be considered as such. Any
contract terminated pursuant to these provisions regarding employment eligibility may be challenged in accordance
with section 448.095(2)(d), F.S.

e. Consultant acknowledges that, in the event that the County terminates this Agreement for Consultant’s breach
of these provisions regarding employment el” "ility, then Consultant may not be awarded a public contract for at least
one (1) year after such termination. Consultant further acknowledges that Consultant is liable for any additional costs
incurred by the County as a result of the County’s termination of this Agreement for breach of these provisions regarding
employment eligibility.

f.  Consultant shall incorporate in all subcontracts made pursuant to this Agreement the provisions contained
herein regarding employment eligibility.

14.22 Nondiscrimination

The Consultant warrants and represents that all of its employees are treated equally during employment without regard
to race, color, religion, political affiliation, disability, age, or sex (including sexual orientation and gender
identity/expression) pregnancy, marital status or national origin (including limited English proficiency). Consultant
shall include the foregoing or similar language in its contracts with any Subconsultants,

14.23 Drug Free Workplace
To the extent required under the Drug-Free Workplace Act (Chapter 112, Florida State Statutes), Consultant certifies
that it has and will maintain a drug-free workplace program fort  duration of this Agreement.

14.24 Public Records
14.24.1 To the extent Consultant is acting on behalf of the County, Consultant shall comply and shall require all of its
subconsultants to comply with the State of Florida’s Public Records Statute (Chapter 119), specifically to:

(1) Keep and maintain public records that ordinarily and necessarily would be required by the County in order to
perform the Services;

(2) Upon request from the County’s custodian of public records, provide the County with a copy of the requested
rec s or allow the records to be inspected or copied within a reasonable time at a cost that does not exceed the
cost as provided in Chapter 119, Florida Statutes, or as otherwise provided by Applicable Law;






With a copy to:
St. Johns County
Office of the County Attorney
500 San Seb ianV v
St. Augustine, FL 32084

Notices shall be deemed to have been given on the date of delivery to the location listed above without regard to actual
receipt by the named addressee. The County may also send copies of Notices by email transmission. Any such email
transmission from the County is for informational purposes only. County and Consultant may each change the above
addresses at any time upon prior written notice to the other party.

14.28 Non . .:clusive Right
Consultant has no exclusive right to provide the Services required within this Agreement. The County may at its sole
discretion contract with others to perform the same duties or any part of the Services.

14.29 Truth-In-Negotiation Representation

By execution of  this Agreement, Consultant hereby certifies that, in accordance with Florida
Statutes, Section 287.055(5)(a), the w : rates and other factual unit costs supporting the compensation under this
Agreement are accurate, complete and current as of the date of entering into this Agreement. The Parties agree that the
County may adjust the original Agreement price and any additions thereto to exclude any significant sums by which
the County determines the Agreement price was increased due to inaccurate, incomplete or noncurrent wage rates and
other factual unit costs.
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The authorized representatives hereto have executed this Agreement effective as of the Effective Date. Consultant’s
authorized representative executing this Agreement represents that he or she is duly authorized to execute this
Agreement on behalf of Consultant.

County Consultant

St. Johns County (Seal) (Seal)
(Typed Name) (Typed Name)

By: By:

(Signature of Authorized Representative) (Signature of Authorized Representative)

Jaime T. Locklear
(Printed Name) (Printed Name)

Assistant Director of Purchasing & Contracts
(Title) (Title)

(Date of Execution) (Date of Execution)

ATTEST:
St. Johns County, 1
Clerk of Circuit Court and Comptroller

By:
(Deputy Clerk)

(Date of Execution)

Legally Sufficient:

(Office of County Attorney)

(Date of Execution)






KISINGFR CAMPO

December 15, 2022

Ms. Malinda Fusco
Procurement Coordinator
St. Johns County, FL BOCC
500 San Sebastian View
St. Augustine, FL 32084

RE: Contract CAJ6S

Dear Ms. Fusco,

KCA approves St. Johns County to pigavback rates and scope of services of our FDOT

Contract CA869 “Inspection of Traffic Mast Arms and High Mast Light Poles”. We
thank you for the opportunity ai loo rd to working with you.
PMO:1lp

4524 Oak Fair Blvd,, Suite 100 | Tampa, Flor 33610 113.554.1919 113.554.1970
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consultant services are associated. The anticipated length of the consultant services is months.

3. INSURANCE

The amount of liability insurance to be maintained by the Consultant in accordance with Section 4.B of the Standard
Professional Services Agreement Terms is $250,000.00.

4, SuUBCOI~~""TS

The following subconsultants/subcontractors are authorized under this Agreement in accordance with Section 7.A,
of the Standard Professional Services Agreement Terms:

FIT Engineering, LLC
NOVA Engnineering & Environmental LLC

6§, COMPENSAT ™

The Department agrees to pay the Consultant compensation as detailed in Exhibit "B", attached hereto and made a
part hereof,

6. MISCE*® ' =7~

A. Reference in this Agreement to Director will mean the Director of Transportation Operations.

The services provided herein [X] do [] donot involve the expenditure of federal funds. In the event
federal funds are involved, Section 9 of the Standard Professional Services Agreement Terms is
incorporated by reference,

C. The following attachments are hereby incorporated into this Agreement as part hereof as though fully set forth
herein.

Page _A-1 throughPage A-56 : Exhibit "A", Scope of Services
Page _B-1_throughPage B-4 : Exhibit "B", Method of Compensation

IN WITNESS WHEREOF, the parties have executed this Agreement by their duly authorized officers on
the day, month and year set forth above.
STATE OF FLORIDA

Kisinger Campo & Associates, Corp. DEPARTMENT OF TRANSPORTATION
Name of Consultant

BY: BY:
Authorized Signature
Paul G. Foley Karen F. Ross
(Print/Type) (Print/Type)
Title: CEO & President Title: _Procurement Services Manager

FOR DEPARTMENT USE ONLY

APPROVED: LEGAL REVIEW

Professional Services Unit General Counsel Office
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considered works made for hire and will become the property of the Department upon completion or
termination without restriction or limitation on their use and will be made available, upon request, to the
Department at any time during the performance of such services and/or upon completion or termination of
this Agreement. Upon delivery to the Department of said document(s), the Department will become the
custodian thereof in accordance with Chapter 119, Florida Statutes. The Consultant will not copyright any
material and products or patent any invention developed under this agreement. The Department will have the
right to visit the site for inspection of the work and the products of the Consultant at any time.,

2, TERM:

A.  Services required after completion of scheduled project services, including, but not limited to, design
assistance, construction assistance, and litigation assistance, will be completed within the term of this
Agreement at written direction of the department. Supplemental Agreements may be negotiated for any post
project schedule services needed by the Department after scheduled project services.

In the event it becomes impracticabie or impossible for the Consultant to complete the expected services
within the term of this Agreement due to delays on the part of the department or circumstances beyond the
control of the Consultant, the Agreement may be extended. An extension of the Agreement must be in

writing.

B. Inthe event there are delays caused by the Department in approval of any of the materials submitted by the
Consultant or if there are delays occasioned by circumstances beyond the control and without fault or
negligence of the Consultant which delay the scheduled project completion date, the Department may grant
an extension of time equal to the aforementioned project schedule delay, as a minimum and not to exceed
the Agreement term, by issuance of a Time Extension Letter. This letter wiil be for time only and does not
include any additional compensation.

It will be the responsibility of the Consultant to ensure at al! times that sufficient time remains in the Project
Schedule within which to complete the services on the project. In the event there have been delays which
would affect the project completion date, the Consultant will submit a written request to the Department which
identifies the reason(s) for the delay, the amount of time related to each reason and specific indication as to
whether or not the delays were concurrent with one another. The Department will review the request and
make a determination as to granting all or part of the requested extension.

In the event time for performance of the scheduled project services expires and the Consultant has not
requested, or if the Department has denied, an extension of the Project Schedule completion date; partial
progress payments will be stopped on the date time expires. No payment shall be made for work performed
after the Project Schedule completion date until a time extension is granted or all work has been completed
and accepted by the Department if the Agreement term has not expired.

3. COMPENSATION:

A.  Bills for fees or other compensation for services or expenses shall be submitted to the Department in detail
sufficient for a proper preaudit and postaudit thereof. The Department will render approval or disapproval of
services within five working days of the receipt of a written progress report unless otherwise stated in the
Agreement. The progress report will be accompanied by an appropriate invoice.

B. The bills for any travel expenses, when authorized by terms of this Agreement and by the Department's
Project Manager, shall be submitted on the Department’s Travel Form No. 300-000-06 and will be paid in
accordance with Section 112.061, F.S. and the most current version of the Disbursement Handbook for

Employees and Managers.

C. Records of costs incurred under terms of this Agreement will be maintained and made available upon request
to the Department at all times during the period of this Agreement and for three years after final payment for
the work pursuant to this Agreement is made. Copies of these documents and records will be furnished to the

Department upon request.

D. Records of¢ incurred will include the Consultan  jei accounting records and tl  arc or
tor  er witr sorting documents and records, of the C ltant and al 1bco ltants/subcontractors
pertorming work on the project, and all other records of the Consultant and subconsultants/subcontractors
considered necessary by the Department for a proper audit of project costs.
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4. INDEMNITY AND INSURANCE:

A.  Ifthe Consultant is an individual or entity licensed by the state of Florida who holds a current certificate of
registration under Chapter 481, Florida Statutes, to practice architecture or landscape architecture, under
Chapter 472, Florida Statutes, to practice land surveying and mapping, or under Chapter 471, Florida
Statutes, to practice engineering, and who enters into a written agreement with the Department relating to the
planning, design, construction, administration, study, evaluation, consulting, or other professional and
technical support services furnished in connection with any actual or proposed construction improvement,
alteration, repair, maintenance, operation, management, relocation, demolition, excavation, or other facility,
land, air, water, or utility development or improvement, the Consultant will indemnify and hold harmless the
Department, and its officers and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorneys' fees, to the extent caused by the negligence, recklessness, or intentionally
wrongful conduct of the Consultant and other persons employed or utilized by the Consultant in the
performance of the contract.

The parties agree that 1% of the total compensation to the Consultant for performance of this Agreement is the
specific consideration from the Department to the Consultant for the Consultant's indemnity agreement.

B.  The Consultant will have and maintain during the term of this Agreement, a professional liability insurance
policy or policies, or an irrevocable letter of credit established pursuant to Chapter 675 and Section 337.1086,
Florida Statutes, with a company or companies authorized to do business in the State of Florida, affording
professional liability coverage for the professional services to be rendered in accordance with this Agreement
in the amount specified in the Agreement.

C. Under the terms of this agreement, the plans, reports and recommendations of the Consultant will be
reviewed by the Department for conformity with Department standards and agreement terms. However,
review by the Department does not constitute detailed review or checking of design components and related
details, or the accuracy with which designs are depicted on the plans.

D. Acceptance of the work by the Department or Agreement termination does not constitute Department
approval and will not relieve the Consultant of the responsibility for subsequent corrections of any errors
and/or omissions and the clarification of any ambiguities. The Consuitant shall make all necessary revisions
or corrections resulting from errors and/or omissions on the part of the Consultant without additional
compensation. If these errors and/or omissions are discovered during the construction of the project, they
shall be corrected without additional compensation.

5., COMPLIANCE WITH LAWS:

A. Allfinal plans, documents, reports, studies and other data prepared by the Consuitant shall bear the
professional's seal/ sighature, in accordance with the applicable Florida Statute that governs and
Administrative Rules promulgated by the Department of Business and Professional Regulation, and
guidelines published by the Department, in effect at the time of execution of this Agreement. In the event that
changes in the Statute or Rules create a confiict with the requirements of the published guidelines,
requirements of the Statute and/or Rules shall take precedence.

B. Chapter 337.162 Florida Statutes applies as follows:

(1) If the Department has knowledge or reason to believe that any person has violated the provisions of state
professional licensing laws or rules, it will submit a complaint about the violations to the Department of
Business and Professional Regulation. The complaint will be confidential.

(2) Any person who is employed by the Department and who is licensed by the Department of Business and
Professional Regulation and who, through the course of his employment, has knowledge to believe that
any person has violated the provisions of state professional licensing laws or rules will submit a complaint
about the violations to the Department of Business and Professional Regulation. Failure to submit a
complaint about the violations may be grounds for disciplinary action pursuant to Chapter 455 and the
state licensing law applicable to that licensee. The complaint will be confidential.

(3) Any confidential information submitted to the Department of Business and Professional R lation will
remain confidential pursuant to Chapter 455 and applicable state law.
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F.  The Consultant agrees that it will make no statements, press releases or publicity releases concerning this
Agreement or its subject matter or otherwise disclose or permit to be disclosed any of the data or other
information obtained or furnished in compliance with this Agreement, or any particulars thereof, during the
period of the Agreement, without first notifying the Department and securing its consent in writing. The
Consultant also agrees that it will not publish, copyright or patent any of the data developed under this
Agreement, it being understood that such data or information is the propenrty of the Department.

G. Consultant covenants and agrees that it and its employees will be bound by the standards of conduct
provided in applicable Florida Statutes and applicable rules of the Department of Business and Professiona!
Regulation as they relate to work performed under this Agreement. Consultant further covenants and agrees
that when a former state employee is employed by the Consultant, the Consuitant will require that strict
adherence by the former state employee to Florida Statutes 112.313(9) and 112.3185 is a condition of
employment of said former state employee. These statutes will by reference be made a part of this
Agreement as though set forth in full. Consultant agrees to incorporate the provisions of this paragraph in
any subcontract into which it might enter with reference to the work performed pursuant to this Agreement.

H.  Aperson 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 propeny to a public entity, may not be awarded or perform work as a contractor,
supplier, subconsultant/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.

l. The Department will consider the employment by any contractor of unauthorized aliens a violation of Section
274A(e) of the Immigration and Nationality Act. Such violation will be cause for unilateral cancellation of this
Agreement, by the Department, if the Consultant knowingly employs unauthorized aliens.

J. DISCRIMINATION: An entity or affiliate who has been placed on the discriminatory vendor list may not
submit a bid on a contract to provide 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 award or perform work as a contractor, supplier,
subconsultant/subcontractor, or consultant under contract with any public entity, and r ' not transact
business with any public entity.

K.  The Consultant agrees to comply with the Title VI Nondiscrimination Contract Provisions, Appendices A and
E, available at http://www.dot.state.fl.us/procurement/index.shtm, incorporated herein by reference and made
a part of this Agreement.

-

The contractor/consultant/vendor agrees to comply with section 20.055(5), Florida Statutes, and to
incorporate in all subcontracts the obligation to comply with section 20.055(5), Fiorida Statutes.

6. TERI™*"*TION AND DEFAULT
A.  The Department may terminate this Agreement in whole or in part at any time the interest of the Department
requires such termination, as follows:

(1) If the Department determines that the performance of the Consultant is not satisfactory, the Depariment
may notify the Consultant of the deficiency with the requirement that the deficiency be corrected within a
specified time; but not less than 10 days. Otherwise the Agreement will be terminated at the end of such
time orthirty (30) days whichever is sooner.

(2) If the Department requires termination of the Agreement for reasons other than unsatisfactory
performance of the Consultant, the Department will notify the Consultant of such termination, with
instructions as to the effective date of work stoppage or specify the stage of work at which the
Agreement is to be terminated.
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(prohibits discrimination based on race, creed, color, national origin, or sex); The Civii Rights Restoration Act
of 1987, (PL 100-209), (Broadened the scope, coverage and applicability of Title VI of the Civil Rights Act of
1964, The Age Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding
the definition of the terms "programs or activities” to include all of the programs or activities of the Federal-aid
recipients, sub-recipients and contractors, whether such programs or activities are Federally funded or not);
Titles 11 and Il of the Americans with Disabilities Act, which prohibit discrimination on the basis of disability in
the operation of public entities, public and private transportation systems, places of public accommodation,
and certain testing entities (42 U.S.C. §§ 12131 -- 12189) as implemented by USDOT regulations at 49
C.F.R. parts 37 and 38; The Federal Aviation Administration's Non-discrimination statute (49 U.S.C. § 47123)
(prohibits discrimination on the basis of race, color, national origin, and sex); Executive Order 12898, Federal
Actions to Address Environmental Justice in Minority Populations and Low-Income Populations, which
ensures non-discrimination against minority populations by discouraging programs, policies, and activities
with disproportionately high and adverse human health or environmental effects on minority and low-income
populations; Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes discrimination because of
limited English proficiency (LEP). To ensure compliance with Title VI, you must take reasonable steps to
ensure that LEP persons have meaningful access to your programs (70 Fed. Reg. at 74087 to 74100); Title
IX of the Education Amendments of 1972, as amended, which prohibits you from discriminating because of
sex in education programs or activities (20 U.S.C. 1681 et seq).

J. Interest of Members of Congress: No member of or delegate to the Congress of the United States shall be
admitted to any share or part of this Agreement or to any benefit arising therefrom.

K. Interest of Public Officials; No member, officer, or employee of the public body or of a local public body
during his tenure or for one year thereatfter shall have any interest, direct or indirect, in this Agreement or the
proceeds thereof, For purposes of this provision, public body shall include municipalities and other political
subdivisions of States; and public corporations, boards, and commissions established under the laws of any
State,

L. Participation by Disadvantaged Business Enterprises ("DBE"): The Consuitant shall agree to abide by the
following statement from 49 CFR 26.13(b). The statement that follows shall be included in all subsequent
agreements between the Consultant and any subconsultant/subcontractor:

“The Consultant, sub recipient or subconsultant/subcontractor shall not discriminate on the basis of
race, color, national origin, or sex in the performance of this Agreement. The Consultant shall carry
out applicable requirements of 49 CFR Part 26 in the award and administration of DOT -assisted
contracts. Failure by the Consuitant to carry out these requirements is a material breach of this
Agreement, which may result in termination of this Agreement or other such remedy as the recipient
deems appropriate.”

Pursuant to 49 CFR 26.11(c), the Consultant shall submit the bid opportunity list at the time of contract
execution, and shall enter DBE commitment and payment information in the Florida Department of
Transportation Equal Opportunity Compliance (EOC) system. The Consultant shall request access to the
EOC system using Form No. 275-021-30.

M. Itis mutually understood and agreed that the wiliful falsification, distortion or misreprese  ion with  pect
to any facts reiated to the project(s) described in this Agreement is a violation of the Federal Law,
Accordingly, United States Code, Title 18, Section 1020, is hereby incorporated by reference and made a part
of this Agreement.

N. ltis understood and agreed that if the Consultant at any time learns that the certification it provided the
Florida Department of Transportation in compliance with 49 CFR, Section 26.51, was erroneous when
submitted or has become erroneous by reason of changed circumstances, the Consultant shall provide
immediate written notice to the Florida Department of Transportation. It is further agreed that the clause titled
“Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier Covered
Transaction" as set forth in 49 CFR, Section 29.510, shall be included by the Consuitant in all lower tier
covered transactions and in all aforementioned federal regulation.

da De tof T 0 ion hereby certifiestl  neither the Co  iitant nor the Ci Ite
tative has been required by the Florida Department of Transportation, directly orin 2 as an
or implied condition in connection with obtaining or carrying out this Agreement, to
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P.

(1) 1ploy or retain, or agree to employ or  ain, any firm or  son,or

(2) pay, or agree to pay, to any firm, person, or organization, any fee, contribution, donation, or consideration of
any kind;

..1e Florida Department o. ..ansportation further acknowledges that this Agreement will be furnished to a

fe ala icy, in connection with this Agrc  nent involving participation of Federal-Aid funds, and is subject
to applicabie State and Federal Laws, both criminal and civil.

The Consultant hereby certifies that it has not:

(1) employed or retained for a commission, percentage, brokerage, contingent fee, or other consideration, any
firm or person to solicit or secure this Agreement (except a bona fide employee or Agency); or

(2) agreed, as an express or implied condition for obtaining this Agreement, to employ or retain the services of
any firm or person in connection with carrying out this Agreement; or

(3) paid, or agreed to pay, to any firm, organization or person any fee contribution, donation, or consideration of

anv kind for, or in connection with, procuring or carrying out the Agreement (except a bona fide employee or
A cy).

The Consultant further acknowledges that this Agreement will be furnished to the Florida Department of
Transportation and a federai agency in connection with this Agreement involving participation of Federal-
Aid funds, and is subject to applicable State and Federal Laws, both criminal and civil.

oSN
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PROJECT OBJECTIVE

Traffic signal mast arms and high mast light poles, hereinafter called Ancillary
Structures, located within District Two of the Florida Department of
Transportation, hereinafter called the Department, are to be inspected in
compliance with Federal and State regulations.

GENERAL DESCRIPTION

The Consultant shall perform initial and routine hands on inspection services,
as described in this scope of work, and present inspection results in the Brivl
format.

PERSONNEL REQUIREMENTS

A qualified individual must be at the Ancillary Structure site to supervise
inspection activities at all times. To be qualified, an individual must be
registered as a Professional Engineer in Florida and experienced in the
inspection of ancillary structures (or similar structures) according to the
National Bridge Inspection Standards or be confirmed officially by the
Department as a Certified Bridge Inspector. Qualifications for certification as
a bridge inspector are stated in the Rules of the Florida Department of
Transportation, Chapter 14-48.07, F.A.C.

Each final Ancillary Structure inspection report shall be sealed in accordance
with Florida Statute 471.025 by the Professional Engineer which confirms the
accuracy and completeness of all the report contents.

Comprehensive inventory Database (CID) included in final structure
inspection reports shall be sealed in accordance with Florida Statute 471.025
by the Professional Engineer which confirms the accuracy and completeness
of all data items.

The Consultant's work shall be directed and performed by the key personnel
identified in the technical proposal as presented by the Consultant. Any
changes in the indicated personnel in the Consultant's proposal shall be
subject to review and approval by the Department's Project Manager. Due to
the nature and scope of the required services, it may be desirable for the
Consultant to subcontract portions of the work. The Consultant shall be
authorized to subconfract these services under the provisions of this
agreement,

Subcontracting firms and the work they will perform shall be identified in the
original proposal. The subcontracting firms must be approved in writing and
qualified by the Department prior to initiation of any work. The percentage of
total contract work performed by the subcontractor shall not exceed fifty
percent (50%). Any changes in the subcontracting firms or the work they will

A-3 Coe (Lo 22)
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cleaning operation. The Department Project Manager should be consulted
to verify the condition.

The Certified Bridge Inspector will be responsible to perform the following
maintenance activities as part of the sign and pole inspection:

e Painting of structural components with cold galvanizing: The
inspectors will remove loose corrosion and paint only on primary
structural elements. Electrical components will not be painted. The
painting will be limited to a maximum of 2 square feet per sign or 4
separate areas (totaling less than 2 square feet per sign). The
department will provide cold galvanizing spray.

e Foundation anchor bolts and nuts exhibiting active corrosion shall be
cleaned and painted with cold galvanizing by the inspector. The
department will provide cold galvanizing spray

e Loose anchor bolts shall be tightened when accessible. Materials to
be furnished by FDOT.

e Access hatch bolts shall be replaced when missing. Materials to be
furnished by FDOT.

Deficiencies

Where deficiency dimensions are documented, the actual width, length,
and location on the member, shall be recorded. Notes indicating any
increase, decrease, or new with change value shall be recorded. In cases
where dimensioning every deficiency is impractical, the standards
Department Table of Deficiency Dimension Classes, must be used in lieu
of undefined general term, such as narrow, fine, etc.

If by field observation, deficiencies are sufficiently critical to warrant
immediate repair and/or substantial traffic restrictions, the Department
Project Manager or designated representative must be verbally notified
immediately. Verbal notification must be confirmed with written notification
within 24 hours.

Traffic control procedures must be in accordance with the FHWA/USDOT
Manual on Uniform Traffic Control Devices and the Department's
Roadway and Traffic Design Standards.

Inspection Reports

The inspection reports shall be written in the BrM format and contain all
documentation specified by this agreement and must meet the
requirements of the Manual for Bridge and Other Structures Inspection and
Reporting Procedures. The Consultant must develop, publish, and submit
an original report for each structure. Each report will contain all
documentation specified by this agreement. The appendix containing

A L. .AGE | (03/28/2022)
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ietches, photos, etc., shall be uploaded, as a pdf 300 dpi attact :ntinto
M.

4.2.1.1 All inspections shall follow the District 2 Ancillary Structure Inspection
Policy.

4,22 Work Orders

4.2.2.1 The ~Hnsultant shall submit one (1) BRM Feasible Action Review
Committee (FARC) work order a¢ ida for ich FDOT Structu
Maintenance work order.

4.2.2.1.2 Any deficiencies that warrant a work order recommendation for items that
are considered roadway items should be noted in the element notes as
(LMU), but no agenda should be created in BrM for these items. The
Consultant shall submit one (1) work order agenda for all FDOT Local
Maintenance Unit work orders containing the following items:
e  Structure Number
e “‘ement Number
e Description of work including any evaluation comments for previous

work orders not effectively completed.

e Location of structure
e GPS Coordinates

4.3  Comprehensive Inventory Database (CID) Records

4.3.1 The Department must maintain a computer file referred to as the CID file,
which contains data items pertaining to a structures identity, condition and
description. It is of utmost importance that CID data be accurate and
comp e.

4.3.2 Whenrecords are added to the computer file, a report is generated for each

ructure and is referred to as CID sheets. The CID sheet must be verified

by the Consultant for accuracy due to the possibility of computer
processil  errors.

4.3.3 Each structure report must be signed and sealed in accordance with
Section Florida Statute 471.025. by the Professional Engineer, which
confirms its accuracy 1d mpletene:  The CIC ieets must follow tt
structure report in the final bound structure report and have a closed
numbering system.

44 Photographs

4.41 The Consultant shall provide a photo inventory for each structure consisting
of an overall elevation view, view of intersection and/or vertical number,

A-6 STAGE | (03/28/20:
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foundation photo, along with a brief narrative description of the location, for
example, East side of structure looking North.

The Consultant shall provide a deficiency photo for each work order
requested.

A general traffic signal mast arm profile intersection photo in the direction of
the inventory should be incorporated in the BrM report following the CID
sheef(s).

Location Map

The consuitant will provide an individual location map, from the current
general highway map, for the purpose of illustrating the physical location of
each ancillary structure. These maps wiil be incorporated in the BrM report
following the CID sheet(s).

The Consultant will provide an overalt intersection layout map for all high
mast light poles and traffic signal mast arms.

Efectronic Document Management System

The Consultant must maintain an active VPN connection which will be
used to upload electronic documents into the Department'’s Electronic
Document Management System (EDMS).

The Consultant shall provide personnel proficient in the use of computers
and scanner operation to input Ancillary Inspection Documents into an
Electronic Document Management System (EDMS). This will require
familiarity with the Structures Management Documents guidelines for
EDMS posted on the Infonet. The Consultant shall scan and attribute all
Inspection Reports, Comprehensive Inventory Database (CID) and
Addendums into the Department’s Electronic Document Management
System The Consultant shall comply with the Department’s District 2

A S —1ent ED**< ™*/QC Procedure when scanning,
Imporung and reviewing scannea images.

The Consultant shall provide and have available the hardware and
software necessary to import all documents into the EDMS.

At the Consultant’s request, the Department shall provide instruction on
the use of the attribution program and scanning technique.

A-7 "AGE | (0 12)
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5.0 ~JALITY ASSURANCE (QA) PROGRAM

5.1

5.2
521

Quality Assurance an:

Within thirty (30) days after receiving award of this Agreement, furnish a QA
Plan to the Project Manager. The QA Plan shall detail the procedures,
evaluation criteria, and instructions of the Consultant's organization for
providing services pursuant to this Agreement. Unless specifically waived, no
payment shall be mac until the Department approves the Consultant QA
Plan.

Significant changes to the work requirements may require the Consultant to
revise the QA Plan. It shall be the responsibility of the Consultant to keep the
plan current with the work requirements. The Plan shall include, but not be
limited to, the following areas:

A. Orge=i=~tin=r

A description is required of the Consultant QA Organization and its functional
relationship to the part of the organization performing tt work under the
Agreement. The authority, responsibilities, and autonomy of the QA or-
ganization shall be detailed as well as the names and qualifications of
pe nnelin the quality control organization.

B. Quality Asst*~~==~~ D~vings:

Detail the methods used to monitor and achieve organization compliance
with Agreement requirements for services and products.

C. Quality A Recc 3.

Outline the types of records which will be generated and maintained during
the execution of the QA program.

D. ﬁ,) t ‘ d ub el |4m_ —m N e D s

Detail the methods used to control subconsultant and vendor quality.

E. C--" "-surance

An officer of the _onsultant firm shall certify that the inspection and
documentation was done in accordance with FDOT specifications, plans,
standard indexes, and Department procedures.

Quality Assurance Reviews:

Conduct semi-annual Quality Assurance Reviews to ensure compliance with
the requirements of the Agreement. Quality Assurance Reviews shall be

A-8 STAGE | (03/28/2022)
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conducted to evaluate the adequacy of materials, processes, documentation,
procedures, training, guidance, and staffing included in the execution of this
Agreement. Quality Assurance Reviews shall also be developed and
performed to achieve compliance with specific QA provisions contained in
this Contract. The semi-annual reviews shall be submitted to the Project
Manager in written form no later than one (1) month after the review.

5.2.2 The Quality Assurance Program should also have a second peer review
level. The peer review can be conducted internally by the Consultant's
organization or by subcontracting the review to another consultant firm.

5.3 Quality Records:

Maintain adequate records of the quality assurance actions performed by the
organization (including subcontractors and vendors) in providing services and
products under this Agreement. All records shall indicate the nature and
number of observations made, the number and type of deficiencies found,
and the corrective actions taken. All records shall be avaiiable to the
Department, upon request, during the Agreement term. All records shall be
kept at the primary job site and shall be subject to audit review.

54 QA/QC Training

The Department may hold short (1/2 day) training sessions for all bridge inspectors
biannually, informing them of changes that have been made in inspection
and/or reporting procedures. The Consultant's inspectors are required to
attend.

6.0 WORK SCHEDULE AND PROGRESS REPORTS

6.1

6.1.1

Notice to Proceed Meeting

The Department shall conduct a Notice to Proceed meeting after the Consultant has
received the Notice to Proceed letter from the Department. in attendance at this
meeting will include, but will not be limited to the foliowing personnel:

1. _apartment Project Manager

2. Department Professional Services Administrator

3. Consultant Project Manager

4. Consultant Deputy Project Manager
A monthly inspection schedule shall be supplied by the Consultant for each
inspection team by the 25 of the prior month inspections are due. Any changes in
the supplied schedule greater than 2 days require a revision to be submitted to the
Project Manager.

6.1.3 The Department will explain the financial and administrative details of the contract,

A-9 L..A\GE | (03/28/2022)
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establish any ground rules upon which the work will be conducted and transfer
materials that are to be furnished by the [ )artment.

6.1.4 ..e Consuitant will provide the Department with a written quality control procedure,
a proposed work schedule, an organization chart, and a proposed cost flow graph.

A-10 STAGE 1(03/28/2022)
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Work Schedule

A proposed work schedule shall be submitted to the Department for approval.

This schedule shall show how the Consultant anticipates the work will
progress from day to day to completion of agreement. The work schedule
shall be established in a manner that will ensure the inspections will not be
delinquent.

At the Department's option, a cost flow graph shall be submitted that will
show anticipated cost flow by monthly increments. The work schedule and
cost flow graph shail be in a format acceptable to the Department's Project
Manager.

An organizational chart shall be submitted to the Department for approval.
The organizational chart shall include the number and names of people, team
sizes, and which people are to be assigned to the various work items.

The proposed work schedule, cost flow graph, quality control procedure,
organization chart, and a list of major equipment the Consultant will use
during the inspections shall be included with the Consultant's proposal. The
list of major equipment shall indicate if the Consultant owns the equipment,
and if not, his plans for obtaining the equipment.

Progress Reports

The Consultant shall submit monthly progress reports that show work
completed as measured against the proposed schedule. Monthly progress
reports shall describe the work performed on each task and shall include a
listing of work performed on each structure by the structure number.
Accumulated project cost will also be reported and compared to the proposed
project cost. Progress reports shall be delivered to the Department
concurrently with the monthly invoice.

The Consultant shall meet with the Department on a monthly basis as
deemed necessary by the Department Project Manager.

“idgment on whett  work of sufficient quantity has been accomplished will
be made by the Department Project Manager by comparing the actual work
accomplished against the approved proposed work schedule.
PUBLICATIONS

All inspections shall be conducted in accordance with the following state
and national publications covering bridge inspection standards of practice

National Bridge Inspection Standards Code of Federal Regulations 23,

A-11 L AGE [(03.23/2022)
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712 po=een ! for T Tt American Association of State
Hignway ana Iransporniauon umciais (AAoHTO)
7.1.3 Brid~~ 'spectr-'~ P2ferenc~ "~ ' U.S. _zpartment of

Transportation/r-eaeral Highway Aaministration (UDOT/FHWA)

MISCELLANEOUS

Legal Proceedings

The Consultant shall serve as an expert witness in any legal proceedings if
required by the Department. The fee for these services shall be established if,
and when, they are needed.

Errors and/or Omi: ons
The Consultant shall be responsible for the professional quality, technical accuracy
and the coordination of all designs, drawings, specifications and other services
furnished by the Consultant under this contract. The Consuitant shall, without
additional compensation, correct or revise any errors and /or omissions (and
approved corrections of same) that result from said firm's substandard performance
of the services di :ribed in this contract.

Contradictions
In the event of a contradiction between the provisions of Exhibit "A" and the
Consultant’s technical proposal, the provisions of Exhibit "A" shall apply.

Unmanned Aircraft System (UAS), Unmanned Aerial Vehicle (UAV)

The use of any Unmanned Aircraft System (UAS), Unmanned Aerial Vehicle
(UAV), drone, or similar system to accomplish contract activities must comply
with federal, state, and local laws and regulations.

A-12 STAGE | (03/28/2(
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928 | 78M097 US 1B (San Marco} | W San Cerlns Ave 3 29,90894 -81.32003
929 | 78M098 US 1B {San Marco} | May Street Connector 3 29.90961 -81,32019
930 | 78M100 SR-A1A Country Ciub Blvd. 4 30.20267 -81.38009
931 | 78M101 SR-A1A L'Atrium Drive 4 30.20586 -81.38022
932 | 78M102 SR-A1A Executive Way 3 30.21456 ©1,38086
933 | 78M103 SR-A1A Marlin Avenue 3 30.282¢en °1.38761
A | 78M104 SR-A1A Ponte Vedra Lakes Blvd. 3 30.24844 -81.38775

r~935 78M105 SR 207 Raits to Trails 2 29.73793 -81.47513
936 | 78M106 SR-9B SB Ramp St Johns Pkwy (CR-2209) 2 30.07747 -81.53189
937 | 78M107 SR-9B SB Ramp St Johns Pkwy (CR-2209) 3 30.08119 -81.53206
938 | 78M108 SR-9B SB Off Ramp | SR-98 NB On Ramp 1 30.07911 -81.53092
939 | 78M109 SR-9B SB Ramp W. Peyton Pkwy 1 30.09068 -81.52066
940 | 78M110 SR-9B NB Ramp E. Peyton Pkwy 1 30.08972 -81.51889
941 | 78M112 SR-1f/ CR16A 3 29.97586 -81.51122
942 | 78M112 usi 0ld Moultrle Fire Stat 2 29.83163 -81.32222
943 | 78M114 Us-1 Las Calinas Blvd 2 30.03278 -81.41031
aaa | 72M116 US1/SRS Old Palm Valley Rd 2 30.08069 -81.45467

| 945 | 78M122 US 1 (SR 5) Wildwood Drive 3 29.814¢< °* 32282 |

Total: 2753

1 (03/28/2022)
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679 | 78P045 us1 US 1 at Nocatee Pkwy 30.1048 { -81.4786
680 | 78P046 SR 9B SR 9B at Peyton Parkway 30.0871 | -81.5207
681 | 78P047 SR 9B QR QR at Payten Parkway 30.0892 | -81.5205
i 682 | 78P048 SR 9B SK YB at Peyton Parkway 30.0902 | -81.5186
683 | 78P049 SR 9B SR 9B at Peyton Parkway 30.0911 | -81.5205
€24 | 78P050 SR 9B SR 9B at Peyton Parkway 30.0922 | -81.5189
685 | 78P051 SR 9B SR 9B at Peyton Parkway 30.0941 ; -81.5221
686 | 78P0OR7Y SR 9B SR 9B at Peyton Parkway 30.0955 | -81.5179
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1.0

2.0

EXHIBIT “B”
METHOD OF COMPENSATION

PURPOSE

This exhibit defines the method and limits of compensation to be made to the Consultant
for the services described in Exhibit "A", Scope of Services, and the method by which
payments will be made.

COMPENS4 . .ON

For satisfactory completion of all services detailed in Exhibit “A”, Scope of Services, of
this agreement, the Department will pay the Consultant a Total Maximum Limiting
Amount not to exceed $2,457,952.00. It is agreed that this amount will be the limit of all
compensation due the Consultant for completion of the services detailed in Exhibit “A”,

The total amount of this agreement is expected to be funded by multiple appropriations.
The State of Florida's performance and obligation to pay under this contract is contingent
upon appropriation by the Legislature. Currently $820,000.00 for FIN: 214818-7-72-23
has been approved AND $200,00.00 for FIN: 214818-8-72-23 has been approved.
Therefore, it is agreed that the Consultant will not be obligated to perform services nor
incur costs which would result in exceeding the funding currently approved, nor will the
Department be obligated to reimburse the Consultant for costs or make fee payments in
excess of currently established funding. The Department will provide written authorization
if and when subsequent appropriations are approved and encumbered for this contract.

2.1 Summary of Compensation

The Total Maximum Limiting Amount will include the elements defined in the
Contract Compensation Summary Table below:

Contract Compensation Summary Table
Financial Project Number: 214818-7-72-23

Compensation Limit/ Original
Method
Elamant Descrintion ethod of Payment Estimate Amount
Bridge Inspection Defined loaded rc each
Sarvinae (T A.4) clroelmavenntimit afsuml (1441 T it § 1021991 nn

vomegenle | & [ YS), L2100

Financial Project Number: 214848-8-72-23

Compensation Limit/ Original
Element Description Method of Payment Estimate Amount
Bridge Inspection Defined loaded rates for each
Services (LA-4) class/person/unit of work (LA-4) | Limit $ 526,731.00
Subtotal: | 8§ 526,731.00
Mhaéal I"nn#vact * . M A AmE asA NN
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This Agreement does not involve the purchase of Tangible Personal Property, as
defined in Section 273.02 Florida Statutes.

2.2 Details of Compensation
Limiting Amount/Cost Reimbursement Elements

For the following elements which are established as reimbursables, the Department
will compensate the Consultant, subject to the total established limiting amount, for
all reasonable, allocable and allowable costs incurred in the categories defined
below. The reasonableness, allocability and allowability of compensation sought
under this agreement is expressly made subject to the terms of this Agreement;
Federal Acquisition Regulations; Office of Management and Budget Circulars
A-21, A-87, A-102, A-110; and any pertinent Federal and State Law.

Bridge Inspection Services- (LA-4)

Subject to the established limiting amount, the Consultant will be compensated for
these services based on the rates provided in Table 6 of Section 5.0. No additional
multipliers will be applied to these rates. For units of work, payment for such
services will be based on approved units incurred during the billing period. For
labor rates, payment for such services will be based on approved time incurred
during the billing period. No additional multipliers will be applied to these rates.
The following firms loaded labor rates are inclusive of Contract Duration
Adjustment Factor: Kisinger Campo & Associates, Corp.; FIT Engineering, LLC;
NOVA Engineering & Environmental LLC

INVOICING PROCEDURE

The Consultant will be eligible for progress payments under this agreement at monthly
intervals or when individual tasks or mileposts defined in this agreement are completed or
reached.

Invoices for this agreement will be prepared by the Consultant and submitted through the
Department’s web-enabled Consultant Invoice Transmittal System (CITS) Internet
application.

The invoices will be supported by such information as mav be required by Department
procedures to substantiate the charges being invoiced. The onsultant will maintain for
this purp:  a jot ounting sy  n that is acceptable to the Department.

If requested by the par nt,t final invoice  this ~ eement will be accom ied
by a certified job cost summary report generated by the Consultant’s accounting system.
The report will include at a minimum the total number of hours and salary cost actually
charged to the project, the total miscellaneous direct expense, and total sub-consultant cost
charged to the project.
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4.0

5.0

The Consultant will report sub-consultant payments through the Department’s Equal
Opportunity Compliance System (EOC) on the Internet. Failure to submit sub-consultant
payment information may be cause for rejection of the invoice. For additional information
on how to enter payment information into the Department's EOC system please refer to
following link: https://www.fdot.gov/equalopportunity/eoc ~“tm Within thirty days after
receipt of final payment, the Consultant will report final sub-consultant payments through
the Equal Opportunity Compliance System, The Consultant will pay all sub-consultants
their proportionate share of payments received from the Department within thirty days of
the Consultant’s receipt of payment from the Department.

The Department will render a decision on the acceptability of services within five working
days of receipt of either the services, invoice, or progress report, whichever is later. The
Department reserves the right to withhold payments for work not completed, or work
completed unsatisfactorily, or work that is deemed inadequate or untimely by the
Department. Any payment withheld will be released and paid to the Consultant promptly
when work is subsequently performed.

PROJECT CLOSEOUT
4.1 Final Audit

If requested, the Consultant will permit the Department to perform an audit of the
records of the Consultant and any or all sub-consultants to support the
compensation paid the Consultant. The audit will be performed as soon as practical
after completion and acceptance of the contracted services. In the event funds paid
to the Consultant under this Agreement are subsequently properly disallowed by
the Department because of accounting errors or charges not in conformity with this
Agreement, the Consultant agrees that such disallowed amounts are due to the
Department upon demand. Further, the Department will have the right to deduct,
from any payment due the Consultant under any other contract, any amount due the
Department.

4.2  Certificate of Completion
A Certificate of Completion will be prepared for execution by both parties stating
the total compensation due the Consultant, the amount previously paid, and the
difference.
Upon execution of the Certificate of Completion, the Consultant will either submit
a termination invoice for an amount due or refund for overpayment, provided the
net difference is not zero.

COMPENSATION RATES

The following tables are provided for definition of contractual rates. Table numbers not
listed are not included in this document.

B-3






KISINGER CAMPO

& ASSOCIATES

January 13, 2023

St. Johns County

Clint Lynch

2750 Industry Center Rd.
St. Augustine, FL 32084

RE: Proposal for As Needed Inspection Services for Traffic Signal Mast Arms and High Mast Light Pole

Dear Mr. Lynch;

This is proposal acknowledgement that KCA intends to enter into an agreement with St. Johns County to provide, as needed
inspection services, of Traffic Signal Mast Arms and High Mast Light Poles. The scope of work and the unit rate fees will be

governed by piggybacking off of KCA's existing FDOT Cantract CAJ63, entered upon with FDOT on July 14, 2022 and with
an end of services date of July 13, 2027. Unit rates per contract are as follows:

FDOT Contract CAJ69 Uit Rates

No muitiptiers will be added to the following raes

ltem Unit Rate
Traffic Signal Mast Arm - Initial one vertical S 655.20
Traffic Signal Mast Arm - Routine one vertical S 589.37
High Mast Light Pole - Initial each S 612.55
14~k *as* ' ~ht Pole - Routine each S 629.06

Initial Inspection occurs when no prior inspection has been completed
Routine Inspection occurs any inspection aftre the Initial Inspection has been completed

isinger Campo & Associates Sorp: St. Johns County
By: : -) By:

(|;—a_‘u 1K O Eragdy) D
Title: Vice President/Bridge Inspection Manager Title:

Date: T““qm \3 , 201 3% Date:
\ 1




