RESOLUTION NO.2022- <5 |

A RESOLUTION BY THE BOARD OF COUNTY COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA,
AUTHORIZING THE AWARD OF RFP NO: 22-78; DISASTER CONSULTING SERVICES TO AC DISASTER
CONSULTING, AS THE HIGHEST RANKED RESPONDENT, AND EXECUTION OF A CONTRACT FOR
PERFORMANCE OF THE SERVICESIN ACCORDANCE WITH RFP NO: 22-78.

RECITALS

WHEREAS, the County may require expert, technical and professional assistance with disaster planning, disaster
recovery, planning and with mitigation management. RFP No: 22-78 was issued to solicit proposals from qualified firms to
provide these services; and

WHEREAS, the scope of the services will be to provide professional service assistance to support the County's
disaster recovery, to expedite financial recovery and mitigation through the Federal Management Agency's (FEMA) Public
Assistance (PA) Program and other federal and state programs, to ensure full compliance with all Federal, State, and Local
laws in order to limit any subsequent audits and reviews, and to minimize impacts from future natural and man-made disaster
disasters in St. Johns County, in accordance with RFP No: 22-78; and

WHEREAS, through the County’s formal RFP process, AC Disaster Consulting evaluated as the highest ranking,
Respondent and staff recommends executing a contract with AC Disaster Consulting to perform the specified services under
RFP No: 22-78; and

WHEREAS, the County finds that entering into contract to complete the services serves a public purpose, and

WHEREAS, the contract has been negotiated in accordance with County Policy and is attached hereto for Board
approval.

NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF ST. JOHNS
COUNTY, FLORIDA, as follows:

Section 1. The above Recitals are incorporated by reference into the body of this Resolution and such Recitals are
adopted as finds of fact.

Section 2. RFP No. 22-78; Disaster Consulting Services is hereby approved for award to AC Disaster Consulting,
as the highest ranked Respondent.

Section 3. Upon Board approval, a Contract shall be executed with AC Disaster Consulting, for the performance of
required services as directed by the Contract Documents under RFP No: 22-78.

Section 4. To the extent that there are typographical and/or administrative errors that do not change the tone, tenor,
or concept of this Resolution, then this Resolution may be revised without subsequent approval by the Board of County
Commissioners.

SED AND ADOPTED by the Board of County Commissioners of St. Johns County, Florida, on this l q
day of 4 A ,2022.

BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA

By: ,/O’AM @/\——) \/\/ “\;\":\‘ N

" Henry Degd, Chair e \ff_,\

!
\ N

ATTEST: Brandon J. Patty,
Clerk of|Circuit Court & Comptroller

%\/Q/(]{:/vwa—w Rendition Date_ 7/ /25~

Deputy Clerk




PROFESSIONAL SERVICES AGREEMENT
BETWEEN
ST. JOHNS COUNTY AND CONSULTANT

Professional Services Agreement No: 22-PSA-ACD-16564

Table of Contents

ARTICLET CONTRACT DOCUMENTS .....ooiioirirtirenieeneniteeeestereeeresree e teneaesrce e st sis s ss e saen
1.1 The Contract DOCUMENLS. .....cceriuertitieeirenteeteie st nie st ettt et sre e et e st e saaessesenestaessessnesnsensesrnssasonsasnss
ARTICLE II. AGREEMENT TERM ....ciiiiiiiiiiiieieecsttee ettt sttt eae e sse s e sresenesesene e e esaenes
8 T =i« s | OO OO OO OO
ARTICLE I DEFINITIONS ...ttt ettt sete e sttt e e se e e s e esseseeenesbeeneenesseenesenenees
3.1 DEINIEIONS. . eiitviieieeieeeee ettt ettt st s bt et s et s e e e e e e e e n e s re s e et e ae e e at s a e b e st s e s e bt e be s rt e s
ARTICLE IV SERVICES.....ctitieteteieteiete ettt sttt s e see st e se et eut et sa s b saee b e e enstenesatestenesseennenneneensenns
4.1 SCOPE OF SEIVICES ..cviiurirreriiitietiierre ettt sttt et et sar e st a e be s sbe b e e saesressnesanenesubssbsssnesans
ARTICLE V SCREAUIE ....coeiiiieiieeeeecce ettt sttt e st esate s be e mse s eme e e st e e et essnesaneebeesnneeaneseneenn
5.1 SCREAUIE ...ttt et ettt e st re e b e s e e e sa e e e e e et e sabesanes
ARTICLE VI COMPENSATION ....cutiotietteteenie st ete et esteettesetesbesase st estae b e ssesseeeseessesnsesnesasesaresseesesenes
0.1 GENETAL...cciiiiiiiiiiceet ettt sttt et h e bt e s e s b e s e e bt e et e e s et e e s se e s see s b e e nnteseeesaneeeneeeeeanne
6.2 Method Of PAYMENL.....ccoiiiiiiiieieeeiee ettt sttt et et e s e st b e e ne s s e sat e s e e e e ereennesaeennens
6.3 WIithheld Payment.........cocvviiiiiiiiiiiiieeceerie ettt te st e st e et e sat e e saeesbeesbe e st e e et esanesaseenneessseenne
6.4 FINal PAYMENT ...cooiiiiiiieiii ettt sttt e se e
6.5  Availability Of FUNAS ..o.eeiiire ettt st st a et ae s
ARTICLE VI ..ottt ettt es e saes st saesbesbesessta e sbaeaesat e b et e besbteatentesbeebesateneentensensensesensennen
OWNERSHIP OF WORK PRODUCT AND CONFIDENTIALITY ....ooviiiirietetereneeeeenieeene e
7.1 Ownership 0f WOTk PrOQUCTE .....c.couiiiiiiiniiiiieicieietete ettt sttt s
7.2 CONTIAEIEIALILY ....eovviereeierieerieeteeteeer et et e e e e eseesr s stesaesbeestesabesatebeesbesstesabassaesbasssesasesseentensaensannsensasns
ARTICLE VL ..ottt ettt ettt ettt ettt et e sta b e be b e et e sea st sese st asbanbessssatentasaansesbensaebessnensansensensn
AUTHORIZED REPRESENTATIVE AND PERSONNEL.......coooiiiitiiiaiienttteeie ettt st
8.1  Authorized REPIESENIAtIVE .......cociiuiiiiierieeieriietie sttt sttt s e bbb et se e st sne e
8.2 PEISOMNEL.....ciiiiiiiiiiteiceee ettt ettt et ettt e be s e st s a et et sar e b e bt e resan e re e e e s e eaeenesasenas
ARTICLE IX SUBCONSULTANTS ...ttt sttt ettt sie st st esas e be s b e st estesbe s besaseanesaeesenensens
0.1 SUDCONSUMANLES ....eoeiuiiiiiiieieteteetecteet ettt ettt et e s e st b e seesan e s et e e se e st e esestesaessteeseensessnessenn
ARTICLE X CHANGES IN THE SERVICES ...ttt ettt e eteeve st sesnesee s nesneeees
10.1  Changes iN the SETVICES .....iieiiicieeriieriiriiereieeeresstesteeersereesseeeasaes st asstesseesaseesaseeasteesaesaseaaseesseseanessneeans
ARTICLE XI TERMINATION .....cooctirtiirertininirenietetentest et eetssreseee et et eteeseseteseeteneesaessensennessenneseensens

T1.1 T OIIIIIIIALION ... e et eereeeeeeseeeeseeesereenennnenssessessnnssnnnsnssssesonsesesassnnsossesssssssnsnsssssssessssnsessssssssnnesssnssnssssssessennenne

SJC PSA2021,REV 3 Page 1 of 19



ARTICLE XII WARRANTY, INDEMNITY, AND INFRINGEMENT .......cccoovviiiiiniiiiiinciciiceenns 10

12.1 Warranty of PerfOrmance.........c.coueerieierienieieiiecinenteir ettt saens 10
12,2 INAEMINILY ..oonviiiiiieieeeeet ettt e a e bbb bbb s b e e s r e n e e es 10
12.3  INFEIN@EMENL....c.eiiietieeieeietetenteert ettt ettt s b e e ettt n e sasa s b s b e s b s sas b b 11
ARTICLE XIII INSURANCE ..ottt sttt sttt ese et sa e e e e senene s ens s sbs et nes 11
13.1 Consultant’s InSUrance REQUITEIMENTS. .......coeeruiriierieeieriiienieerteie ettt esasesaeenesssesanseenes 11
13.2 Additional Insured Endorsements and Certificate Holder ...........ccccocevivveiiniiiininiiniiiiis 11
13.3  WOrKers COMPENSATION.....ccueiuiiiieiiriieiierterieeterte ettt st st ettt e s bt e st e st sbesasesenesaessnesanonsesanesaess 11
13.4 Commercial General Liability.........ccccociiiiiiiniiiiiniiiterre ettt sttt see s sae s 11
13.5  Automobile Liability......cccveeerieeriiiiriniieiiecciee ettt st sr e b s 12
13.6  Professional Liability .......ccovvrieiiiiiiii et s s s 12
13.7  Other REQUITEMENLES ....c.eevuiiiiiiirieiieriieree ettt st seiee et et e sree s eesnee e e e e sneesseesmeessneesnnesmnesmnnassneenens 12
ARTICLE XIV GENERAL CONSIDERATIONS .....oooiiiiieeetetecentestesteeste e sttt ereetesnreneeeseeesees 12
14,1 Independent COMrACIOT ... ...ciiiiriiriierie ettt ettt e st e e e e e sme e r e st eeneemeeseesesnesennresnns 12
T4.2  TAXES cvieeuiieiiiiieiieecite et e re et e st e e te e et e sabe st e e sseeser e s st e e st e sabe e seaene e e st e e s seesase s be e st e e eeenaee s reeeneeereeeneeenes 12
14.3  Publicity and AdVertiSINg........cccouevriiiiiirieeriiiiieiieeteesrestessteesreesstessessaeeseeessteesseesssesreesseesnesessnenanes 13
14.4 Examination of Consultant’s RECOTAS........c.ueviiiiiiriininienieirieeetciecreseeere ettt eseeseens 13
14.5 GoVverning Law & VEINUE ........cociiiviiiiieciiiiicie ettt st sse s eseae s st e tes bt e easessstesase et e sasesseesnsesaneenane 13
14.6  ATDIIATION ..cueieuieiieieeeeee ettt ettt b e e seaesa et et re e saesaaeebe et et e bt enesunens 13
TA.7  DDISPULES..cueeeieeeeeeterreseesersteeseenseseeasseeseaseessaesaessesssenseassesatenstensesasesssesstesteastenseaasesssenseentenseensessensnens 13
14.8  ASSIZNMENE ANA ATTEAIS .....veecierereiieeieieeieetrenteetreseestesteessesaeesteesteseessessseesbenseesesasesasessesseessaensesssessens 13
14,9 SEVEIADILILY ..eecveiiiiieeieieect ettt e b e sttt e st e e ataeae e st e be st b e st ebeebesabebesatenaaenteebesatens 14
14.10 SeCtion HEAAINGS......ccveeeeiierierieiieeriee st seest et cetesteesbe s s e saesetestt e et esbessesstesseenbesasesseaasesssensaensesnensaanas 14
14.11 Disclaimer of Third-Party BEnefiCIaries ..........cccevverirrerierereesieereseesceerveseeseeessesresssesssessessaeessesnasns 14
14.12 No Waiver; Course 0f DEAlING.........ccoviirririeiiiriesieecteestese s see et eseestessaesssessesessssessesssesseesssessesseesseens 14
14.13 No Waiver of Sovereign IMMUNILY ........ccceciiiiiiriieeiieeiienienireeeie et esnesseeesseeeeeeeseesssessvaesssesssasssnenanes 14
14.14 Conflict Of INEIEST .....eeeiiiieiieieeet ettt ettt ettt et s bt e b et e s et e bt et e et asbeenbeseaesaeentesasenee 14
14.15 EXECUtiON iN COUNLEIPATLS......eerverrerrerreeriereesreseessersseeseessesseesstessesssessssssassseseessesssssnsessasssssssessesssensens 14
14.16 ENtIre AGLEEMENT .....eiiiruietieieeieiieeiteeiteeteette st eett e beeutesaeestesetesetebessesaeesstentesstensesssessbesseensessaassesasesasens 15
14.17 Modifications, Amendments, Waivers and EXIENSIONS .........ccovveeirivreeeiurreiieieerreeereeessreeesneesveeesveens 15
T4.18 SUIVIVAL ...ttt sttt ettt st ettt s e st bt s e et e se e besheesesae et et et ensensenesenone 15
14.19 Convicted and Discriminatory Vendor LiStS.......cccocvivieeriieriririierieectreieesinessreesveesenessessesssesssesssss 15
14.20 Scrutinized ComPanies LISTS......cccoereririririrenieientest ettt sttt esestessesre et este e e eeeneesaenesenane 15
14.21 Employment Eligibility and Mandatory Use of E-Verify......cccoovvvriiioiieiiiniiiircreesnecieceeee s 15
14.22 NONAISCIIMINALION ....eutiiieeitietiertteieeteeite et e s et st e stesttesseessesatesetesbesasesssesstestesstensesasesssesseeneenstessesssesanans 16
14.23 Drug Free WOrKplace......cooovioiioiiiiiec ettt ettt sttt see e e s r e s nesenens 16
14.24 PUDBLIC RECOTAS ....couviiiiiiiieiieiecteeteee ettt et et e st e be e s st b et s st e et e neesnnesneebesaae 16
14.25 ENOrCEMENT COSS ....eevviieririeriiiiieietetessereetesteseetesetsuesrt et eabestesstesesate s et estesestesaeseneneesteseeneseseneessenes 17

SJC PSA2021, REV 4 Page 2 of 19



14.26 CONtINZENCY FEE...c..oouiiuiiiiiiiieieriieentceetc ettt e e a e basbesbans 17

14.27  WIEN NOTCE ...euevevieieeeireeies ettt ettt st sr et be et st e r et bbb bbb e bbb bbb e sbenes 17
14.28 NON-EXClUSIVE RIGNt.....cc.oriieriiriiiiiicieiiccirececrcti bbb 17
CONSULTANT’S FINAL RELEASE AND WAIVER OF LIEN .....cccccccviiniiiinininecieneneseieenienienns 19

SIC PSA2021,REV 4 Page 3 of 19



This Professional Services Agreement (hereafter “Agreement”) is made this _ day of
, 2022 (the “Effective Date™) by and between ST. JOHNS COUNTY ( “County”), a
political subdivision of the State of Florida, whose principal offices are located at 500 San Sebastian View, St.
Augustine, FL 32084; and AC Disaster Consulting, LLC (“Consultant”), a company authorized to do business in the
State of Florida, with its principal offices located at: 1800 Glenarm Place, Suite, 300 Denver, CO 80202, Phone:(940)
367-8094, and E-mail: accarrier@acdisaster.com, for RFP 22-78; Disaster Recovery Consulting Services,
hereinafter referred to as the “Project”.

In consideration of the mutual promises and covenants contained herein, the parties hereby agree as follows:

ARTICLEI CONTRACT DOCUMENTS

1.1 The Contract Documents
1.1.1  The Contract Documents consist of the following documents incorporated herein by reference:
a) Professional Services Agreement
b) Request for Proposal/Qualifications No. 22-78 and all issued Addenda (Exhibit A)
¢) Consultant’s Rate Sheet accepted by the County (Exhibit B)
d) Scope of Work/Services
e) Task Orders, Change Orders and Amendments to this Agreement signed by the County
f) Insurance furnished by Consultant meeting the requirements of Article XII
g) Exhibit C — FEMA Required Provisions
h) Exhibit D — CDBG-DR Required Provisions

1.1.2  Documents not enumerated above are not Contract Documents and do not form part of this Agreement. In
interpreting the Agreement and resolving any inconsistencies or ambiguities, the main body of this Agreement takes
precedence over any of the Exhibits provided above unless expressly stated to the contrary.

ARTICLE II AGREEMENT TERM

2.1 Term

This Agreement shall become effective upon the date of execution by all parties, shall be in effect for an initial contract
term of three (3) calendar years (Initial Term), and may be renewed for one three (3) calendar year renewal period
(Renewal Term). This Agreement may be renewed, upon satisfactory performance by the Consultant, mutual contract
by both parties, and the availability of funds. While this Agreement may be renewed as stated in this Article, it is
expressly noted that the County is under no obligation to renew this Agreement. It is further expressly understood that
the option of renewal is exercisable only by the County, and only upon the County’s determination that the Consultant
satisfactorily performed the Services specified in the Contract Documents.

ARTICLE III DEFINITIONS

3.1  Definitions
When the following terms appear in the Contract Documents, they shall have the following meaning:

3.1.1 Addendum (Addenda): A document issued by the County during the bidding period which modifies,
supersedes or supplements the Contract Documents.

3.1.2 _Applicable Laws: All local, state, and federal laws, statutes, codes, ordinances, rules and regulations in effect
at the time Services are performed under this Agreement.

3.1.3 Amendment: A written addition or modification of, or a waiver of a right or obligation under the terms of the
Agreement executed by the County and issued after execution of the Agreement.

3.1.4 Claim: Any claim, liability, loss, demand, demand for arbitration, damage, lien, cause of action of any kind,
obligation, responsibility, cost, expense, royalty, fee, assessment, penalty, fine, judgment, interest or award, pending or
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threatened, whether arising by law, contract, tort, voluntary settlement or otherwise.

3.1.5 Change Order: A written order to Consultant executed by the County, issued after execution of this Agreement,
authorizing and directing a change to a Task Order or an adjustment to the time or compensation of a Task Order, or
any combination thereof.

3.1.5 Compensation Method:

3.1.5.1 Lump Sum. Compensation may be determined as a lump sum amount. The lump sum amount
shall constitute full payment for satisfactory performance of the Services including all direct and 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 incurred by Consultant as may be required and/or
necessary to complete the Services and agreed to in writing by both parties to this Agreement.

3.1.5.2 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
(“Expenses”) 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.

3.1.6 Consumer Price Index (CPI): The Consumer Price Index for All Urban Consumers (CPI-U) for Tampa-St.
Petersburg-Clearwater, All Items (1982-84=100), not seasonally adjusted, as promulgated by the Bureau of Labor
Statistics of the U.S. Department of Labor, as amended or replaced by the agency or, if no such index shall be published,
such similar index reasonably designated by the County. Amounts subject to adjustment shall be adjusted annually
(increased or decreased, as applicable) by the lesser of (a) three (3%) percent, or (b) the percentage change in CPI as
compared to the prior year period.

3.1.7 FEMA: The Federal Emergency Management Agency, an agency of the United States Department of Homeland
Security.

3.1.8 Project: 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.

3.1.11 Services: The work described in Exhibit A or a subsequently issued Task Order or Change Order including
engineering services, architectural services and other professional services as applicable for the Project and procured
under this Agreement.

3.1.11 Subconsultant: 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.
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3.1.12 Task Order: A separate written order to Consultant executed by the County, issued after execution of this
Agreement, authorizing Consultant to commence Services. Task Orders shall document the scope, price, payment
schedule, performance schedule, and deliverables to be completed under the terms of this Agreement.

ARTICLE IV SERVICES
4.1 Scope of Services

4.1.1 Consultant shall provide all services as set forth in each Task Order, 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 The Consultant shall provide and perform all Services pursuant to this Agreement in accordance with generally
accepted standards of professional practice and in accordance with all Applicable Laws and the requirements of any
applicable grant agreements.

4.14 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.

4.2  Task Orders

42.1 The Consultant shall submit a cost proposal and scope for each Project, in the format, as requested by the
County. The Consultant shall not perform any Services under this Agreement until a task order for such Services has
been executed by the Consultant’s authorized representative and the County Administrator, or his authorized designee,
in accordance with County Purchasing Policy. All Task Orders under this Agreement shall be issued on a form provided
by the County. The task order shall set forth a description and summary of the agreed Services to be performed, the
total compensation for satisfactory completion of the work to be performed, and the estimated time for completion of
the Services. Any modification to an executed Task Order shall be in writing and shall be executed by the County
Administrator or his authorized designee.

4.2.2  Should Consultant have any questions concerning interpretation or clarification of a Task Order or the Contract
Documents, Consultant shall immediately submit to the Project Manager in writing a request for clarification that clearly
and concisely sets forth the issues for which such request is sought. The County will render its determination concerning
such interpretation or clarification, which determination shall be considered final and conclusive unless Consultant files
a written protest pursuant to Paragraph 13.7 titled "Disputes”. Consultant’s protest shall state clearly and in detail the
basis thereof. The County will consider Consultant’s protest and render its decision thereon within twenty-one (21)
calendar days. If Consultant does not agree with the County’s decision, Consultant shall immediately deliver written
notice to that effect to the County.

ARTICLE V SCHEDULE

5.1  Schedule
5.1.1  Consultant shall commence the Services and substantially complete all Services as described in each
individual Task Order.
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5.2.1 Ifthe Services of an individual Task Order are scheduled to complete after the expiration of this Agreement,
Consultant agrees to continue to complete such Task Order Services upon the same terms and conditions as contained
in this Agreement. Consultant shall be compensated for such Services at the rate in effect when the Task Order was
issued 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 for each Task Order shall be based on the method of compensation as stated in each Task Order.
Compensation for all Task Orders issued under this Agreement shall either be on a lump sum basis and/or a Not-To-
Exceed amount based on the hourly rates (including reimbursable Expenses if applicable), as set forth in Exhibit B.

6.2.1.1 For lump sum items, each Task Order shall include a mutually agreed 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 any given
Task Order. Rather, Consultant’s compensation is based upon Consultant’s satisfactory completion of all Services and
delivery of all Work Product and deliverables identified in each Task Order and 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 terms of this Agreement.

6.2.3  On or before the tenth (10th) day of each calendar month, Consultant shall submit monthly invoices to the
County for Services satisfactorily performed in the preceding month, along with such supporting documentation as the
County may reasonably require. The County may prescribe the format of such invoice. In the event Consultant’s
supporting documentation is not adequate for the County to verify Consultant’s invoice, the County will request
additional documentation or information and the timeframe for payment will be extended accordingly. 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
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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 VI
OWNERSHIP OF WORK PRODUCT AND CONFIDENTIALITY

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.

ARTICLE VIII
AUTHORIZED REPRESENTATIVE AND PERSONNEL

8.1  Authorized Representative

Prior to commencing Services, Consultant shall designate in writing a competent, authorized representative(s)
acceptable to the County to represent and act for Consultant (“Authorized Representative™). Such Authorized
Representative shall be authorized to receive and accept any and all communications from the County. All
communications given to the Authorized Representative shall be binding upon Consultant. An Authorized
Representative may be added, removed or changed upon prior written notice given in the manner provided in this
Agreement.

8.2  Personnel

8.2.1 The Consultant represents that it has, or shall secure at its own expense, all necessary personnel required to
perform the Services as described 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.

8.2.2 In the event Consultant wishes to substitute personnel for the key personnel identified in Consultant’s

proposal and selection presentation, the Consultant shall notify the County in writing and request written approval for
the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE IX SUBCONSULTANTS
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9.1  Subconsultants

9.1.1 Consultant may obtain the assistance of other design professionals (“Subconsultants) by subcontract for the
performance of a portion of these Services, provided that any such Subconsultant shall perform its services to the
standards set forth herein for Consultant’s Services, and that Consultant obtains written approval of Subconsultant(s)
from the County. The Consultant is encouraged to seek minority and women business enterprises for participation in
subcontracting opportunities. The County hereby approves those Subconsultants specifically named by Consultant in
Consultant’s proposal.

9.1.2 The County reserves the right to disqualify any Subconsultant based upon unsatisfactory performance. If a
Subconsultant fails to satisfactorily perform in accordance with the Contract Documents, and it is necessary to replace
the Subconsultant to complete the Services in a timely fashion, the Consultant shall promptly do so, subject to approval
by the County.

9.1.3  The use of any such Subconsultant shall not relieve the Consultant from any liability or responsibility assumed
under this Agreement.

ARTICLE X CHANGES IN THE SERVICES

10.1 Changes in the Services

10.1.1 The County reserves the right to make changes to the Services, including alterations, reductions therein or
additions thereto. Upon receipt by the Consultant of the County’s notification of a contemplated change, the Consultant
shall: (1) if requested by the County, provide an estimate for the increase or decrease in cost due to the contemplated
change; (2) notify the County of any estimated change in the completion date; and (3) advise the County in writing if
the contemplated change shall effect the Consultant's ability to meet the completion dates or schedules of this
Agreement. If the County instructs in writing, the Consultant shall suspend work on that portion of the Project, pending
the County's decision to proceed with the change. If the County elects to make the change, the County shall issue a
Task Order or Change Order as provided in Section 4.2. The Consultant shall not commence work on any such change
until such Task Order or Change Order has been issued and signed by both parties.

10.1.2 Consultant’s written acceptance of a Task Order or Change Order shall constitute a final and binding contract
to the provisions thereof and a waiver of all claims in connection therewith, whether direct, indirect, or consequential
in nature.

ARTICLE XI TERMINATION

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 through the date of termination identified in the County’s
notice. Consultant 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:
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(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.

11.1.6 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
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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 XIIT 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
Consultant may have to the County or others. Nothing in this Agreement limits Consultant to the minimum required
insurance coverages found in this Article XIII.

13.2 Additional Insured Endorsements and Certificate Holder

The term “Additional Insured”, as used in this Agreement, shall mean St. John’s County, its elected officials, officers,
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 the 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 damages, 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
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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 them. 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 $1,000,000 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, Professional Liability 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 Consultant fails to obtain and maintain all of the insurance coverages required herein, Consultant shall
indemnify and hold 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
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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 Foreign Entity Tax Withholding. Amounts due to certain foreign persons or entities may be subject to backup
withholding taxes under federal law. If 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 Governing Law & 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 County shall not be obligated to arbitrate or permit any arbitration binding on the County under any of the Contract
Documents or in connection with this Agreement in any manner whatsoever.

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
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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
contract, 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,
which would conflict in any manner with the performance of Services required hereunder. The Consultant further
represents that no person having any interest shall be employed for said performance.

The Consultant shall promptly notify the County in writing by certified mail of all potential conflicts of interest for any
prospective business association, interest or other circumstance, which may influence or appear to influence the
Consultant's judgment or quality of Services being provided hereunder. Such written notification shall identify the
prospective business association, interest or circumstance, the nature of work that the Consultant may undertake and
request an opinion of the County, whether such association, interest, or circumstance constitutes a conflict of interest if
entered into by the Consultant.

The County agrees to notify the Consultant of its opinion by certified mail within 30 days of receipt of notification by
the Consultant. If, in the opinion of the County, the prospective business association, interest or circumstance would
not constitute a conflict of interest by the Consultant, the County shall so state in the notification and the Consultant
shall, at his’her option enter into said association, interest or circumstance and it shall be deemed not in conflict of
interest with respect to Services provided to the County by the Consultant under the terms of this Agreement.

14.15 Execution in Counterparts

This Agreement may be executed in counterparts, each of which shall be an original document, and all of which
together shall constitute a single instrument. The parties may deliver executed counterparts by e-mail transmission,
which shall be binding. In the event this Agreement is executed through a County-approved electronic signature or
online digital signature service (such as DocuSign), such execution shall be valid, effective and binding upon the
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party so executing. Execution and delivery of an executed counterpart of this Agreement and/or a signature page of
this Agreement by electronic image scan transmission (such as a "pdf" file) or through a County approved electronic
signature service will be valid and effective as delivery of a manually executed counterpart of this Agreement.

14.16 Entire Agreement

This Agreement, together with the Contract Documents for the Services, constitutes the entire Agreement between
County and Consultant relating to the subject matter hereof and supersedes all prior or contemporaneous Contracts,
negotiations, discussions and understandings, oral or written.

14.17 Modifications, Amendments, Waivers and Extensions

This Agreement may not be modified, amended, changed or supplemented, nor may any obligations hereunder be
waived or extensions of time for performance granted, except by written instrument signed by Authorized
Representatives of both parties. No waiver of any default or breach of any agreement or provision herein contained
shall be deemed a waiver of any preceding or succeeding default or breach thereof or of any other agreement or
provision herein contained. No extension of time for performance of any obligations or acts shall be deemed an
extension of the time for performance of any other obligations or acts.

14.18 Survival

The provisions of the Contract Documents which by their nature survive termination of the Contract, including
without limitation all warranties, indemnities, insurance, taxes, enforcement costs, payment obligations, and the
County's right to audit Consultant’s books and records, shall in all cases survive the expiration or earlier termination
of this Agreement.

14.19 Convicted and Discriminatory Vendor Lists

Consultant warrants that neither it nor any Subconsultant is currently on the convicted vendor list or the
discriminatory vendor list maintained pursuant to Sections 287.133 and 287.134 of the Florida Statutes, or on any
similar list maintained by any other state or the federal government. Consultant shall immediately notify the County
in writing if its ability to perform is compromised in any manner during the term of this Agreement.

14.20 Scrutinized Companies Lists

Section 287.135 of the Florida Statutes prohibits agencies from contracting with companies for goods or services that
are on the Scrutinized Companies that Boycott Israel List, or with companies that are engaged in a boycott of Israel,
and from contracting with companies for goods or services of $1,000,000 or more that are on the Scrutinized
Companies with Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy
Sector List, or are engaged in business operations in Cuba or Syria. The lists are created pursuant to §215.473 and
§215.4725, F.S. By execution of this Agreement, Consultant certifies that it is not listed on the Scrutinized
Companies that Boycott Israel List, the Scrutinized Companies with Activities in Sudan List or the Scrutinized
Companies with Activities in the Iran Petroleum 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 subject Consultant 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 lists, or engages in a boycott of Israel or is engaged in business operations in
Cuba or Syria.

1421 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.
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c. The County, upon good faith belief that a subconsultant knowingly 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 eligibility, 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 for the 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
records 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;

(3) Ensure that public records related to this Agreement that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authorized by Applicable Law for the duration of this
Agreement and following expiration of this Agreement, or earlier termination thereof, if Consultant does not
transfer the records to the County; and

(4) Upon completion of this Agreement, or earlier termination thereof, transfer, at no cost, to the County all public
records in possession of Consultant or keep and maintain for inspection and copying all public records required by
the County to perform the Services.

14.24.2 If Consultant, upon expiration of this Agreement or earlier termination thereof:

i) transfers all public records to the County, Consultant shall destroy any duplicate public records that are exempt or
confidential and exempt from public records disclosure requirements; and ii) keeps and maintains public records,
Consultant shall meet all Applicable Law and requirements for retaining public records. All records stored electronically
must be provided to the County, upon request from the County’s custodian of public records, in a format that is
compatible with the County’s information technology systems.

14.24.3 Failure by Consultant to comply with the requirements of this section shall be grounds for immediate, unilateral
termination of this Agreement by the County.
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IF CONSULTANT HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO ITS DUTY TO PROVIDE PUBLIC
RECORDS RELATING TO THIS AGREEMENT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT: (904) 209-0805, PUBLICRECORDS@SJCFL.US, 500 SAN
SEBASTIAN VIEW, ST. AUGUSTINE, FLORIDA 32084

14.25 Enforcement Costs

If any legal proceeding, lawsuit, or action is instituted in connection with any dispute, breach, default,
misrepresentation or controversy arising out of this Agreement or the enforcement of any right hereunder, the
prevailing party will be entitled to recover, in addition to actual costs, such sums as the court may adjudge reasonable
as attorney fees, including fees on any appeal.

14.26 Contingency Fee

The Consultant warrants that it has not employed or retained any company or person, other than a bona fide employee
working solely for the Consultant to solicit or secure this Agreement and that it has not paid or agreed to pay any person,
company, corporation, individual, or firm, other than a bona fide employee working solely for the Consultant, any fee,
commission, percentage, gift, or any other consideration contingent upon or resulting from the award or making of this
Agreement. Failure by Consultant to comply with the requirements of this section shall be grounds for immediate,
unilateral termination of this Agreement by the County.

14.27 Written Notice
Any and all notices, requests, consents, approvals, demands, determinations, instructions, and other forms of written
communication (“Notices”) under this Agreement shall be validly given when delivered as follows:

i. Hand delivered to Consultant’s Authorized Representative or hand delivered during normal business hours
and addressed as shown below, or

ii. Delivered by U.S. Mail or commercial express carrier, (postage prepaid, delivery receipt requested), to the
following addresses:

St. Johns County CONSULTANT

500 San Sebastian View 1800 Glenarm; Suite 300

St. Augustine, FL 32084 Denver, CO 80202

Attn: Leigh A. Daniels Attn: Alyssa Carrier

Email Address: ldaniels@sjcfl.us Email Address: acarrier(@acdisaster.com
With a copy to:

St. Johns County

Office of the County Attorney

500 San Sebastian View

St. Augustine, FL 32084

Email Address: jferguson@sicfl.us

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-Exclusive 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.
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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

St. Johns County

(Seal)

(Typed Name)

By:

(Signature of Authorized Representative)

Leigh A. Daniels, CPPB

(Printed Name)

Purchasing Manager

(Title)

(Date of Execution)

ATTEST:
St. Johns County, FI
Clerk of Courts

By:

Consultant

(Seal)

(Typed Name)

By:
(Signature of Authorized Representative)

(Printed Name)

(Title)

(Deputy Clerk)

(Date of Execution)

Legally Sufficient:

(Office of County Attorney)

(Date of Execution)

SJC PSA202]1, REV 4
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CONSULTANT’S FINAL RELEASE AND WAIVER OF LIEN

Owner: St. Johns County (hereafter “County”) County Department/Division:
Agreement No.: Consultant Name:

Project: Consultant Address:

Project Address: Consultant License No.:
Payment Amount: Amount of Disputed Claims:

The undersigned has been paid in full for all Services provided to the Project or to the County and
does hereby waive and release any notice of lien, any right to mechanic's lien, any bond right, any claim for
payment and any rights under any similar ordinance, rule or statute related to a claim or payment rights the
undersigned has on the above described Project, except for the payment of Disputed Claims, if any, described
below.

The undersigned warrants that he or she either has already paid or will use the monies received from
this final payment to promptly pay in full all of its Subconsultants or anyone else acting for, on behalf of, or
at the request of Subconsultant for all Services provided for or to the above referenced Project.

Before any recipient of this document relies on it, the recipient should verify evidence of payment to
the undersigned.

Disputed Claims: The following invoices, pay applications, retention, or extra Services are reserved by
undersigned from this final payment (if there are no Disputed Claims enter “None”):

None

Signed this __day of .20

Consultant Name

Signature

Printed Name

Title

NOTICE: THIS DOCUMENT WAIVES RIGHTS UNCONDITIONALLY AND STATES THAT
YOU HAVE BEEN PAID FOR GIVING UP THOSE RIGHTS. THIS DOCUMENT IS
ENFORCEABLE AGAINST YOU IF YOU SIGN IT TO THE EXTENT OF THE PAYMENT
AMOUNT OR THE AMOUNT RECEIVED.
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St. Johns County Board of County Commissioners

Purchasing Division

NOTICE OF INTENT TO AWARD
June 23, 2022

RE: RFP 22-78; Disaster Recovery Consulting Services

Please be advised that the Purchasing Department of St. Johns County is issuing this notice of its Intent to Award a
contract upon successful negotiations to AC Disaster Consulting, as the highest ranked firm under RFP 22-78;
Disaster Recovery Consulting Services. This notice will remain posted to the St. Johns County Purchasing
Department bulletin board until 5:00 PM, Tuesday, June 28, 2022.

Any person (including any bidder or proposer) who is, or claims to be, adversely affected by the County’s decision
or proposed decision shall file a written Notice of Protest with the Purchasing Department of St. Johns County
within 72 hours after the posting of the notice of decision or proposed decision. Failure to file a Notice of Protest
within the time prescribed in Section 304.10 of the St. Johns County Purchasing Manual (the Bid Protest Procedure),
or failure to post the bond or other security required by the County within the time allowed for filing a bond, shall
constitute a waiver of proceedings and a waiver of the right to protest. The protest procedures may be obtained
from the Purchasing Department and are included in the County’s Purchasing Manual. All of the terms and
conditions of the County Purchasing Manual are incorporated herein by reference and are fully binding.

Should the Purchasing Department receive no protests in response to this notice, an agenda item will be submitted
to the St. Johns County Board of County Commissioners for their consideration and subsequent approval to
negotiate, and upon successful negotiations, execute a contract.

Please forward all correspondence, requests or inquiries directly to my attention at the information provided below.

Sincerely,
St. Johns County

Leigh Daniels, CPPB
Purchasing Manager
(904) 209-0154 — Direct
(904) 209-0150 — Main
Idaniels@sijcfl.us

500 San Sebastian View, St. Augustine, FL 32084 | P: 904.209.0150 | F: 904.209.0151 wwwi.sjcfl.us



EVALUATION SUMMARY SHEET
Date: June 23, 2022

ST. JOHNS COUNTY, FLORIDA RFP No: RFP 22-78, Disaster Recovery Consulting Services
RATER RATER RATER RATER RATER
FIRM Joseph Giammanco | Damon Douglas ] Morgan Hughes Nathan Onter Sarsh Newell TOTAL RANK COMMENTS

AC Disaster Consulting 93.0 94.0 70.0 100.0 96.0 453.0 1
Elite Business Strategies, LLC 928 91.8 87.8 97.8 30.8 451.0 2
CDR Emergency Management 85.9 81.9 86.9 90.9 859 431.5 3
‘Wheeler Emergency Management

Consutting, LLC 81.5 84.5 92.5 925 75.5 426.5 4
Synergy Disaster Recovery 874 894 89.4 90.4 484 405.0 5
IEM 721 87.1 811 87.1 59.1 386.5 [
Tetra Tech, Inc. 74.8 823 63.3 89.8 61.8 3730 7
Elite Business Strategies, LLC 76.5 80.5 80.5 86.5 425 366.5 8

APPROVED: By signing below. b\d{ﬁama have rzvxewed‘tnd N@ of the responses submitted for this RFP. \ «\ \
Purchasing Manager: /—\\\\\ N Date: WD \é\’&

Disaster Recovery Grant D:reaor \—/ W// Date: C,//? 31/ ; 2

NOTE:
THE RANKING SHOWN ABOVE SHALL BE FOLLOWED UNLESS SPECIAL CONDITIONS MERIT A CHANGE IN THE NEGOTIATING ORDER, IN THIS CASE, THE SPECIAL CONDITIONS MUST BE
EXPLAINED IN DETAIL IN THE COMMENTS SECTION OR ATTACHED TO THIS EVALUATION SUMMARY SHEET.

POSTING TIME/DATE FROM 12:00 p.m. June 24, 2022 UNTIL 12:00 p.m. June 2§, 2022.

ANY RESPONDENT ADVERSELY AFFECTED BY AN INTENDED DECISION WITH RESPECT TO THE AWARD OF ANY SOLICITATION, SHALL FILE WITH THE ST. JOHNS COUNTY PURCHASING
DEPARTMENT A WRITTEN NOTICE OF INTENT TO FILE A PROTEST NOT LATER THAN SEVENTY-TWO (72) HOURS (EXCLUDING SATURDAY, SUNDAY AND LEGAL HOLIDAYS) AFTER THE
POSTING OF THE NOTICE OF INTENT TO AWARD, PROTEST PROCEDURES PROCEDURES MAY BE OBTAINED FROM THE PURCHASING DEPARTMENT.



