
CITY OF MARATHON, nORmA 
RESOLUTION 2013-12 

SpollSored by: Bernstadt 

A RESOLUTION OF THE CITY COUNCIL OF nm CITY OF 
MARATHON, FLORmA, AUTHORIZING THE CITY TO ENTER INTO 
CONTINUING SERVICES AGREEMENTS WITH ADA ENGINEERING 
INC, AMEC, APPLIE]) TECHNOLOGY AN]) MANAGEMENT, 
BERMELLO, AJAMIL AND PARTNERS, INC, CALTRAN 
ENGINEERING GROUP, CALVIN GIORDANO AN]) ASSOCIATES, 
INC, CDM SMITH, CES CONSULTANTS, INC, CHEN-MOORE AN]) 
ASSOCIATES, COAST AN]) HARBOR ENGINEERING, ])AVm 
])OUGLAS ASSOCIATES, INC, DOUGLAS WOO]) ASSOCIATES, INC, 
ELERT AN]) ASSOCIATES, EMK CONSULTANTS OF FLORIDA, INC, 
E SCIENCES, INC, FLORIDA TRANSPORTATION ENGINEERING, 
INC, GARTEK ENGINEERING CORP., GLE ASSOCIATES, INC, GM 
SELBY, INC, HBC ENGINEERING CO., .mc PLANNING AND DESIGN, 
MAXWELL MARINE CONSULTING ENGINEERS, INC, METRIC 
ENGINEERING, NUTTING ENGINEERS OF FLORIDA, PROJECT 
CAINE, PSI, REYNOLDS ENGINEERING SERVICES, INC, SOLARIA 
DESIGN AND CONSULTING CO., nm BETA JONES GROUP, 
THOMPSON AND ASSOCIATES, INC, TIERRA SOUTH FLORIDA, 
TRC WORLDWIDE ENGINEERING, URS CORPORATION SOUTHERN, 
VERTICAL V- SOUTHEAST INC, WElLER ENGINEERING CORP., 
AND WI' MCCAIN AND ASSOCIATES, INC FOR MULTI
DISCIPLINARY ENGINEERING SERVICES ON AN AS NEEDED BASIS; 
AUTHORIZING THE CITY MANAGER TO EXECUTE THE 
CONTINUING SERVICES AGREEMENTS ON BEHALF OF THE CITY; 
AND PROVIDING FOR AN EFFECTIVE DATE 

WHEREAS, the City published a Request For Qualifications (RFQ) for multi-discipline 
engineering services for the purpose of having under contract various firms for assorted projects 
within the City; and 

WHEREAS, entering into these various continuing service agreements will expedite the 
process for selecting an engineering firm to provide needed professional services while still 
complying with the policies and procedures of the City's procurement policy. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE 
CITY OF MARATHON, FLORIDA, that: 

Section 1. The above recitals are true and correct and incorporated herein. 

Section 2. The City Council hereby authorizes the City Manager to negotiate and 
enter into Continuing Service Agreements with ADA Engineering Inc., AMEC, Applied 



Technology and Management, Bermello, Ajamil and Partners, Inc., Caltran Engineering Group, 
Calvin Giordano and Associates, Inc., CDM Smith, CES Consultants, Inc., Chen-Moore and 
Associates, Coast and Harbor Engineering, David Douglas Associates, Inc., Douglas Wood 
Associates, Inc., Elert and Associates, EMK Consultants of Florida, Inc., E Sciences, Inc., 
Florida Transportation Engineering, Inc., Gartek Engineering Corp., GLE Associates, Inc., GM 
Selby, Inc., HBC Engineering Co., mc Planning and Design, Maxwell Marine Consulting 
Engineers, Inc., Metric Engineering, Nutting Engineers of Florida, Project Caine, PSI, Reynolds 
Engineering Services, Inc., Solaria Design and Consulting Co., The Beta Jones Group, 
Thompson and Associates, Inc., Tierra South Florida, TRC Worldwide Engineering, URS 
Corporation Southern, Vertical V- Southeast Inc., Weiler Engineering Corp., WF McCain 
and Associates, Inc., for multi-disciplinary Engineering Services in substantially the form 
attached as Exhibit "A" attached hereto, and incorporated herein by this reference. 

Section 3. This resolution shall take effect immediately upon its adoption. 

PASSED AND APPROVED BY THE CITY COUNCIL OF THE CITY OF 
MARATHON, FLORIDA, THIS 22"'1 DAY OJ? JANUARY 2013. 

AYES: 
NOES: 
ABSENT: 
ABSTAIN: 

ATTEST: 

Bull, Ramsay, Snead, Keating 
None 
Cinque 
None 

"]>to;vu/ C~)JL~v(j 
Diane Clavier, City Clerk 

(City Seal) 

THE CITY OF MARATHON, FLORIDA 

///)<7 f f/ 

J~~~~\~;a~~;,~?iJ~;~1 
{ 

APPROVED AS TO FORM AND LEGALITY Ii0R THE USE 
-IE CITY OF MARATHON, FLORIDA ONLY: 

City Attorne 



CITY OF MARATHON 
~ONTINUING ENGlNJ);ERlNG SEI1VICES AGREEMENT 

TInS CONTINUING li:NGINEERING SERVICI~S AGREEIVmNT (hereinatter 
referred to as "Agreement") made and entered into this l.?thday of february, 20.13, by and 
between The City of Marathon, Florida, a Florida municipal corporation, ("City") and 
A.D.A. Engin,,~ring, Inc. _ whose address is _ 8550 _NW _3LSt., S_ll~t,,~O~, ("Consultant"). 

Doral, Florida 33122 

WHEREAS, following a Request for Qualitlcations process, the City has identitled 
Consultant as qualified to perform engineering services on behalf of the City; ancl, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial tlu'ee year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second onc year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City fi'om time to time has the need for professional services to be performed on behalf of 
the City. The specitlc projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactOlY budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or sub consultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below. 

-
YES NO OWN STAFF SUBCONSULTANT ---f-- --"-- .. -

Archeology --
Architecture -- - --

-.~-

Asbestos SUlvey and Removal 

- ...... __ . Building Official Services 
V - - V -- Civil Engineering 

Coastal Engineering 
-

Communications Engineering 

V V 
Computer Aided Drafting and 
Design _._. 

Construction Cost Estimating_ -~ V V 
V V Constl1lction Inspections 

-
Construction Project 

V V Management --
Ecology ---- ---

_V_ ------- _ __ V __ 
--'-~--' 

.. ~~ .... Electrical E:llgill~ering 

----... _ .. Energy Management 
Environmental Engineering .. _. - ..... 

V V 
Geographic Information 
Systems 
Geotechnical Engineering 
Hazardous Material Tanks -- --

V V Hydraulic Engineering - -- '" .. ~ 

Land Development ..... 

'_''''''-._ .. "-~----

Land Surveying 
Landscape Architecture -------

-,-_. Mechanical Engineering 

-'._-.. -- Planning --------
V I/' Specification Writing 

-'" ... _ .. Structural Engineering 
S\Ilveying 

V V Traffic Engineering 
_I/' t/ Utilities 
t/ I/' Water Resources/StOlIDwater 
V V Water and Wastewater Services --

Water Tank 
Inspection/COll'Osioll Control -- -
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[f Consultant anticipates utilizing a subcol1sultant to pcrtllrln all or part of the work described in 
a Project Specific Agreement, Consultant will notify the City at the time the Project Specific 
Agreement is being prepared. 

Execution of this Agreement docs not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perforlll the work as described in this 
Agreemcnt. 

}, The Agreement Sum, 

The compensation sum for each assignment will be determined at the time each Projcct Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
ai,'rees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agnJes that any ehanges in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid jhr unless Consultant has 
obtained a written change order fi'Oln City. 

4, Payment, 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
011 a monthly basis by no later than the 15th of each l11onth. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices suhmitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) fi'om Consultant and its subconsultants aftlrming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant bas previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump Slllll Project Specific Agreement shall 
identify: The total lump sum amollnt (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount tor which payment is being sought, and thc percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time eharged by eaeh timckeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amollnt sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notifY Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notifY the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (IS) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any tenu or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reselves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security for the successful completion of the 
Consultant's duties and responsibilities under the Project Specitlc Agreement. 

Final Payment. Submissioll of the Consultant's invoice tor final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct Ii-om the sums duc 
Consultant under thc terms of this Agreement any sums due City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
paymcnt made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals andlor other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals andlor professionals in the pel'fot1nance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' andlor other professionals' work. It is agreed that only specialists, 
subprofessionals andlor other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
can-ying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is detennined that the Consultant's 
deliverables are incorrect, defective or fail to confonn to the scope of services in the Project 
Specific Agreement, upon written notification fi'om the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standal'ds of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfonned under this Agreement, 
which standards are hereby incorporated and 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. 

8. Project Records. 

All final plans, documents, reports, stndies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional categOly. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any constmctioJl by a contractor on a project assigned to Consultant, the 
Consultant shall fumish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signifY, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, stndies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, andlor reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 

Page 6 of2S 
Initial~~ 
Initials 
Initials ---



All project records shall be maintained by Consultant and made avail.able upon request of the 
City at all times f())' the duration of this Agrccment and for five (5) years alter final payment is 
made, During this time period thc City Managel' or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its financial records, The City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this AgreemcnL 

9. Financial Records. 

All financial records of labor costs and expenses incurrcd by Consultant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years alter final payment is made, Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Rcimlmrsahle Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112,061, Fla, Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. StaL will be reimbursed to Consultant. 

II. Pl'inting Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla, Stat., made or received by the Consultant in conjullction with this Agreement. Failurc by the 
Consultant to provide sueh records shall be grounds for termination of Consultant's agrccmcnt(s) 
with thc Ci ty, 

12. Time of Performance. 

Time is of the essence. Consultant agrees to peri<>nn the Work to comply with the job schedule 
or schedules, as amended from time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allottcd and scheduled time of completion, All such additional measures to meet 
City'S schedule shall be strictly at the Consultant's own expense, 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- cight (48) hours alter the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth III this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
govenunental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours fi'om the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disrnptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescIibed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises fi'om 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall asceltain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance celtificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
canccllationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of ccrtiHcates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to fultlll the insurance requirements herein. 

Coverage Minimums 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$ J 00,000 .... each accidcnt 
$ J 00,000· .. each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 - bodily injury each occurrence 
$1,000,000· .. bodily injury aggregate 
$1,000,000 .... property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $ J ,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all cmployees 
covered by USL&H. All subconsuitants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such elJlployees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; snch default shall be regarded as material breach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ *" insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration ofthe allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liqnidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

lt is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages andlor actual damages shall be deducted fi'om any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Ptior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increasc in the Agreement sum or provide 
additional time as a result of such proposed change order. 

18. 1>llblicly Financed Contracts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant wiII comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refl-Ise to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant fmther agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnifY and hold harmless the City, 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 or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall sllch notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circnmstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specily the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Potty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or finus as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses inculTed thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover fi'om Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incUll'ed as a result of such default, 
including without limitation, reasonable attomey's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may dednct or withhold /i'om payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the tenus of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other tenn, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in snch event, City may tenuinate this Agreement. 

21. Tel'mination. 

In the event of tennination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consnltant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incul1'ed in the collection of same. 
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.F0l~~ This Agreement ancl/or any Project Specific Agreement may be terminated by either 
party upon five (5) calendar days written notice to the other party should the other party fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fault of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assigllment be made for the henefit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agreement for cause, said termination(s) shall be deemed to be a termination for convenience. 

For Convenience, This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services perfonned to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
repolis and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to dcliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific perfonnance to obtain the relief 
described in this paragraph. 
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A termination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default plior to thc accrual of any cause of action to Consultant or any 
light to tenuinate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its COUlt cost, 
expenses, and reasonable attol1ley's fees incurred at all levels including the tlia!, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation arising out of this Agreement, each party hereby knowingly, 
in'evocably, voluntarily and intentionally waives its right to trial by jUly. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the patties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBEfMBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
perfOl1l1anCe of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All pl'ior quotes, bid proposals, quotations, IlcgoilatlOlls, oral promises OJ' 

representations arc superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representatiolls by Consultant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon which the City has 
relied. Consultant aelU10wlcdges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addresscd in this documcnt. 

'T'hc headings of this Agreement are used lor convenience only and shall not otherwise affect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
cven! that one or more of the provisions of this Agreement arc deemed invalid or unentorceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as arc required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend thc terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City'S failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to cnforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benelits and obligations of this Agreement shall inure to and be binding 
uJlon the heirs, representatives, successors and assigns of the parties hercto, ifany. 

28, Anti-Collusion. 

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 securc this Agreemcnt, and 
that it has not paid or agreed to pay any person, company, corporation, individual or linn any fcc, 
commissioll, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fcc" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct ilum the Agreemcnt 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
co nsi d eratioll. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualilications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the Agreement or its subject matter or 
otherwise disclose or pennit to be disclosed any of the data or other infonnation obtained or 
fumished in compliance with this Agreement, or any particulars thereof, during the period of the 
Agreement, without first notifYing the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or COnCUll'ently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth ill Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided ill § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers 01' employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hemstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attomey 
GrayRobinson, P .A. 
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40 I E. Las Olas Blvd., Suite 1850 
Ft. Lauderdale, FL 3330 I 

For Tile Co 11 SU I t an t :J\.[).J\.E.i1.gil1!l!l!011l-lnc. . ... ~ ... ~._ . 
. Ivette O,Argudin, Exec. Vice Pres. 

115_5QI\JVV:33._~!rEl..e.tLSll.it!l.1.01 
goral,Florida }312? .. ~ .. 

32. Miscellancous. 

Consultant agrces that it may no! assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discre!iol1. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall be construed in accordance with and governed by the laws of the State of 
Florida. Exclusive venue fl)r any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or cmployecs of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by cither 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMl,NT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETEO ON 
AN ANNUAL BASIS. 
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IN WITNESS WHEREOF, the parties have executed this instrument on this_1_2_th ____ day 
of February ,20173 

CONSULTANT: 
f 

By:~O. .. .uJ.yJ ~ Ivette O. Argudin 
Its: Executive Vice President 

CITY: 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON, FLO DAONLY: 

City Allol 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then allach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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EXHIBIT "AI> 
PROJECT ~WECIFIC AGREl<;MI<;NT 
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PROJECT SPECIFIC AGREEMENT 
Between 

THE CITY OF MARATHON, FLORIDA 
And 

For 

Pursuant to the provisions contained in the "Continuing Services Agreement" between the City 
of Marathon, Florida (the "City") and , (the 
"Consultant") dated , 20_; this Project Specific Agreement authorizes 
the Consultant to provide the selvices as set forth below: 

I. Scope of Services 

The Consultant shall provide engineering services to the City for the Project as described in the 
"Project Description" attached as Exhibit "I." 

The "Scope of Services and Project Schedule" and tasks to be provided by the Consultant for this 
Project are those selvices and tasks as listed in Exhibit "2." 

The City may request changes that would increase, decrease, or otherwise modify the Scope of 
Selvices. Such changes must be contained in a written change order executed by the patties in 
accordance with the provisions of the Continuing Engineering Selvices Agreement, prior to any 
deviation from the terms of this Project Specific Agreement, including the initiation of any extra 
work. 

II. Deliverables 

As part of the Scope of Services and Project Schedule, the Consultant shall provide to the City 
the following Deliverables: 
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Ill. TermlTime of I'c!·fonwmc{' 

This Projcct Specific Agreement shall be cflcctive on the date it is fully executed by all parties 
and shall continue in fil11 forcc for . __ year (s) or until completion of the Project, unless otherwise 
terminated pursuant to the Continuing Services Agreement or other applicable provisions of this 
Project Specific Agreement. The City Manager, in his sole discretioll, may extend the term of 
this Project Specific Agreement through written notification to the Consultant. Such extcnsion 
shall not exceed 180 days. No further extensions of this Project Specific Agreement shall be 
effective unless authorized by the City Council 

The Consultant's services under this Project Specific Agreement and the time frames applicable 
to this Project Specific Agreement shall commence upon the date provided in a written 
Notification of Commencement ("Commencement Date") provided to the Consultant from the 
City. The Consultant shall not incur any expenses or obligations for payment to third parties 
prior to the issuance of the Notification of Commencement. Consultant must receive written 
notice fi·om the City prior to the beginning the performance of services. 

Upon receipt of the Notification of Commencement, the Consultant shall commence services to 
the City on the Commencement Date, and shall continuously perform services to the City, 
without interruption, in accordance with the time frames set forth in the Project Schedule." 

IV. Amount, Basis and Method of Compensation 

_.__ Lump Sum Compensation " City agrees to pay consultant compensation for 
performance of all services described in Exhibit "2"" in the total amount of $ ____ .. ___ , plus 
reimbursable expenses not to exceed $ ___ . Consultant will submit invoices for monthly 
progress payments in an amount equivaleut to the percentage completion of the total Work. 

OR 

City agrees to pay Consultant compensation for performance of all services 
described in Exhibit "2" at Consultant's hourly rates as set forth in Exhibit "3", up to a maximum 
amount not to exceed $ , plus reimbursable expenses not to exceed $ ___ . 

V. Incorporation of Terms and Conditions of ContinUing Service Agreement 

This Project Specific Agreement incorporates the terms and conditions set forth in the 
Continuing Services Agreement dated .___ , 20_ between the City and 
Consultant as though fully set forth herein. In the event that any terms or conditions of this 
Project Specific Agreemcnt conflict with the Continuing Services Agreemcnt, the more 
restrictive provision shall prevail and apply. 
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PAYMENT UNDER THIS PROJECT SPECIFIC AGREEMENT SHALL ONLY BE 
MADE FROM APPROPRIATIONS BUDGETED ON AN ANNUAL BASIS. 

IN WITNESS WHEREOF, the parties have executed this insltument on 
this 12th day of.~F-=e~b:.:ru~a~ryL-_____ ---" 20 E. 

CONSULTANT: 
, 

BY:~ O. (1?jtrt,yJ 
Ivelte o. Argudin .. 

Its: Executive Vice President 

CITY: 

By: ___________ _ 

Its: ____________ _ 

ATTEST: 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON, FLORIDA ONLY: 

City Attomey 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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1';XHIHrl' "1" 
I'RO,JECT DESCRIPTION 
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EXHIBIT "2" 
SCOPE OF SERVICES AND PROJECT SCHEDULE 
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EXHIBIT "3" 

CONSULTANT'S HOURLY RATES 

- . _______ ... ____ .... __ ,, ____ ._ .. "_._~, __ ,,.____ "_, ._ .. ·._n __ _ 

<:()mpaf1y: A:D_.Jl.:E~t1~ine_e!irl~!It1(;:~~. 

Job Position Title 
QTY Overhead 

Required for 
Maximum Raw 

$/Hour 
Salary $/Hour 

Project 134,98% 
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$/Hour 

LEL7:l% 10% 
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CHY OF MARATHON 
CONTINtJING ENGINEERING SERVICES AGREEMENT 

nns CONTINUING ENGINEERING SERVICES AGREEMENT (hereinafter 
referred to as "Agreement") made and entered into this£[lday of jI~ll{h, 2013, by and 
between The City of Marathon, Florida, a Florida municipal corporation, ("City") and Applied 
Technology and Management, Inc. whose address is 2047 Vista Parkway, Suite 201, West Palm 
Beach, lOL 33411, ("Consultant"). 

WHEREAS, following a Reguest for Qualifications process, the City has identined 
Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufi1ciency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (I) additional two (2) year extension exercisable at the sole option of the City. [n order to 
exercise the option for the nrst one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. [n order to exercise the option for the second one year extension prior 
to the end of the nrst one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City ii'om time to time has the need for professional services to be performed on behalf of 
the City. The specinc projects or tasks assigned to Consultant, if any, will be described in 
Project Specinc Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget ancl schedule for the work 
utilizing the Project Specinc Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specinc Agreement will be determined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
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represents that it is prepared and qualified to perform (with its own employees or sub consultants) 
include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or sub consultants to perform work within the disciplines as indicated below. 

YES NO OWN STAFF SUBCONSUL TANT 

X X 
X X 

X X 

X X 
X X 
X X 

X X 

X X 
X X 

X X 

X X 

X X 
X X 
X X 
X X 

X X 
X X 
X X 
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Archeology 
Arehitecture 
Asbestos Survey and Removal 
Building Official Serviees 
Civil Engineering 
Coastal Engineering 
Communications Engineering 
Computer Aided Drafting and 
Design 
Construction Cost Estimating 
Construction Inspections 
Construction Project 
Management 
Ecology 
Electrical Engineering 
Energy Management 
Environmental Engineering 
Geographic Information 
Systems 
Geotechnical En "ineering 
Hazardous Material Tanks 
Hydraulic Engineering 
Land Development 
Land Surveying 
Landscape Architecture 
Mechanical Engineering 
Planning 
Specification Writing 
Structural Engineerin!! 
Surveying 
Traffic Engineering 
Utilities 
Water Resources/Stormwater 
Water and Wastewater Services 
Water Tank 
Inspection/Corrosion Control 
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If Consultant anticipates utilizing a subconsultant to perform all or part of the work described in 
a Project Speeitic Agreement, Consultant will notify the City at the time the Project Speeil1c 
Agreement is being prepared. 

Execution of this Agreement does not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

3. The Agreement Sum. 

The compensation sum for each assignment will be determined at the time each Project SpeciJIc 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreemcnt. 
Consultant spccitically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid Jor unless Consultant has 
obtained a written change order from City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identiilcd by the speciJIc project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request Jor payment, Consultant shall provide City with a partial rCIease of lien (or 
l1nal release of lien upon JInal payment) from Consultant and its subconsultants afilrming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project SpeciJIc Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date ofthe pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a pOliion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City'S decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount of ten percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of thc City Manager and as security fur the successful completion of the 
Consultant's duties and responsibilities under the Project SpecifIc Agreement. 

Final Payment. Submission of the Consul1ant's invoice for final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subeonsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all 11nal specifIcations, plans, or other documents as 
dictated in the Scope of Services. Acceptance of fInal payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall havc the sole and absolute right, at its option, to offset and deduct from the sums duc 
Consultant under the terms of this Agrecment any sums due City under the terms of this 
Agrcement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agrecment(s) bctween City and Consultant may be satisilcd in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certiilcate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible fur all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and made a pmi 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. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
sub consultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City'S acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the propeliy of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times for the duration of this Agreement and for five (5) years after final payment is 
madc. During this time period the City Manager or designce have access to and the right to 
examine and audit any records of the Consui!ant involving transactions related to this 
Agreement, including its Enancial records. The City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. Financial Records. 

All financial records of labor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for thc duration of this Agreemcnt and for Eve (5) years after final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses arc to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended from time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant docs not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth 111 this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interferenee, disruption, 
hindrance, suspension, or eausation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the eontrol and without the fault or negligence of Consultant. City 
shall asceliain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance celiificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new eeliificate on an annual basis for the term of this Agreement. The celiificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellation/non-renewallmaterial changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to fulfill the insurance requirements herein. 

Covel'age Minimums 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 .- each accident 
$100,000·· each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000·· bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products -- Completed Operations $1,000,000-··· each occurrence 

D. Business Auto Liability $1,000,000 
(All autos-- owned, hired or used) 

b. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreemcnt. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procurc and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($0) (the "Daily Liquidated Damages 
Rate") for each calendar day the Work is not substantially complete after the expiration of the 
allowable Agreement time. After the expiration of the allowable Agreement time if the work is 
substantially complete but not fully complete, Consultant shall pay City 50% of the Daily 
Liquidated Damages Rate for each calendar day after the date of substantial completion until the 
Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any incrcase in the Agrecment sum or provide 
additional time as a result of such proposed change order. 

18. Publicly Financed Contracts. 

Thc equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24,1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City speciilcally agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, 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 or non
performance of this Agreement andlor any Project Speciilc Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person describcd in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after glVlng of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expcnses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no fUliher payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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For Cause. This Agreement and/or any Project Speciflc Agrecment may be terminated by either 
party upon flve (5) calendar days written notice to the other party should the other party fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Speciflc Agreement through no fault of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Speciflc Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualiflcations advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also rcserves the right to terminate this 
Agreemcnt in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be made for the benefit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Speciflc 
agreement for cause, said termination(s) shall be deemed to be a termination for convenience. 

For Convenience. This Continuing Services Agreement and/or any Project Speciflc Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt ofnotiflcation of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost proflts and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agrccment and/or any Project Specific Agrccment, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, speciflcations, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A termination for cause or for convenience shall have no affect on any l11surance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attol'l1cys Fees. 

City and Consultant hereby expressly agree that the prevailing paliy in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation anSl11g out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the pmiies. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competItIon as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
[olih in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotJatlons, oral promises or 
representations arc superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and eonditions whieh Consultant deems 
to be material, have been incorporated and addressed in this document. 

Tbe headings of this Agreement are used for convenience only and shall not otherwise affect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of tbis Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with thc 
minimum requirements as are required by law. No agent, cmployee, or other representative of 
either party is empowered to modify or amend the terms ofthis Agreement, unless executed with 
the same formality as this document. 

Consultant and City do bereby further agree that City'S failure to exercise one or more of thc 
rights, rcmedies, terms, covenants and conditions of this Agreement shall not constitute a waivcr 
of City's right to enforce said right or rights under the terms of this Agreemcnt. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties bereto, ifany. 

28. Anti-Collusion. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct from the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's cOivorate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the 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 patiiculars thereof, during the period of the 
Agreement, without first notifying the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the propeliy of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation celiificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant fllliher authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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40 I E. Las Olas Blvd., Suite 1850 
1'1. Lauderdale, FL 3330 I 

For The Consultant: Mike .Jenkins, PhD, P 

32. Miscellaneous. 

Coastal Engineering Principal 
Applied Technology and Management 
2047 Vista Parkway, Suite 201 
West Palm Beach, FL3341 I 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may he withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safcty laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

~ ~ ~ 
This'Agreementsl}all be construed in accordance with and governed by the laws of the State of 
Florida. 'Exehlsive venue. for any litigation arising out of this Agreement shall be in Monroe 

,.Colll1ty,Flori'd'a, Middle Keys Division of the Circuit Court or the Southern District of Florida . 
. ,.,,- '( ,,,. 

The 'C:onsultant and its emplo'yees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agrcement, shall survive termination of the Agrecment, shall remain in full force and efTect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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8-fh IN WITN. ESS 'fVHEREOF, the parties have executed this instrument on this ______ day 
of MAUlt ,2013. 

CONSULTANY 

By:-----'-j1_~_:c.....\ ---I--!2----'------.::::'--~_ 
Its: Coastal Engineering Principal 

CITY: 

Its:----''d'---''+-I'--(r_\.e_~_.~t-'w'''----------

ATTEST: 

~lil"If. 'J l'\ ('" ! ,.., " /} (.,/ IN. L\I./(AJU U tc/ 
Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 

DAONLY: 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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CITY OF MARATHON 
CONTINUING ENGINEERING SERVICES AGREElvl1<:NT 

TIUS CONTINUING ENGINEERING SERVICES AGR!j:j1:MENT (hereinafter 
referred to as "Agreement") made and entered into this Ii day of vebi'A,,{:,!-, 20LL by and 
between The City of Mamtlwl1, Florida, a Florida municipal corporatlon, ("City") and 

j-J 1/ A, " f7 -I h dd . 2(001 ·\.8(lt"h~:?: ("C 1 :Jt::J'me, OJ' 't! uml<...Eur'J'n:::r~i W osc a ress IS .p=4.p~, P' . ",.. '.' onsu tant") . 
. ::tV} c . 

WHEREAS, following a Request for Qualifications process, the City has identified 
Consultant as qualified to perfon11 engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollm's ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (l) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City'S intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services (0 be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 

Page I of25 
Initials -"-__ 
Initials ___ _ 
Initials __ _ 



include the matters in the following table marked "YES", Consultant anticipates utilizing its 
own staff and/or sub consultants to perform work within the disciplines as indicated below, 

YES NO OWN STAFF SUBCONSULTANT 
X Archeology 

'y.: )( Architecture 

X . ' 
Asbestos Survey and Removal 

X X Building Official Services 
'J( X Civil Engineering 

X X Coastal Engineering 

X Communications Engineering 

A X 
Computer Aided Drafting and 
Design 

X Construction Cost Estimating 
)( )( Construction Inspections 

"A. X 
Construction Project 
Management 

A Ecology 

X Electrical Engineering 
A Energy Management 
X Environmental Engineering 

X Geographic Information 
Systems 

X Geotechnical Engineering 
X Hazardous Material Tanks 

X- X Hydraulic Engineering 

X- X Land Development 

" Land Surveying 

'X.. X Landscape Architecture 

A.. Mechanical Engineering 

"l- X Planning 
''} X Specification Writing 
) X Structural Engineering 

X Surveying 
Traffic Engineering 

A 'X Utilities 
)C )\ Water Resources/Stormwater 

A ;. Water and Wastewater Services 

X Water Tank 
Inspection/Corrosion Control 
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If Consultant anticipates utilizing a subconsultant to perform all or part of the work described in 
a Project Specific Agreement, Consultant will notify the City at the time the Project Specific 
Agreement is being prepared. 

Execution of this Agreement does not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

}, The Agreement Sum, 

The compensation sum for each assignment will be detem1ined at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the perfonnance of 
the work, subject to thc additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set f011h on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order from City. 

4, Payment, 

Invoices, Consultant shall submit invoices which are identified by the specific project nnmber 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) from Consultant and its subconsultants affinning that 
Consultant has paid all of its sub consultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any auth011zed adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services perfonned each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice induding the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notifY Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notifY the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, induding but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld&l.e .. 
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sale discretion of the City Manager and as secnrity f(lI' the successfhl completion of the 
Consultant's duties and responsibilities under the Project Specific Agreement 

Final Paymellt. Submission of the Consultant's invoice for final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incnrred in comlection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct ii'om the sums due 
Consultant under the terms of this Agreement any sums due City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreemel1t(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the perfonnance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict ofInterest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 1 12.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and 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. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
sub consultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the sub consultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signifY, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall bc maintained by Consultant and made available upon request of the 
City at all times for the duration of this Agreement and for five (5) years after tinal payment is 
made. During this time period the City M.anager or designee have access (0 and the right (0 

examine and audit any records of the Consultant involving transactions related to this 
AgTeement, including its financial records. The City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

,), Financial Records, 

All financial records of labor costs and expenses incurred by Consultant perfOiming work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years atter final payment is made, Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112,061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112,061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Sta!., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence, Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended from time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth in this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellation!non-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will no! 
constitute a waiver of(11e Consultant's obligation to fulfill the insurance requirements herein. 

Coverage Minimnms 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 --- each accident 
$100,000 - each employee (a $500,000 policy limit for injUly by disease) 

C. Comprehensive General Liability 
$1,000,000 -- bodily injury each occun'ence 
$1,000,000- bodily injury aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000-- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All sub consultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a cun-ent certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated da ages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ( insert amount of Ii uidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages andlor actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 

Page 10 of25 Initials~'l" 
Initials __ _ 
Initials __ _ 



schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be nnder no duty or obligation to perform or carry out such proposed change order aud City shall 
be under no duty, obligation or liability to pay any increase in the Agreement SU111 or provide 
additional time as a result of such proposed change order. 

UL Fublicly Financed Contracts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60A, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with aJ11aws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classifY its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Sub agreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, 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 or non
perfOlmance of this Agreement andlor any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the telms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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For Cause. This Agreement and/or any Project Specific Agreement may be terminated by either 
party upon five (5) calendar days written notice to the other party should the other party fail 
substantially (0 perform in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement tlu'ough no fault orthe party initiating the termination, The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set fortb in 
Sections 28 or 29 of this AgTeement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be made for the benefit of creditors. 

If it is detennined that the City wrongfully tenninated this AgTeement and/or any Project Specific 
agTeement for cause, said termination(s) shall be deemed to be a termination for convenience. 

For COllvenience. This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of tennination for convenience, upon receipt of notification of the 
intent to tenninate, the Consultant shall incur no further obligations in connection with the Work 
and shall tenninate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services perfonned to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of tennination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually perfonned. The Consnltant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been perfonned. 

22. Assignment upon Termination. 

Upon tennination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic fonnat) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant peltaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City tenninates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific perfo1111ance to obtain the relief 
described in this paragraph. 
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A termination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation ansmg out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBEIMBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotatio11s, negotJatlO11s, oral promises or 
representations are superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, tenus, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used for convenience only and shall not otherwise affect the 
meaning of the tenus of this AgTeement. The parties do hereby specifically agree that in the 
even! that one or more of the provisions of this Agreement are deemed invalid or nnenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same fonnality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, tenns, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

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 finn any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agTeed that the tenn "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
tenllinate this Agreement without liability and, at its discretion, to deduct from the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or tenninate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct infonnation 
issued against him for any crime arising out of or in conjunction with any work being perfonned 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the 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 City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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For The Consultaut: 

32. Miscellaneous. 

401 E. Las 01as i3lvd., Suite 1850 
F1. Lauderdale, FL 33301 
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Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance ofthis Agreement. 

This Agreement shall be construed in accordance with and govemed by the laws of the State of 
F101ida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, FIOlida, Middle Keys Division of the Circuit COUlt or the Southem District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undeltaking, enterprise or 
venture between the parties. 

Any telIDS or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WV1'lESS WHEREOF, the parties have executed this instrument on this,----'-I_¥_'_fh ___ day 

of lJh1~ ,2013-

CONSULTANT: 
l\ Ii tV ( J 

B \",$. '! y: ., 

Its:_'-=~!~'W<it~1 d W'A~' 
~'*\~~~~~. 

CITY: 

Its: ~~4-~~~---------

ATTEST: 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARA ONLY: 

City 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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crrv OF JVJfARATHON 

QPl'JTJiNJW\l ~~E1'l,QIN.E~BI!\:L(l3 E!'!cYK CE"~ .. A~J:lJ!~ltJV~!,;J:lJ: 

'nus CONTJ1NIJJ!NG ENGJ!NEERllNG SEJRVliCES AGREEMENT (hereinafter 
rei(;rred to as "Agreement") made and entered into this'),(}.day of 20\;' by and 
b.etween TIle City of MllnttlHlll, Frlol'id~, a Florida municipal corporation, ("City") and 

( '---;\ \ C.~l /'\ _ ,-·'ho,;.."h . dd . ("Consult~l.]lt"). OfliS!'-L.G4'\'\Y"-!..":~.Uj,,·{2\ w osc a ress IS , .. ''''Y''' ."' .......... "' .. ) ... ! ... '::-!.-"." •. , •. I!I .. ' ,-

'" ~ \ ) 

WHEREAS, following a Request for Qnalifications process, the City has 
Consultaut as qualified to periorm engineering services on behalf of the City; and, 

idcntil1ed 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under whieh Consultant may be assigned specific tasks Of projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (I) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City'S intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specil1c Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be perfOimed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below. 

--
YES NO OWN STAFF SUBCONSULTANT 

--v Archeology 
V' Architecture 

.. ---_._ .. _-_ ... __ .. 
\../' 

- Asbestos Survey and Removal 
V"" Building Official Services 

,,/ V Civil Engineering 
V Coastal Engineering 

(..../.-
Communications Engineering 

v--- Computer Aided Drafting and 
Design 

v--- Construction Cost Estimating 
v~ Construction Inspections 

\../' Construction Project 
Management 

(/" Ecology 
v/ Electrical Engineering 
i ... '·"/ Energy Management 
~' Environmental Engineering 

V v----- Geographic Infonnation 
Systems 

0---- Geotechnical Engineering 
C/-- Hazardous Material Tanks 
V Hvdraulic Engineering 
V Land Development 
l--/ 

Land Surveying 
v Landscape Architecture 
v' Mechanical Engineering 

v- v' Planning _. ....., Specification Writing 
v--' Structural Engineering 
v' Surveying 

v .------ Traffic Engineering 
V' Utilities 
i/ Water Resources/Stonnwater 
v Water and Wastewater Services 
;/ Water Tank 

Inspection/Corrosion Control 
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rf Consultant anticipates utilizing a subconsulianl to pcrjclrm all or part oj' the work described in 
a Project Specific Agreement, Consuitanl will notify the City al the time the Project Specific 
iigrccrnenl: is being prepared. 

Execution of this Agreement does not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to per!:cJnn the work as descrihed in this 
Agreement. 

3, The Agreement Sum .. 

The compensation sum for each assignment will be determined at the time each Pro.ject Specific 
Agreement is being prepared. City shall pay Consultant in current funds fo.r the performance of 
the work, subject to the additions and deductions autho.rized by this Agreement.. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid fo.r unless Consultant has 
obtained a written change order from City. 

4. Payment. 

Illvoices, Co.nsultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each mo.ntb, The City shall pay Co.nsultant within 
twenty (20) calendar days o.f approval by the City Manager o.f any invo.ices submitted by 
Consultant to the City, 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) from Co.nsultant and its subco.nsultants affirming that 
Consultant has paid all o.f its sub consultants, suppliers, and lahorers for labor, services, and 
materials fo.r which Consultant has previo.usly been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of wo.rk completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previo.usly invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work co.mpleted through the 
date of the pay applicatio.n, 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of wo.rk perfo.rmed, and reimbursable expenses incurred, during the month for 
which payment is sought Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the ho.urly rate for each 
timekeeper, the total charges incurred each day, the total amount sought fo.r services perfo.nned, a 
list of expenses for which reimbursement is sought, the total amo.unt sought for services and 

Page 301'25 

Initials ~c .. c:c·" 
Initials 

.-----.,~--

Initials 



expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notifY Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notifY the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security !()f the succcssti.il completion of the 
Consui.tanfs duties and responsibilities under the Project Speeiilc Agrecment. 

Fim!!UEl!.wc""t, Suhmission of the Consultant's invoice r()r lin'll payment and reimbnrsement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred iu connection with the Project, have been paid in 
full. The Consnltant shall deliver to the City all documents requested by the City evidencing 
payments to any and all sub consultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of I1nal payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sale and absolute right, at its option, to offset and deduct from the sumB due 
Consultant under the terms of this Agreement any sums due City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staff mg. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict ofInterest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and 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. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times jell' the duration of this Agreement and i(n' live (5) years after final payment is 
made. During this time period the City Manager or designee have access to and ttl(; right to 
examine and audit any records of the Consn1tan1: involving transactions related to this 
Agreement, including its Iinancial records. The City may cancel this Agreement fClT Teihsal by 
the Consultant to allow access by thc City Manager or designee to any records pertaining to work 
performed under this Agreement. 

AU financial records of labor costs and expenses incurred by Consultant perfi)J'ming work fcll' the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for live (5) years after f1nal payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

HI. ReimilllJrslIllle Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

H. PJrilmting Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shaH be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of ]'eirform.llnce. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended from time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such def1ciency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth m this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate( s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellation/non-renewallmaterial changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of' certificates or other do(;umGnts of insurance Of policies or copies of policies by the 
City~ or by any of jis represent.atives, which indicate less covcra?,c than requ.ired w111 n01 

constitute (J waiver of the Consult.ant's obligation to hIlfilI the insurance rcquirenlcnts herein. 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liahility 
$100,000·· each accidGnl 
$100,000··, each employee (a $500,0()() policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 - bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000 .... property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000.- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos· .. · owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) . Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. SUDcollSuJtant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City ifthe Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
monies due the Consnltant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and iu the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed chanp;e order in writing, Consultant shaH 
be under no duty or obligation to pcrfcll'm or carry out such proposed change order and City shan 
be under no duty, obligation or liability to pay any increasc in the Agreement sum or provide 
additional time as a result of such proposed change order. 

Thc eqnal opportunity clause set fmih in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing mles and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, mles, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. XmllemnificlItion. 

Consultant shall indemnifY and hold harmless the City, 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 or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation sha!lnot be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 

Page I I 01"25 
Initials \ c'--
Initials ~ .... ""_. 
Initials 



Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies pelmitted by law, if Consultant fails to perfOlm any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition ofthis Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shaH immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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'fhi:; Agreement and/or any Project Specific Agreemenl rnay be krminated by either 
party upon five (5) calendar days wriltcn nolice to the other party should the other party filiI 
substantiaIly to pcricnm in accordance with the material tcnDS of this Agreement and/or any 
Project Specific; Agreement through no fault of the party initiating the terminatiorL The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; imd the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be made for the benefit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agreement for cause, said termination(s) shall be deemed to be a termination for convenience, 

For Conveniem:e, This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by tbe City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notification of the 
intent to telminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding sub consultant obligations, The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination, Consultant shall not be entitled to any 
compensation for conseqnential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Tcnmnlltllon. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consnltant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Worlc. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph, 
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A termination for cause or for convenience shall have no affect on any msurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifYing the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation arising out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competitIOn as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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hoth parties All prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations arc superseded by the terms of this Agreement and none shall survive the 
execution of this Agrcement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which rcsuited in this Agreement and upon which the City has 
relied. Consultant acknowledges thal all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this AgTeement are used felr convenience only and shall not otherwise afkct the 
Ineaning of the terms of this Agreement. The parties do herehy specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenfcll:ceablc, 
the unenforceahle or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required hy law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby fillther agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms ofthis Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be hinding 
upon the heirs, representatives, successors and assigns of the patties hereto, if any. 

211. Anti-Collusion. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this AgTeement. It is understood and agreed that the term "fee" shall also 
inelude brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement withont liability and, at its discretion, to deduct from the Agreement 
price, or otherwise recover, the full amount of snch fee, commission, percentage, gift or 
consideration. 

29. COl!ltrmct Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct infOlmation 
issued against him for any crime arising out of or in conjunction with any work being perfOlmed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct infonnation. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the Agreement or its subject matter or 
othelWise disclose or pennit to be disclosed any of the data or other infonnation obtained or 
furnished in compliance with this Agreement, or any particulars thereof, during the period of the 
Agreement, without first notifying the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or infonnation is 
the property of thc City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end ofthe Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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For The Consultant: 

401E .. Las (lIas Blvd., Suite 1850 
Ft. Lauderdale, FL 33301 

Consultant agrees that it may not assign this Agreement without the exprcss written prior conscnt 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occnpational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This AgTeement shall by construed in accordance with and governed by the laws of the State of 
Florida. ~ Exclusive venue'fo(lany litigation arising ont of this AgTeement shall be in Monroe 
C0t;lllY, ~lori~a, lXliddle Keys Divisi~.n of the Circuit Court or the Southern District of Florida. 

o c .. ~ 

Th@'~"oti~~it;l;~"~~d;1:iid1tployee$, volunteers and agents shall be and remain independent 
I ,. , . 

contractd"F,and not agents or ewplgyees of the City with respect to all of the acts and services 
performed by and under the telms' of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
ventnre between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER TlUS AGREEMENT ANliJl ANY PROJECT SPECU?IC 
AGREEMENT SHALL ONLY BE MADE FROM AI'lP'ROlP'RKAHONS BUDGETED ON 
AN ANNUAL BASKS, 
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dJJWQ C)JvJl£'~j 
Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON ONLY: 

City 

This agreement shall be executed on behalf of Consultant by its or a Vice President If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement 
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CliTY OF MARATHON 
CON'nNUll'lG ENGINEERING m~RVliCES AG!Uq~lVH~N'{ 

'flUS CONTRNmNG ENGliNEERKNG SERVICES AGREEMENT (hereinafter 
referred to as "Agreement") madc and entered into this Lrday of .L",L._, 20., by and 
between The City of Maratholtl, Flol'ida, a Florida municipal corporation, ("City") and 
Cll!Y.I:h,G.J6.cd~c:.,. whose address is IJLQQ.EjkL12cS'iL.k£i!L., ("Consultant"), 

/"'t, Lou.cJ--trdtJ/e..o FL 33:11 i.· 

WHEREAS, following a Request f())' Qualifications process, the City has identified 
Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this AgTeement shall have a three (3) year term with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City'S intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. T.he Work. 

The City D:om time to time has the need for professional services to be performed on behalf of 
the City, The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
tenu of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES", Consultant anticipates utilizing its 
own staff andlor subconsultants to perfOtTIl work within the disciplines as indicated below, 
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Archeology 
Architecture 
Asbestos Survey and Removal 
Building Official Services 
Civil Engineering 
Coastal Engineeling 
Communications Engineering 
Computer Aided Drafting and 
Design 
Construction Cost Estimating 
Construction Inspections 
Construction Project 
Management 
Ecology 
Elecuical Engineering 
Energy Management 
Enviromnental Engineering 
Geographic Information 
Systems 
Geoteclmical Engineering 
Hazardous Material Tanks 
Hydraulic Engineering 
Land Development 
Land Surveying 
Landscape Architecture 
Mechanical Engineering 
Planning 
Specification Writing 
Structural Engineering 
Surveying 
Traffic Engineering 
Utilities 
Water Resources/Stormwater 
Water and Wastewater Services 
Water Tank 
Inspection/Corrosion Conu'ol 
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If Consultant anticipates utilizing a subconsultant to peri(mYl all or part of the work described in 
a Project Specific Agreement, Consultani will notily the City at the lime the Project Specific 
Agreement is being prepared. 

Execution of this Agreement docs not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

3. Tile Agreement Slim. 

The compensation sum for each assignment will be determined at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant speciGcally agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change ordcr l1-om City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the spccific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for paymcnt, Consultant shall provide City with a partial release of lien (or 
final release of lien upon Gnal payment) from Consultant and its subconsultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on thc 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services perfomled each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses tor which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropliety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be detelmined by the panel, which is within fOlty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the light to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City'S decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any telm or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the light to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security f(1f the successful c0111pletion of the 
Consultant's duties and responsibilities under the Project Speciflc Agreement. 

,Fillal Payment Submission of the Consultant's invoice il))' final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its sub consultants, incurred in connection with the Project, have been paid in 
lull. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services, Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct ii'om the sums due 
Consultant under the terms of this Agreement any sums due City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work, It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Tlu'eshold of PerfOl·mance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
canying out the work. The Consultant shall perfonTI to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is determined that the Consnltant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately COITect the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consnltant covenants and agrees that it and its employees shall be bound by the staudards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfOlmed under this Agreement, 
which standards are hereby incorporated and made a part of this Agreement as though set forth in 
full. Consultaut agrees to incorporate the provisions of this paragraph in any subcontract into 
which it might enter with reference to the work performed. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
sub consultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on evelY sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultaut shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times jClr the duration of this Agreement and [err five (5) years afler final payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its financial records. 'I'he City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. Fimmda! Rcc()l'(ls. 

All financial records of labor costs and expenses incurred by Consnltant performing work ftlr the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

HI. Reimbursable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursnant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

n. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjnnction with this Agreement. Failure by the 
Consnltant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

U. Time ofl'erfonmmce. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended from time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not conect 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth in this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
wlitten notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall asceltain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the telm of this Agreement. The celtificate( s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certiJicatcs or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will not 
constitutc a waiver ofthc Consultant's obligation to hlllilllbc insurance requirements herein, 

Coverage Minimllms 

A, Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$ I 00,000--- each accident 
$100,000 -- each employee (a $500,000 policy limit /()]' injury by disease) 

C. Comprehensive General Liability 
$ I ,000,000 -- bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000--- property damage of each occurrence 
$1,000,000- property damage aggregate 

D, Products -- Completed Operations $1,000,000- each occurrence 

D, Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

12, Professional Liability $1,000,000 

p, Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&I-L All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes, In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach ofthis Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
fi·om Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
perfolIDance or other failure to properly perfOlID its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until thc City approves the proposed change order in writing, Consultant shall 
be uncIer no dnty or obligation to perform or carry out snch proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

The equal opportunity clause sct forth in Section 202 of the Executive Order 112.46 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, execntive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, and its officers and employees, fi'om 
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 or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. ])isjlules. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hoW's fi'om 
Consultant's discovery of conditions tbat Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specifY the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authOlized change order is executed between the pmiies. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the tClms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or films as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incUlTed thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments othelwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the telms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntalily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no fuliher payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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Fm' <[,ms". 'rhis Agreement and/or any Project Spcciilc Agreement may be tGr111inatcd by either 
party upon Eve (5) calendar days writlen notice to the other parly should the other party i~lil 

substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fault of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualiilcations advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involnntary 
bankruptcy or an assignment be made for the benefIt of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Speciflc 
agreement for cause, said tennination(s) shall be deemed to be a termination fCl!' convenience. 

For COllvenience. This Continuing Services Agreement and/or any Project Specifk Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding sub consultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
Enal payment and reimbnrsement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment npon Termination. 

Upon termination of this Agreement and/or any Project Speciilc Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction fi'om the City, transfer to either the City or 
its anthorized designee, a copy (in paper and useable electronic format) of all work prodnct in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
doenments and authorizations needed by City to allow a replacement consultant to nse 
Consultant's work in order to complete the Work Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agTees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A termination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof. Upon such notice, City shall have seven (7) business days within 
whicb to eure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to telminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incuned at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation arising out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jUly. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
palties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competltlon as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterplises in the 
perfolTl1ance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written telTl1s of this Ab'1'eement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, l1cgo\mtlOl1S, oral prom.ises or 
representations an; superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used for eonveniencc only and shall not otherwise affect the 
meaning of the terms of this Agreement. The parties do hereby specifically agTee that in the 
event that one or more of the provisions of this Agreement are deemed invalid or nnenforceahle, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requircments as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amcnd the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this AgTeement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct fi'om the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the Agreement or its subject matter or 
otherwise disclose or pennit to be disclosed any of the data or other information obtained or 
furnished in compliance with this Agreement, or any particulars thereof, dming the peliod of the 
Agreement, without first notif'ying the City and seculing the City's consent in wliting. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the tlu'eshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
suppOliing the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropliate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in wliting. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant fmiher authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Flolida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Helin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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For l'hc Consultant: 

32, Misce!i:meotl§, 

40 i E. Las OIas Blvd" Suite 1850 
FL Lapderdale, FL 3330] 
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Consultant agTees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion, 

This Agreement is not intended to benefit any third parties, 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement 

This Agreement shall be construed in accordance with and governed by the laws of the State of 
Florida, Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida, 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement This AgTeement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties, 

Any terms or conditions of either this Agn~ement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
nnless and until the terms or conditions are completed and shall be fully enforceable by either 
pmiy, 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETE]) ON 
AN ANNUAL BASIS. 
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IN W ESS WHEREOF, the parties have executed this instrument on this_~ ___ day 
of j, I'M ,201, 

CONSULTANT: CITY: 

ATTEST: 

1J1~ C~aVl£M / 
Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 

IDA ONLY: 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authOlity to bind Consultant to this agreement. 
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CfrY OF MARATI!ON 
£:9}:LPN!IJ!}~tfL!'1,!Gr~EER~G §~l~Yl£:J<;lt!:M;;J'nml~~E!iI 

THIS CONTlNlHNG ENGINEERING SERVlq<:S AGl~~~MENT (hereinaJkr 
referred to as "Agreement") made and entered into this L1 __ day of J3?!?\d&.' 2013, by and 
between The City of Marathon, Florida, a Florida municipal corporatIOn, ("City") and 
(~Dt-'\ s"m:\J~_C_ .. ______ villose address is!~~~IJ'::%~L_~~") __ , ("Consultant"). 

til41111fL 3:21:11 
WFfEREAS, foHowing a Request for Qualifications proCCllS, the City Ims 

Con.lmltanl: as qualified to perform engineering servi CGS on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufiiciency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, tenns and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

C01111nencing on the date of this Agreement, this Agreement shall have a three (3) year tenn with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the tem1 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City mnst provide the Consultant with written notice 
of the City's intent to extend the(c1111 [or@adciitionilloneyearPrior to the. end ofthe first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assigmnent is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be perfonned and a mutually satisfactory budget and schedule for tile work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be detelmined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perfonn (with its own employees or subconsultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff andlor sub consultants to perform work within the disciplines as indicated below. 

YES NO OWN STAFF 

X y 

X y 
;<. y 
y: X 

X X 

'" 
V 

J V _._-

'/ X 
X >< 
x: X 
X- X 
y )< 

)( X 
X- X 
'I. X 
>L X 

'I. y' 
)<. )( 
)( X 
Y X 
'f y::. 

"l- X 
y X 
y: ;x: 
)-C X 

?Z 'f. 

SUBCONSULTANT 

Page 2 of25 

Archeology 
Architecture 
Asbestos Survey and Removal 
Building Official Services 
Civil Engineering 
Coastal Engineering 
Communications Engineering 
Computer Aided Drafting and 
Design 
Construction Cost Estimating 
Construction Inspections 
Construction Project 
Management 
Ecology 
Electrical Engineering 
Energy Management 
Environmental Engineering 
Geographic lnfonnation 
Systems 
Geotechnical Engineering 
Hazardous Material Tanks 
Hydraulic Engineering 
Land Development 
Land Surveying 
Landscape Architecture 
Mechanical Engineeling 
Planning 
Specification Writing 
Structural Engineering 
Surveying 
Traffic Engineering 
Utilities 
Water Resources/Stonnwater 
Water and Wastewater Services 
Water Tank 
Inspection/Corrosion Control 
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If Consultant anticipates utilizing a subconsultant to pcriClnll all or part of the work described in 
a Project Specific Agreement, Consu.itant wiD. notify the City at the time thc Project SpecifIc 
Agreement is being prepared. 

Execution of this Agreement does not guarantee any particnlar volume, level, or amonnt of work 
nor shall Consultant have an exclusive or sole right to perform the work as described in thi~ 
Agreement 

The compensation sum for each assig11l11ent will be determined at the time each Project Specific 
AgTeement is being prepared. City shall pay Consultaut in current funds for the performance of 
tile work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be hound by the priees set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not he paid for unless Consultant has 
obtained a wlitten change order from City. 

4. Payment. 

Invoices. Consultant shan submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices snbmitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) fTom Consultant and its subconsnltants affirming that 
Consultant has paid all of its suhconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultanthaspreyiously been paid 

If the wOl'1c is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total Inmp sum amount (willi any auth0l1zed adjustments thereto), the am.ounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the pereentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work perf0l1l1ed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identifY the services perfonned each day by each 
timekeeper, the amount of time eharged by each timekeeper each day, the hourly rate for each 
timekeeper, the total char'ges incurred each day, the total amount sought for services perfonned, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City throngh the date of the invoice inclnding the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "sta:tnped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in wtiting what conective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will he 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

_. . "~' ... -- _._... ..•. . . ........... -.- .. ,.---~---- ---. ---------.-.-~-- .. ,., .. - ." ... -,,_.----------_ ... - -, . -,.-•.... _ .. __ .- -- _ •.. ,------

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a fmal action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as secnrity fCll' the successful completion of (he 
Consllltant?s duties Find responsibibties under the Project Speeific Agrecrncnt, 

Final fayment. Suhmission of 'dIe Consultant's invoice for linal payment and reimhurscmcnl 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City eVidencing 
payment.s to any and all subcol1sultants, and alJ final specifications, plans, or other document,; as 
dictated in the Scope of Services, Acceptance of JinaI payment shaH constitute a 'Naiver of anv .. ~ 

and all claims against the City by the Consultant 

City shall have the sole and absolute right, at its option, to offset and dednct from the SUl1:1S due 
Consultant under the terms of this Agreement mly sums due City under the terms of this 
Agreement or other agreements between City and Consultant. Consnltant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant WIder this Agreement. 

Notwithstanding anything contained in this Agreement to the contrmy, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials Of operate as a release of any claims by City against Consultant 

5. StaffIng. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals andlor other professionals, for the purpose 
of its services hereunder, without additional cost to the City, Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the perfonnance ofthe Work, the 
COJlsultant shall be responsible for satisfactory completion of all such specialists' , 
subprofessionals' ... and/orothecprofessionals'work. It .is .. agreedthaLolliy .... specialists , 
subprofessionals andlor other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant The Consultant shaH be 
responsible for all payments to any subconsultmlts 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
canying out the work. The Consultant shall perfonn to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and pro:fessional 
consulting practices and principles. If at any time during the tenn of this Agreement Or within 
the applicable time frame in Chapter 95 Fla. Stat., it is detennined that the Consultant's 
deliverables are incorrect, defective or fail to confonn to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Condnct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfonned under this Agreement, 
which standards are hereby incorporated and 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 perfonned. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 

. additionaLcosttotheCity._ ... _.... .... __ .... . ........... . 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signifY, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times for the duration of thh Agreement and for five (5) years after final p",ymcnt i" 
JJ1(ldc< During this time period the Cjty IVfanager or design(~e bave access to and th.',:.~ right to 
examine and audit any records of the Consultant involving transactions related to this 
Agnx,ment, including its financial records. The City may cancel this AgTeement for rethsal by 
the Consultant to allow access by the City Manager or desig11ee to any records pertaining to work 
performed under this Agreement. 

AU flnancial records of labor costs and expenses incurred by Consultant performing wo rk fill' the 
City shall be maintained by Consnltant and made availahle upon request of the City at all times 
for the duration of this Agreement and for flve (5) years after final payment is made. Copies of 
such docum.ents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursahle to City employees nnder § 112.06] 
Fla. Stat will be reimbursed to Consultant. ., 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be gTOUllds for termination of Consultant's agreement(s) 
withthe City. 

12. Time of l'erfonnance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended [Tom time to time, set by City. Should Consultant fall behind schedule , 
it will take all neceSSalY measures, including, but not limited to, supplying additional shifts , 
paying oveItime, and adding additional employees, laborers and equipment to bling the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems al'e reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth in this Agreement, and all such measures shall beat the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by-thtHlet&,-n€gl:eet-cr-
4ef~f-th\}·Cityor by reason of fire or other casualty, or on account of riots, strikes Or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes , 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
govenmlental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shal1 City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shal1 ascertain the facts and the extent of the delay and shall extend the time for completing the 
assigrnnent if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shal1 provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shal1 provide City oral 
status reports upon request by the City. 

14. Insnrance. 

The Consultant shal1 procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shaH provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (IS) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of ccrtiilcates or other documents of insurance or policies or copies of policies by the 
City:, or by any of its reprcsentCltiv(-;;s~ vvhich indicate less C()"vcrage than required \\1111 not 
cox1stitute a 'waiver of the Consllltanf's ohligation to fulfil1 the iUi:;urmlcc rcqulrel11ents he,-",;" 

Coverage Millimmlls 

A_ Workers' Compensation Florida Statutory Coverage 

B _ Employer's Liability 
$100,000 --- each accident 
$100,000-- each employee (a $500,000 policy limit [or irumy by discase) 

C. Comprehensive General Liability 
$1,000,000 - bodily injury each occurrence 
$1,000,000·--- bodily injnry aggregate 
$1,000,000- property damage of each occurrence 
$1 ,OOO,OO().--- property damage aggregate 

-fJ~-roo1:l0ts- -Gsmpteted-Gpemt-iBflS-.j;-hOOO,oOO--Baeh-eemll'l'enee ._. tJ IA 
D. Business Auto Liability $1,000,000 

(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F:--bong~an's Insurance (If Applicable) - Insurance coverage as reqll.!r.~(UQ .. cGnlpIy 
with the Ul1.iteaSlateS-"bofig£hor£U!n§._~.::.borworke~s:f:\sL(USb&.fIrfor all ernployees rJ ~ 
covered by USL&H. All subcons.':!!tl!!1ts_shiiIEii'!'lrtiii"Iy-'prG.\(id» .. Q§I:~I-I insurance for all r 
oftheJfllt~rl~<'£IIl]J1QYG~~untess5uch .. employe_es.arec.overed.by_thepmtecfiolDtffordedeoy_ 
GonsultaiiC 

Insurance shall be written by an insurer holding a current celiificate of authOlity pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becornes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate( s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the WOTk is not 
completed within the allowable time. The Consultant also recognizes that the actual value ofthe 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated dijl ages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City tv, insert amount of Ii uidated 
damages here) (the "Daily Liquidated Damages Rate") for ach calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
pelformance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
.... ·monies due-the· Gonsultant,·or·ifnomoney·is-due.or.theamountdue.isinsufficient. to cover . the 

amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope ofthis Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed clrange 
order. Unless and until the City approves the proposed chango order in writing, Consultant shall 
be under)] 0 duty or obligation to pcriorrn or GaTry out such proposed change order and City shaH 
be under no duty, obligation or habilil:y to pay any increase in the Agmement sum or provide 
additional time as a result of such proposed change order. 

The "(;'181 'lJ'IJ'Iortuniiv dausf" "~I', forthi" S('ctio11 20) 'Jf the Fxel'!1tiv( ()rrlrcr Ii ?,d6 '1"'" 1 >_'_' -_',":!C-- __ ,A '-:: _. -'J J - ,,,' ,,)'- -- • , -- •. ,- -,/, -- ~ .--, ' •• __ oj _"".,/0"_' __ '_'" ." ,.- - ... " ,~-' .. Q.LC~" 

Sepi:ernber 24,1965, as amended by the Ex.eeutive Order 11375 d8Jed October 13" 196 and 8' 

specified in 41CFR60A, relating to equal employment opportunity and implementing rules and 
regulations of the Sccretmy of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, rcgulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refhse to hire any 
individual or otherwise discriminate against any individnal with respect to his compensation , 
tenns, conditions or privileges of employment becanse of such individual's race, color, religion, 
sex or national Oligin. Nor shall Consultant limit, segregate or classifY its employees in any way 
which would deprive or tend to deplive any individual of employment opPol1unities upon said 
basis. Consultant shall not discriminate 011 the basis of race, color, religion, sex. or national 
origin in the procurement of labor, services or materials for the performance of the WOlk and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
theWOlk 

19. Indemnification. 

Consultant shall indemnifY and hold hannless the City, and its officers and employees, fi'om 
liabilities,damages,.losses,and,.costs,jncluding,.buLnotJimitedto, reasonable attorneys' fees, 10 
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 perfOlIDmlce or non
perfOlmance ofthis Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any pm!y or person described in 
this Article. 

20. .Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely wtitten notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events , 
circumstances and conditions which Consultant believes entitles it to an increase in ei ther the 
Agreement sum or time. In addition, said wlitten notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligationsullder the terms of this Agreement, City may exercise any or all of the fOllowing 
options: 

A. Forty-eight (48) hours after giving of wlitten notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith' , 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attOluey's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the telIDS of this 
.. Agreement;-or.cause.stoppage,.deJay.or-interference-with-the-work.oLCity-or-other-Consultants; 

or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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Ii'(tL~~al!§l'" This Agreexncnt and/or any Project Specific Agreement may be terminated by either 
party upon live (5) calendar days written notice to the other party should the other party fail 
substantially to perform. i:n accordaru~e w:ith tt1(:; rnateriaJ ten.ns of this .Agrec:ment and/or any 
Project Specifio Agreement through no fault of the PaTty initiating the tcnnination. The City als~ 
may terminate this Agreement and/or any Project Specific Agn3ement if Consnltant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qnalifications advertisement leading up to this Agreement; or fen' any of the reasons set forth in 
Section;) 28 or 29 of this .Agreen1ent; an_d the City also reserves the right to terrni:nate this 
Ag.reement in the event the Consultant shall be 'Jo,Jlaccd in either voluntar",' or in... 'I' ~ 0, rmtary 
bankrrrptcy OJ.' an assigl11llCnt be m.ade for the be.neJ:it of creditors. 

If it is determined that the City wrongfully tenninated this AgTeement and/or any Project Specific 
agTcement for cause, said tennination(s) shall be deemed to be a termination for convenienee. 

:1<'01' Convenience. This Continning Services Agreement and/or any Project Specifie Agreement 
may be terminated hy the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, npon receipt of notification of the 
intent to tenninate, the Consultant shall incur no further obligations in connection with the Work 
and shall tenninate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses inClined, prior to the date of tennination. Consnltant shall not be entitled to any 
compensation for consequential damages or eompensation for lost profits and/or ulU'ecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City malce any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consnltant's work product shall become the property of the City and the Consultant shall, within 
ten (l0) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable e1eetronic format) of all work product in 
Consnltant's possession, including but not limited to designs, specifications, drawings, studies , 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Projeet Specific Agreement. 

Consnltant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agTees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A termination for cause or for convenience shall have no affect on any insurance CQverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any light to the recovery of 
reasonable attomey's and court cost. 

Consnltant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or defanlt give wlitten notice to City 
specifYing the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default plior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attomey's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation alising out of this Agreement, each party hereby knOWingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25.... Pre"Suitl>1spukReso!ution ...... . 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBEIMBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, ncgot18tI0118, oral proTnises or 
representations are superseded hy tho terms of this Agreement and none shall survive the 
pvc'Tn1i')')1 dill)" l-'groer)lC")'l'e' \M)"[11 'e'l'll' ("xecl}i)'c)n oftlJc l'ejm~Q"[1ta'e'l'o'J'0 hv r'orl"11Jj""'lt J. "( • ,.'L\_"Vd" .• ~. _ ., - '.' _f, •• ""'. I ..... ' .", .. ' . ..".' ..... u .. ,- ) ".',) "J -~.-' u, _.u_t. U-L LIt:: 

Consultant's response to theRFQ whiCh rcsulted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreerneni: are used for convenience only and shall not otherwise afic'Ci: Ihe-
rneaning of the term.s of this Agreement. The parties do hereby specifically ag;-ee th.at in til, 
event that one or more of the provisions of this Agreement are deemed invalid or nnenforceable. 
the unenforceable or invalid provisions arc hereby deemed amended to comply with th~ 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of tIns Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or mOre of the 
rights, remedies, terms, covenaots and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights nnder the telms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors aod assigns of the parties hereto, if any. 

28. Anti-Collusion. 

The Consultant warrants that it has not employed or retained any compaoy or person, other than a 
bona fide employee working solely for the Consultant, to solicit or secure this Agreement, aod 
that it has not paid or agreed to pay any person, company, corporation, individual or firm any fee, 
commission,. percentage, gifL01~any.otheL,consideration,_contingentupOlLorresulting from-the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the light to 
terminate this Agreement without liability and, at its discretion, to deduct from the Agreement 
price, or otherwise recover, the full amonnt of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for aoy crime arising out of or in conjnnction with any work being penonned 
by the Consultaot for or on behalf of the City nnder this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultaot to do business with the City Upon aoy 
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such indictment or direct infonnation. In the event that any such person against whom any such 
indictment or direct infonnation is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or pUblicity releases conceming the Agreement or its subjcct ulattcr or 
otherwise disclose or pennit to be disclosed any of the data or other information obtained or 
fumished in compliance with this Agreement, or any particulars thereof, dming the period of the 
Agreement, without first notifying the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (culTently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

-- ---J2.- -Notices.-

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hemstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRo binson, P.A. 
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40IE. Las Olas Blvd., Suite 1850 
Fit. Lauderdale, FL 33301 

For The Consultant: C 1)\"1. \ rl ITt·1 \ I·) (.. 
...•....... . ...•...•..•..••...•...•. 

... . ~Ir ' I ie, r)(" em L •• l"L?AllA,E 't' 
~0t)~) eftA t·-tL )~>L \.~~.- P' .. \}·t0', ,~~ Ie{ \ Tt~-- ~_:.~:{'JO 
···~--.. ····· .... ·· .... ·· .. · .. ·~I~ .. ··· .. 
IljAHI F\..uVZ.li\~. 7.'S: 121 
.~-.-~-.---'.-.'-''''-~- _.- - ------

Ccnsultant agrees that it rnay rlot assign this Agrcc:ment 'without the expres;:; \Nritten prior COflsenl 
of City which may be withheld at City's sole discretion. 

This AgTeement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social secUl1ty acts , 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

TIns AgTeement shall be construed in accordance with and governed by the laws of the State of 
Florida, Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division ofthe Circuit Court or the Southern District of Florida, 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
constmed to create a partnership, association or any other kind of joint Ulldertaking, entel1Jrise or 
venture between the palties, 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force alld dlec! 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party, 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WII'{l;ESS WHEREOF, the pm1ies have executed this inst111ment on this_-,-I-,-,r_1_?_1 _. 
of !]I V'v.J)J~ _________ , 20173 

day 

CONSU~T ANt; CITY: 

ATTEST: 

Diane Clavier, City Clerk 

APPRo.VED AS TO. FORM AND 
LEGAL SUFFICIENCY Fo.R THE USE 
AND RELIANCE o.FTHE CITY OF 
MARATHo.N, FLORIDA o.NLY: 

i : " ........ I 

City Att0\:J 

. , ~fZ'" ,,&, . 

··o~* 
This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 

_ ..... _---- .............•. 
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1, James S. Lackman, Clerk ofCDM Smith Inc., a Massachuseus corporation, hereby 

certiJies that Ignacio L. Lizama, holds the position of Client Service Manager which entitles 

Me Lizama to execute, and del i vel' proposals, contracts and agreements for the performance 

of professional services in the name and on behalfofCDM Smith Inc. with a value up to $] 

million. Furthermore, Me Lizama is delegated authority to execute proposals, contracts and 

agreements for the performance of professional services in the name and on behalf of CDM 

Smith Inc. in excess of $1 million. 

I further certify that the foregoing is consistent with CDM Smith Inc.'s Contract 

Signing Authority Policy and with the By-laws of the said corporation. 

IN WITNESS WHEREOF, I have executed this celiiJicate and have caused the 

corporate seal ofCDM Smith Inc. to be hereunder afJixed on this 31st day of October 20 12. 





CDM Smith 
SCHEDULE OF HOURLY BILLING RATES 

COST GROUP II 

OFFICER 

PRINCIPAL I ASSOCIATE 

SENIOR PROFESSIONAL 

PROFESSIONAL II 

PROFESSIONAL I 

PROFESSIONAL SUPPORT SERVICES 

SENIOR SUPPORT SERVICES 

STAFF SUPPORT SERVICES 

FIELD SERVICES 

SENIOR PROFESSIONAL 

PROFESSIONAL 

PROJECT SUPPORT SERVICES 

PROJECT ADMINISTRATION 

HOURLY 
RATES 

$ 200.00 

$ 175.00 

$ 150.00 

$ 135.00 

$ 115.00 

$ 130.00 

$ 110.00 

$ 125.00 

$ 100.00 

$ 95.00 

All subconsultant and other project related expenses are 
subject to a minimum handling/administrative charge of 10%. 

CERTIFIED BY: 

,~ 
ERIC J. HARTMANN 
CHIEF FINANCIAL OFFICER 

RATES EFFECTIVE THROUGH JUNE 29, 2013 





CITY OF MARATHON 
rON1JNVI!'lG ENGINEI1lUl'{G ElJi:RVXCES AGIUtEMENT 

THIS CONTKNmNG Ji:NGKNEEKUNG SJERVICES ACRE <'MENT (hereinafter 
referred to as "Agreement") made and entered into thislLday of /QP}((A'U:~, 20 i by and 
between Tile City of M:u'adHm, Florida, a Florida municipal corporation, ("City") and 

1 . ~ t.k & b ~ (JO <>'\1'",,(>",</.., ©.. tf t~ ~ \fto.'~J>...&$)"'i I 
lJlL::c".LlL',"'A~'.LL"'_:,L._l&A'l.,."-__ w lose address 18 "ill.lL.""';L ___ .. _ .. _ ... ~_ .. _._ .... ___ ,\ ("Consu tant"). 

~'" t,w . .&.~t (."t-",Jt£)}o\, t &'.{. wWo:.t t &,. 

WHEREAS, following a Request fil!' Qualifications process, the City has identifled 
Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this AgTeement, this Agreement shall have a three (3) year term with 
one (I) additional two (2) year cxtension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend thc term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific AgTeement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to bc performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific AgTeement will be determined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below. 

YES NO OWN STAFF SUBCONSULTANT 
Archeology 
Architecture 

.. Asbestos Survey and Removal 
Building Official Services 
Civil Engineeling 
Coastal Engineeling 
Communications EngineeIing 
Computer Aided Drafting and 
Design 
Construction Cost Estimating 
Construction Inspections 
Construction Project 
Management 
Ecology 
ElectIical Engineering 
Energy Management 
Environmental EngineeIing 
Geographic InfOImation 
Systems 
Geotechnical Engineeling 
Hazardous MateIial Tanks -
Hydraulic EngineeIing 
Land Development 
Land Surveying 
Landscape Architecture 
Mechanical Engineering 
Planning 
Specification WIiting 
Structural EngineeIing 
Surveying 
Traffic EngineeIing 
Utilities 
Water Resources/Stormwater 
Water and Wastewater Services 
Water Tank 
InspectioniColTosion Control 
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jf Consultant anticipates utilizing a subconsultant to peri(lnIl all or pari of the work described in 
a Projcct Spccific Agreement, Consultant will notify the City al the time the Project Spcciflc 
Agreement is being prepared. 

Execution ofthis Agreement does not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

3, Tile Agreemellt §mll, 

The compensation sum for each assignment will be determined at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order fi'om City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no latcr than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoiccs submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) from Consultant and its sub consultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services perfonned each day by each 
timekeeper, the amount of time charged by each timekecper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional infonnation, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (IS) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City'S 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security j()r the successful completion of the 
Consultant's duties and responsibilities under tIl(, Project Specihc Agreernent 

,Fil,al Payment Submission of the Consnltant's invoice for hnal payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services, Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct fi.-om the sums due 
Consultant under the terms of this Ag1'C~ement any sums due City under the terms of this 
Agreement or other agTeements between City and Consultant. Consultant further agrees that any 
sums dne City under any other agreement(s) between City and Consultant may be satished in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City, Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time fi'ame in Chapter 95 Fla. Stat., it is detelwined that the Consultant's 
deliverables are incorrect, defective or fail to confOlw to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict ofInterest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and made a pali 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 perfOlwed. 

8. Project Records. 

All final plans, documents, repOlis, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on evelY sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or repolis prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times feJI the duration of this Agreement and it)r five (5) years nner Gnal payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its iinancial records. The City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
peri(mned under this Agreement. 

'I. Fimmcial Reconls. 

All finaneial records of labor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available upou request of the City at all times 
for the duration of this Agreement and for Jive (5) years allerfinal payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimlml"sable Expenses. 

When expenses are to be reimbursed, the same expenses that arc reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

U. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended from time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shills, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deJiciency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undettake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set fOlih 111 this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, dislUpted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City witbin 
seventy-two (72) hours from the time of the beginning of the delay, interference, dislUption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, dislUptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the telm of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of wl1tten notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of cerlilicates or other documents of insurance or policies or copies of policies by the 
City" or by any of its representatives, which indicate less coverage than required will not 
constitute a waiver ofthc Consultant's obligation to JuIJill the insurance requirements herein, 

Coverage Minimnms 

A. Workers' Compensation Florida Statutory Coverage 

13. Employer's Liability 
$100,000 .. each accident 
$100,000 -- each employee (a $500,000 policy limit jill' injury by disease) 

C. Comprehensive General Liability 
$1,000,000 -- bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000····· property damage of each occurrence 
$1,000,000- property damage aggregate 

D, Products _.- Completed Operations $1,000,000- each occurrence 

D, Business Auto Liability $1,000,000 
(All autos-- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H, All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes, In the event that the Consultant becomes uninsured for any 
liabilities specified; snch default shall be regarded as material hreach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a celiificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perf0l111 its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted fyom any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule ancl in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be nl1<1er no cluty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

The equal opportunity clause set forth in Section 202 of the Execntive Order 11246 dated 
September 24,1965, as amended by the Executive Order 11375 dated October 13,1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference, 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin, Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis, Consnltant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work, 

19. Illdemllificatioll. 

Consultant shall indemnify and hold harmless the City, and its oftlcers 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 perf<mnance or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours £i'om 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and batTed. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies pelmitted by law, if Consultant fails to perfolm any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and comi costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to othelwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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Yon' _~2:m§e, This Agreement and/or any Project Specilie Agreement may be terminated by either 
party upon flve (5) calendar days writ1en notice to the other party should the other party filii 
substantially to peri(Jn11 in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no limit of the party initiating the tcrmil1atiorL 'I'he City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this AgTeement; or for any of the reasons set f()rth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be made for the benefit of creditors, 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agTeement for cause, said tennination(s) shall be deemed to be a termination for convenience, 

For Convenience. This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding subeonsultanl obligations, The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination, Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed, The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed, 

22. Assignment npon Termination. 

Upon tenninatiol1 of this Agreement and/or any Project Specific AgTeement, a copy of all of the 
Consultant's work product shall become the property ofthe City and the Consultant shall, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete thc Work Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant Consultant ai,'Tees that City is entitled to specific performance to obtain the relief 
described in this paragraph, 
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A telmination for cause or for convenience shall have no affect on any msurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and cOUl1 cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing paJiy in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the tlial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation ansmg out of this Agreement, each paJiy hereby knowingly, 
ilTevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Prc-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competitIOn as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations are superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement arc used for convenience only and shall not otherwise affect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions arc hereby deemed amended to comply with the 
minimum requirements as arc required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same f(lDl1ality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
inclnde brokerage fee, however denoted. 

For the breach of violation of the anti-collnsion provisions herein, the City shall have the right to 
terminate this AgTeement without liability and, at its discretion, to deduct from the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to snspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on hehalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consnltant to do bnsiness with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not l,'Uilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases conceming the Agreement or its subject matter or 
otherwise disclose or permit to he disclosed any of the data or other infOimation obtained or 
fumished in compliance with this Agreement, or any patiiculars thereof, during the period of the 
Agreement, without first notifYing the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
fumished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation ceJiificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant fuliher authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hemstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attomey 
GrayRobinson, P .A. 
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For 'rhe Consultant: 

32. Miscellaneous, 

40 I E~:. Las OJas Blvd., Suite 1850 
Ft. Lauderdale, FL 33301 

Consultant agrees that it may not assign this Agreement without the express written prior conscnt 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to bcnefit any third parties, 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement sh~lI be construed in accordance with and governed by the laws of the State of 
Florida. Exclusive W~u~ for any litigation arising out of this Agreement shall be in Monroe 
Coui)ty, Florida,JMiddl'eKeys Division ofthe Circuit Court or the Southern District of Florida. ;L $: r"""···· :1 ,\; '. "" ' "",<% 

@:;;j~e ?,C~l1~~lt~;;tanditsepiP;dvees, volunteers and agents shall be and remain independent 
contta&;tch· and not agents ''1:11: e)bployees of the City with respect to all of the acts and services 
performed by and nnder the tenns of this Agreement. This AgTeement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
nnless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER TIUS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BU])GETlW ON 
AN ANNUAL BASIS. 
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IN WI:NESS WHEREOF, the parties have executed this instrument on this ___ (:ZL ____ day 
of ./ e1J( ,20113 

CONSULTANT: 

By:_fv#!'-----'-----IV_{--"'--~-__ 

Its: __ fu?_I.-,,-btM7---1-f._C-_ED_· ___ _ 

CITY: 

ATTEST: 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON, FLORI A ONLY: 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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errv OF IvlAHATHON 
CON'nNUIL'J.~LI<:NGINEEIUNG §ERV!~E§ A§,;REEMENT 

Tum CONTINUING ENGINEERING m<:RVICE§ AGIU<:;,MENT (hereinafter 
referred to as "Agreement") made and entered into this ILday ofJ,.>1i __ ,_, 2013_, by and 
between The City of M:H"lrtholl, Florida, a Florida mnnicipal corporation, ("City") and 
c;:Il,C~llV!.<J.~~_~nd !\ss.<J."ia~e.~ whose address is" 1444 J.l.iscayl19j3lvd, . __ .. , ("Consnltant"). 

Suite 204, Miami, FL 33132 

WHEREAS, {allowing a Request for Qualifications process, the City has identified 
Coosnltant as qualified to pertorm engineering services on behalf o1'the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performcd by 
Consultant under the terms and conditions hercin. 

NOW THEREFORE in consideration of thc sum of Tcn Dollars ($10.00), cach to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby aclmowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commcncing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension plioI' 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignmcnt is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Projcct Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case-by-case, as necded basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or sub consultants) 
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include the mallers in the following table marked "YES". Consultant anticipates utilj7,ing its 
own staff andlor sub consultants to perlcJrln work within the disciplines as indicated below. 

[~~~:~~():~~TA~I?:= ]ui~co~s==!"~tAN'r"~;~ll~;l<JL,y--" ...... : .•.. _ ••..•. _ .~~~=_ 
X 

.----~.'"~ 

... )( 

_X __ ... __c::ul11nling,s.c::.ed."rt}crgc::i viI E!lhjl1eer~1.g. ___ ._._. 
X ........... _ .. ______ .. _ Coastal Engineering ____ ... _ 

. ____ ._ .. _ ....... _ ............. _ .. ______ 1 Communications !.'I2Eine.cring._ 
Computer Aided Drafting and 

X 
J2'c)~i_g;z1c.l .. _.:---c_ 

X __ --< _____ .____ .... _ .... C::onstmction Cost Estimatir~g __ 
.. _.!. ___ .. ....j _______ .. _... Construction Inspections 

X 

X 

X X Construction Project 

_--<j..M=anagemc!,.c't:..,· -_ .... _--_ .. __ .. _-
J.. __ X __ +-c~....j __ ._X_.. ..§.:yv_c:,,~_ .. __ .. __ Ecolog)' ...... __ 

X .... ______ .. 1 _______ ......... __ ....JJ..:!::E::c:lectrical E!lE;ineering . ____ .. 1 

___ ._.:.X:......+_ . __ -l _____ ..... _ ... ___ +-=E"'nergy Managcment 
._. __ X ______ + _____ ._._ .. __ +'Eo:~r-:1VironmerltaLlCngirlccr!~ .. X 

X Geographic Information 
Systems 

X 

---J .. --.. I---
I_ .... X.-_.J-__ ... I __ .... _._ Nutting Engineers .. _._ Geotechnical Engirl""r~_ ... 

...... _ .. _ ---~ ... ~------....j--'--"-'-'------i Hazardous M"l!.e_ri_al_T_HnI_(_S __ .. 
X Hydraulic Engineering _._ 

X .. ··------x.__ _ .. _. __ Land Devel()pment __ _ 

'X-' ==--==~-"".__ St0ll.".r:,.§L_",;;sociatc:s._ Land Surveying ........ _ .. 
__ x_ . ___ . _-.lZ ____ .______ LandscapeArc~itecture_ .. ___ . 

_.~ .. _ __ _ ... _____ . ___ . Mechanical Engineering ._ ... _ 
X .... _______ 1'. ___ . __ ..Rlar"'ll"'li"'n:!2gc..... __ 

.... )( ______ ._ ... __ ~ __ . ____ ._. __ .... _____ ~eciqcation Writing 
X ________ LJl1i~~ .. EngJl1e.e.r:ing __ .. Structnral Enl,Jineering .. - .. _ 
X __ .. __ ._ .§.till1cr & Associates Surveying 
X _. __ . Calt!'an Errgi,leerin r Traffic Engineering 
X X Utilities ---1-------_ ...... __ .. 
X X Water Resources/Stormwater '''-'-''--'-- -_ ... _ .. _ .... _--....j...:..-.= _. _.--_. 

_X_ .. ~ ___ .... _ .I ...... _ . .."'-. ___ ... I ___ ..... _ .... _ .......... _ .. _____ i-'Wc.c:ater and Wastewater S~r::-ices .. .. 

X 
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If Consultant anticipates utilizing a subeonsultanl to perform all or part of the work described in 
a Project Specific Agreement, Consultant will notify the City at the time the Project Specific 
Agreement is being prepared. 

Execution of this Agreement does not guarantec any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

3. The Agreemellt Sum. 

The compensation sum for eaeh assignment will be determined at the time eaeh Project Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set fenth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order from City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) fi'om Consultant and its subconsultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment hy thc City will be madc to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant snbmits an improper 
payment request, the City will within ten calendar days atler the request is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup docnmentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backnp documentation 
within five (5) working days of the date of receipt of the City notice. Upon reqnest Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City'S decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (I5) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly infomled that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any telm or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security for the successful completion of the 
Consultant's duties and responsibilities under the Project Specific Agreement. 

Final Payment, Submission of the Consultant's invoice for Hnal payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all suheonsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of Hnal payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to oflset and deduct ii'om the sums due 
Consultant under the terms of this AgTeement any sums due City under the terms of this 
Agreement or other agTeements between City and Consultant. Consultant further agTees that any 
sums due City under any other agreement(s) between City and Consultant may be satisHed in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this AgTeement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consnltant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the perf(mnance ofthe work, the 
Consultant shall be responsible for satisfactOlY completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agTeed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. COllSultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely felr such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its ahilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
SpecifIc Agreement, upon written notification fl:om the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and made a part of this Agreement as though set forth in 
fulL Consultant agrees to incorporate the provisions of this paragTaph in any subcontract into 
which it might enter with reference to the work performed. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropliate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the sub consultant' s drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any constlUction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the propelty of the City, and reproducible copies shall be 
made available upon request to the City. 
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All projcct rceords shall be maintained by Consultant and made available upon reqnest of the 
City at all times for the duration of this Agreement and j(lr five (5) years after final paymcnt is 
made. During this time period the City Manager or designee have aecess to and the right to 
examine and audit any records of thc Consultant involving transactions related to this 
Agreement, including its financial records. The City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. Financial Records. 

All financial records of labor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direet printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in eonjunetion with this AgTeement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of PCi·formance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or sehedules, as amended from time to time, set by City. Should Consultant fall behind schedule, 
it will take all neeessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strietly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correet 
such defleieney within forty- eight (48) hours after the receipt of sueh written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessmy to return the Project 
to the schedule and maintain the sehedule or amended schedule, including the exereise of any and 

Page 7 of25 ('H 
Initials t \, ~ __ 
Initials _._ .. __ 
Initials 



all rights and remedies set forth in this AgTcemcnt, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delaycd, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours fi'orn the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to givc 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's wl1tten request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall asceltain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13, Progrcss Reports, 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurancc, 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of snbrogation. 

Page 8 of25 r· !'(' 'I' I 
Initials _' ' 
Initials ___ ,. 
Initials 



Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, whieh indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to flrlGll the insurance requirements herein. 

Coverage Minimums 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 - each accident 
$100,000 - each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 - .. -bodily injury each occurrence 
$1,000,000--- bodily injury aggregate 
$1,000,000·--- property damage of each occurrence 
$1 ,OOO,()O()- property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos-- owned, hired or used) 

E. Professional Liability $1 ,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subeonsultants shall similarly provide USL&I-I insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certiGeate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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j 50 SlIbconsllitallt IllSuranee. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consnltant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ 00' ins()[t arn.Q]!D.t.2fjiguidateg 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agTced that in addition to liquidated damages, the City is entitled to recover 
ii'om Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this A/o,'Teement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages andlor actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value ofthe work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

18. lP'ublicly Finllnced Conti'llcts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24,1965, as amended by the Executive Order 11375 dated October 13,1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis, Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
SubagTeements which it may enter into (with the consent of City) concerning the performance of 
the Work, 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, and its officers and employees, tl'om 
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 or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be coustructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours tl'om 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consnltant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time, In addition, said written notice shall specify the amount of additional 
compensation or time claimed, Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties, 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after glVlng of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover fi'om Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments othelwise due Consultant any of the 
foregoing amounts which deduction shall bc deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In thc event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete, 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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Fm' Calise. This Agreement and/or any Project Specific Agreement may be terminated by either 
party upon flve (5) calendar days written notice to the other party should the other party fail 
substantially to perfCll'll1 in accordance with the material terms of this Agreement and/or any 
Project Speciflc Agreement through no fimlt of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Speciflc Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualiflcations advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involnntary 
bank1'llptcy or an assignment be made for the benefit of creditors. 

If it is determined that the City wrongfully terminated this AgTeement andlor any Project Speciflc 
agreement fe)!' cause, said termination( s) shall be deemed to be a termination for convenience. 

For Conveniellce. This Continuing Services Agreement andlor any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of tennination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits andlor uurecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement andlor any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic fonnat) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement andlor any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to dcliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this parai,'l·aph. 
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A termination for cause or for convenience shall have no affect on any msurancc coverage 
reqnired by this Agreement. 

The jc)regoing rcmedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhcre in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly sct forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the AI,'reement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Tdal. 

In the event of any litigation ansmg out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. PI'c-Sllit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant herehy expressly agree that the entire agreement between the parties is set 
fOlih in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotiations, oral promiscs or 
reprcsentations arc superscded by the terms of this Agreement and nonc shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ whieh resulted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used ff)!' convenience only and shall not otherwise affect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or uneni'()rceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the samc formality as this document. 

Consultant 311d City do hereby further agree that City's failurc to exercise onc or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

The Consultant warrants that it has not cmployed 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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct from the A!,'reement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not gnilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agTees that it shall make no 
statements, pross releases or publicity releases concerning the 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 City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In Bouse" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in N egotiatioll. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a tlUth-in-negotiation ccrtificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
AgTeement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City detelmines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year foIlowing the end of the Agreement. 

32. Notices. 

AIl notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to inelude, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant fnrther authorizes delivelY 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Bernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Berin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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40 I E. Las Olas Lllvd., Suite I WiO 
FL Lauderdale, FL :n301 

For The Consultant: l)_c~tc.~Moore,.I)J;:,presj(lcnt 

c;l1gl'-MQ()I9.i~1]!LAs·sg~iat9s .. 
~OJLW"g.PI~~S~(,")"cl()ill Sl9210 
)"()rl Lauder(hlle,FL33302~~~_ 

32. IVliscellallcous. 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social secnrity acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall he construed in accordance with and governed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undeltaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the AgTeement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable hy either 
party. 

PAYMENT UNDER THIS AGRI1<~EMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE I?ROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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CITY: 

ATTEST: 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFIC1ENCY FOR THE USE 
AND RELIANCE 0 ? THE CITY OF 
MARATHON IDA ONLY: 

City Alto! 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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EXHIBIT "3" 
CONSULTANT'S HOURLY RATES 

Professional Services 

Project Administrator/Clerical 

Technician 

Senior Technician/Designer 

Engineer 
Construction Specialist 

Project Engineer/Project Designer 

Project Landscape Architect 

Senior Construction Specialist 

Senior Engineer 

Senior Landscape Architect 

Senior Project Manager 

Principal 

Hourly Rates 

$60.00 

$75.00 

$90.00 

$90.00 

$95.00 

$100.00 

$100.00 

$125.00 

$150.00 

$150.00 

$165.00 

$210.00 

CONSULTANT'S EXPENSE RATES 

Type 

Reproduction/Copying 
8 Y2 X 11 Black & White 

8 Y2 X II Color 

11 X 17 Black & White 

11 X 17 Color 

24 X 36 Black & White 

24 X 36 Color 

Other 

Mileage 

Density Tests 

Page 2S of 25 

Rate 

$ 0.15 Per sheet 

$ 1.00 Per sheet 

$ 0.30 Per sheet 

$ 2.00 Per sheet 

$ 3.00 Per sheet 

$ 18.00 Per sheet 

$ 0.56 Per mile 

$ 30.00 Each 
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ACORd' CERTIFICA TE OF LIABILITY INSURANCE [" ;;;';~M~D:;yYYl L-/ 
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If tile certificate holder is an ADDITIONAL INSURED, the policy{ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
tile terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate docs not confer rights to the 
certificate holder in lieu of such endorscment(s). 

PRODUCER ~~~~~CT Jude Sutton 

rJjgNr1':~:;(800T84S:::-8 4:i 7 
.-.-----.--.. ~ .. -

Lassiter-Ware Insurance of Tampa Bay Iri0~ No): 18(8) 883-8680 

4401 West Kennedy Blvd E·MAIL 
ADDRESS: 

Suite 200 INSURER(S)AFFORD!NG COVERAGE ~3_ 
-~ -~~--

Tampa FL 33609 INSURER J\~!i.~9son Specialty Ins. CO. ~.lO7_9 __ 
--.---~ 

......•.... 
INSURED INSURER B :Travelers ~.~~emnity Company- 25658 

.~ 

Chen and Associates Consulting Engineers, INSURER C :Travelers Casualty & ."~fety Co 1903~~ 
500 West Cypress Creek Road J!'~t~.UHEH D : 

-.------------~ ... 
Suite 630 INSURER E: -_. __ ... ,_ .... 

~-

Fort Lauderdale FL 33309 INSURER F: 

COVERAGES CERTIFICATE NUM8ER'13~14 No Umbr Cert REVISION NUMBER' 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDU CEO BY PAlO CLAIMS. 

~ TYPE OF INSURANCE SUB POLICY EFF I {~2T6%Yv~~1 LIMITS POLICY NUMBER MMIDDfYYYY 
GENERAL LIABILITY EACH OCCURRENCE S 1,000,000 

I--- 'DAtVlAGl:i6RENtED 300,000 I~ 3MMERCIAL GENERAl. LIABILITY PREMISES(Ea occurrence S 

A r- Cl.AIMS·MADE [iJ OCCUR SB1944131304 1/1/2013 1/1/2014 MED EXP (Anyone person) S 5,000 

r- .?ERSONAL & ADV INJURY S 1,000,000 

I- ~~~GGREGATE S 2,000,000 

I~r AGG~nE LIMIT An
S 

PER 
PRODUCTS - COMPIOP AGG S 2,000,000 

X POLICY ~~f?T LOG s 
AUTOMOBILE LIABILITY ! fE~~~~~~~t(INGLE LIMIT S 1 000 000 

B 
ex ANY AUTO BODILY INJUHY (Per person) S 
I- Al.l.OWNED ,- SCHEDULED MC593558 1/1/2013 1/1/2014 BODILY INJURY (Per accident) S 
C- AUTOS - AUTOS 

NON.QVVNED PROPERTY DAMAGE S r- HIRED AUTOS e- AUTOS Per accident 

PIP·Basic S 

- UMBRELLA L1AB H OCCUR EACH OCCURRENCE S 

f-
EXCESS L1AB CLAIMS.MADE AGGREGATE S 

DE~T"- I RETENTION S 
--, .... 

S 

C WORKERS COMPENSATION 
X I T~~n~J,u,S I IOJ~ AND EMPLOYERS' LIABILITY YIN 

-_ ... 
ANY PROPRIETOR/PARfNERJEXECUTIVE D 

NIA 
E.l. EACH ACCIDENT S 1,000,000 

OFFICERJMEMBER EXCLUDED? 
B3984T71013 1/1/2013 1/1/2014 (Mandatory In NH) E.l.. DISEASE - EA EMPLOYE S :1, . .1 .. 000 000 

~~s~~~fr3~ ~~~PEHATIONS below E.l.. DISEASE· POLICY LIMIT S 1 000 000 

A Professional Liab Limits ~SB1944131304 1/1/2013 1/1/2014 EACrl CLAIM $1,000,000 

incl with General Liab LAIMS MADE FORM AGGREGATE $2,000,000 

DESCRIPll0N OF OPERAll0NSI LOCAT!ONS IVEHICLES (Attach ACORD 101,Additional RemarksSchedule, if more space Is required) 
The Certificate Holder is an additional insured under the terms and conditions of the General Liability 
and Auto policies with respect to work performed by the named insured as required by written contract. 
The General Liability, Auto, and Workers Compensation policies contains a Waiver of Subrogation in favor 
of the certificate holder providing the contract is executed prior to any loss. 

CERTIFICATE HOLDER 

The City of Marathon, 
9805 Overseas Highway 
Marathon, 

ACORD 25 (2010/05) 
IN!=;02!'i !?()1()()r,\ ()1 

FL 33050 

CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED P0L1C1ES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 

Florida 
ACCORDANCE WITH THE POLICY PROVIS!ONS. 

AUTHORIZED REPRESENTATIVE 

P Schmaltz/JOANR -~./JL'u_e~.?;;/):-.2n'''- s..:S:"!k.,-~- ..... a:.l~1_ 

© 1988-2010 ACORD CORPORATION. All rights reserved. 
Th<.> f'"rnRn n:Urot:> ::>Ivll",..,,, ::> .. '" .. ",,..,ic:t"'r,,,rl tYl::>rLrc: nf f'"rn-pn 



COMMENTS/REMARKS 

The General Liability is primary and non· .. contributory when required by written contract:. 

The terms & conditions of the General Liability policy inc1ude an endorsement providing a 
30 day Notice of Cancellation by the carrier to the certificate holder as required by 
written contract. 

OFREMARI< COPYRIGHT 2000, AMS SERVICES INC. 



CITY OF MARATHON 
CONTINUING ENGINEERING SERVICES AGREEMENT 

THIS CONTINUING ENGINEERING SERVICES AGRy:~~MENT (hereinafter 
referred to as "Agreement") made and entered into thisi'_day of J::"!--_, 201 ;" by and 
between The City of Marathon, Florida, a Florida municipal corporation, ("City") and 

cO~~_~ __ ,,& l-Ia-=.!:.?_: .. ~I~.?.2.::-=~:ing, Inc ·whose address is .. ::~:~ngre:.~ark ~~.~~, Cl(~onsultantn). 
De-Ll-ay Beacl), FL 33445 

WHEREAS, following a Request for Qualifications process, the City has identified 
Consultant as qnalified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consnltant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year tenn with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension plior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the telm 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City fi'om time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be perf(lImed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to pCliorm (with its own employees or subconsultants) 
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include the matters in the i()l1owing table marked "YES", Consultant anticipates utilizing its 
own staff andlor sub consultants to peri(lnl1 work within the disciplines as indicated below, 

x x Ecolo..ID'L,-cc--:~-:-____ -i1 l--+----l----------l----
------+----l------------------__ ______________Ele_c,trlc;al Engineering 

Enefl-(Y Manag..elPent _____ --------I 
Environmental Engineering 
Geographic Information 
Systems 

x ----------------x---------------J----'G:'.e'"'o-"te'",c-"=hn'--------ic-al Engineering 
l--~-+----j-------l_------~~~~~~~~--
~~----J---~----------I__--------------!i~zardous Material Tanks 
~---l-----4----~x------~------------+~H~~d~ru~u~1i~c~E~nQ0-~n~e~~in~g ___ ~ 

_____ -+~L~an~d~D~e~ve~l~oo~lm~en~t ________ __ 
Land Surveying 
Landscaoe Architect11re 

i----------J-- --------------------------------~==.t'~~==~----1 
__ _________ Mechanical EngineerinK ____ _ 

I------~-----f__------I-----------~ !',11l..nnil1g _____________ _ 
Soecification Wliting 1------------- l-------------- _____ -I-______ --+...::..t===~=~ __ _ 

X x Structural En0neering 1-----1-----l_-------I----- -------------
________ x ______ ----I---"'S-"u1o..:v..::eLyi'::.:Jn"'---g ______ _ 

I----~------~------------- J~raffic Engineering 
I Utilities 

if-----I"-~~·- .-,-,,, I--,~.~.~,-- .. -. - .. -~ .-.--~-.-".,-, .. -,-,-.~-" .. ,-.------__+..::::..==c....----c::------
i-----+----+-----------j ________ Water Resources/Stormwat\?~ 
, Water and Wastewater Services 

[

I ____ _ ______________________________________________________ __ 

j
---- Water Tank 

_____ .......l_ _____ _______________ Inspection/Corrosion Control 

I- x 
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If Consultant anticipates utilizing a subconsultant to pcrf<mn all or part of the work described in 
a Project Specific Agreement, Consultant will notify the City at the time the Project Specitic 
Agreement is being prepared. 

Execution of this Agreement does not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

3. The Agreement Sum. 

The compensation sum for each assigmnent will be dete1111ined at the time eaeh Project Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the perfonnance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order ii'om City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) from Consultant and its sub consultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work perfO!111ed, and reimbursable expenses incuned, during the month for 
which payment is sought. Each invoice shall identify the services perfO!1TIed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undispnted sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue pelforming notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within fOlty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City'S decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant arc inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City'S 
satisfaction. 

Retainage. The City reserves the right to withhold rdainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainagc may be withheld at the 
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sole discretion of the City Manager and as security for the successful completion of the 
Consultant's duties and responsibilities under the Project Speciftc Agreement. 

Final Payment. Submission of the Consultant's invoice for final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full, The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all flnal specifications, plans, or other documents as 
dictated in the Scope of Services, Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct from the sums due 
Consultant under the terms of this Agreement any sums due City under the tenns of this 
Agreemcnt or other agreements between City and Consultant. Consultant turther agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrruy, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staff mg. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of I'crformance. 

Consultant is employed to render a professional service only aud payments made to the 
Consultant are compensation solely i(lr such services rendered and recommendations made in 
carrying ont the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineCling and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time ll'ame in Chapter 95 Fla, Stat., it is detennined that the Consultant's 
deliverables arc incorrect, defective or fail to confonn to the scope of services in the Project 
Specific Agreement, upon wtitten notification fi-om the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7, Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and 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 perfonned. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any constlUction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field veIified "record drawings" of the work on full sized 
pIints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed shects was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

AlI tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times for the duration of this Agreement and far five (5) years after final payment is 
made. During this time period the City Manager or designee have access to. and the right to. 
examine and audit any recards of the Consultant invalving transactians related to. this 
Agreement, including its tlnancial records. The City may cancel this Agreement for refusal by 
the Consultant to. allow access by the City Manager 0.1' designee to. any records pertaining to. work 
perfarmed under this Agreement. 

9. Fin,lIncial Records. 

All tlnancial recards af labor costs and expenses incurred by Cansultant performing work for the 
City shall be maintained by Cansultant and made available upan request af the City at all times 
far the duratiau of this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records shall be furnished to. the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses are to be reimhursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds far termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended from time to time, set by City. Should Consnltant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to hring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends wlitten notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further. if Consultant does not carrect 
such deficiency within fOlty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undeltake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth in this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sale and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's wlitten request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progrcss rcports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimwn amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance celtificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration Or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after reeeipt of written notice by the City. Notices of' 
cancellation/non-renewallmaterial changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waivel' of subrogation. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to fulfill the insurance requircments herein, 

Coverage Minimums 

A, Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 ,,- each accident 
$100,000- each employee (a $500,000 policy limit for injury by disease) 

C, Comprehensive General Liability 
$1,000,000 -- bodily injmy each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D, Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes, In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. SubeOllsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consnltant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
ITom Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
perfonnance 01' other failure to properly perform its obligations under this Agreement 01' any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
monies due the Consllltant, or if no money is due or the amount due is insufficient to covel' the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Speeit1c Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, 01' change shall be made in the work, exc~'Pt upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

18. Publicly Financed Contracts. 

The equal opportunity clause sct forth m Section 202 of the Executive Order 1 1246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulatious of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically ab'rees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant sball not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subab'Teements which it may enter into (with the consent of City) conceming the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, and its officers and employees, from 
liabilities, damages, losses, and costs, including, but not limited to, reasonable attomeys' fees, to 
the extent cansed by the negligence, recklessness, or intentionally wrongful conduct of the 
Consultant and other persons employed or utilized hy the Consultant in the performance or non
performance of this Ab'Teement and/or any Project Specific Agreement. 

Such obligation shall not he constmcted to negate, or abtidge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Arti cleo 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims tor additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovelY of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims arc forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consnltant believes entitles it to an increasc in either the 
AgTeement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is exccuted between the parties. 

In addition to any other remedies pennitted by law, if Consultant fails to perform any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sale discretion for the accomplishment of said PU11)ose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attomey's fees, and court costs associated therewith; 
and 

B. City may recover n:om Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the banlauptcy laws; breach any other telm, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreemcnt, then in such event, City may tenninate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
excceds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incUlTed in the collection of same. 
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For Cause. This Agreement and/or any Project Specific Agreement may be terminated by either 
party upon f1vc (5) calendar days written notice to the other party should the other party fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fault of the pariy initiating the termination. The City also 
may terminate this Agreement and/or any Project Spccific AgTeement if Consultant has 
misreprcsented ar1ything in the submission made by Consultant in response to the Request For 
Qualifications advetiisement leading up to this Agreement; or for any of the reasons set f01ih in 
Sections 28 or 29 of this Agreemcnt; and the City also reserves the light to terminate this 
Agreement in the evcnt the Consultant shall be placed in either voluntary or involuntary 
bankmptcy Or an assigrnnent be made for the benefit of creditors. 

Ifit is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agreement for cause, said termination(s) shall be deemed to be a termination for convenience. 

For Convenience. This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience upon fOUl1een (14) calendar days' written notice 
to the Consultant. In the event of tennination for convenience, upon receipt of notification of the 
intent to tetminate, the Consultant shall incur no fulther obligations in connection with the Work 
arld shall te1111inate all outstanding subconsultaI1t obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incuned, plior to the date of te1111ination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of wtitten direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
repolts and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A termination for cause or for convenience shall have no affect on any Jl1surancc coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set fDrth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreemcnt. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation anSlI1g out of this Agreement, each party hereby knowingly, 
irrevocably, voluntatily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and conf{,'r sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

2(;. WBEIMBE. 

The City recoguizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minOTity and women business enterprises in the 
perfonnance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agrecment between the pal1ies is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both pmiies All prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations are superseded by the terms of this AgTeement and none shall survive the 
execution of this Agreement with the exception of the representations by Consnltant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon whieh the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant decms 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used for convenience only and shall not otherwise affect the 
meaning of the terms of this Agreement. The paJiies do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforccable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either patiy is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby fUliher agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting trom the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct from the Agreement 
price, or otherwise recover, the f1.111 amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information, In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City, 

30. COlllldentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the 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 City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the properly of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City detennines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make fhe 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing, Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Helin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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401 E. Las Olas Blvd., Suite 1850 
F1. Lauderdale, FL 3330] 

For The Consultant: Coast & Harbor Engineering, Inc. 
--A t t n-~~----r\;fl cha eT'-GIov'an-o-zz-i"--~ 

-"220--Cor1<iire ssP a~rk-'~J5rTve--# 13 8 

Delray Beach, FL 33445 
---

32. Miscellaneous. 

Consultant agrees that it may not assign this Agreement without the express written plior cousent 
of City which may be witbheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the perfOlmance of this Agreement. 

This Agreement shall be construed in accordance with and governed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
perfOlmed by and nnder the telms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association Or any other kind of joint undel1aking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the telms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WITNESS WI;£JJ2REOF, the parties }lave executed this instrument on this~ ..... .. lLr:{\ ......... day 

of __ .. . ..... -rJi()L\,,~~~_' 2017} 

CONSULT ANT: 

By: 

Its: Principal, Corporate Vice President: 

ATTEST: 

(')W,~1tQl: (LtC {LC~_~~ 
Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON, F1 A ONLY: 

City Attorn 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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EXHIBIT "3" 

CONSULTANT'S HOUHLY HATES 

Classification Billing Rate/hour 

Senior Principal Engineer 
Principal Engineer II 
Principal Engineer I 
Engineer VII 
Engineer VI 
Engineer V 
Engineer IV 
Engineer 1Il 
Engineer II 
Engineer I 
Senior Designer 
GIS/CADD 
Administrative 

$197.00 
$181.00 
$170.00 
$152.00 
$126.00 
$121.00 
$117.00 
$111.00 
$101.00 
$ 96.00 
$102.00 
$ 92.00 
$ 64.00 

Reimbursable expenses will be actual expenses incurred as a direct part of 
performing the work, plus ten percent (10%). 

Vehicle Mileage - Auto State approved rate 

Page 25 of 25 

Initials~ 
Initials 

Initials 



CiTV OF MARATHON 
~ON'HNUlNG ENGINEEIUNG SERVICES AGREEMENT 

THIS CONTliNmNG ENGINEEIUNG SEHVKCES AGREEMENT (hereinafter 
referred to as "Agreement") made and entered into this 1 i '\lay of 20/:3, by and 
between Tile City of Manit/lOll, Florida, a Florida municipal corporation, ("City") and 
:ti.(~"',.L:i(l,,£t~~,c;t5~Zi=.,./jJv'(wl1ose address ("Consultant"). 

WHEREAS, following a Request for Qualifications process, the City has identified 
Consultant as qualified to perf<mn engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufllciency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consnltant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date ofthis Agreement, this Agreement shall have a three (3) year term with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notiee of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be deseribed in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Projeet Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and sehedule for the work 
utilizing the Projeet Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case,by,case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES", Consultant anticipates utilizing its 
own staff and/or subconsuItants to perform work within the disciplines as indicated below, 

YES NO OWN STAFF SUBCONSULTANT 
Archeology 
Architecture 

--_. 

Asbestos Survey and Removal 
Building Official Services 

X X Civil Engineering 
Coastal Engineering 
Communications Engineering 

X X Computer Aided Drafting and 
Design 

X >< Construction Cost Estimating 

X X ConstlUction Inspections 

X X 
ConstlUction Project 
Management 
Ecology 
Electrical Engineering 
Energy Management 
Environmental Engineering 
Geographic Infonnation 
Systems 
Geotechnical Engineering 
Hazardous Material Tanks 
Hydraulic Engineering 

X >c Land Development 
Land Surveying 
Landscape Architecture 
Mechanical Engineering 

X >< Planning 
Specification Writing 
StlUctural Engineering 
Surveying 

X', X Traffic Engineering 

X X Utilities 

X. X Water Resources/Stonnwater 
:Xi X Water and Wastewater Services 

Water Tank 
Inspection/Corrosion Conh'ol 
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If Consultant anticipates utilizing a subcol1suliant to [leri:<:mn all or part of the work described in 
a Project Specific Agreement, Consultant will notify the City at thc time the Project Spccific 
Agreement is being prepared. 

Execution of this Agreement docs not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

3. Tile Agreement Sum. 

The compensation sum fe)!' each assignment will be determined at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the peri0l111anCe of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order from City. 

4. I'ayment. 

Invoices. Consultant shall submit invoices which arc identified by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval hy the City Manager of any invoices snbmitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) from Consultant and its sub consultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services perfOlmed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notifY Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notifY the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue perfOlming notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future othelwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security fcn' the successful completion of tbe 
Consultant's duties and responsibilities under the Project Specific Agreement. 

Final 1"llVmcllt, Submission of the Consultant's invoice fell' final paymcnt and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its sub consultants, incurred in connection with the Project, have been paid in 
lhll. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of flnal payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct f1-om the sums due 
Consultant under the terms of this Agreement any sums due City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with lhnds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certiflcate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any elaims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists" 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible fe)j' all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is detelmined that the Consultant's 
deliverables are inconect, defective or fail to confOlm to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately COlTect the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and 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. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropliate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or repOlts prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times for the duration of this Agf(~ement and fClT flvc (5) years after fInal payment is 
made. During this tirne period the City Manager or designee have access to and the right (0 

examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its ilnancial records. The City may cancel this Agreement for refusal by 
the Consultant to allow access by tbe City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. Filllmcial Records, 

All financial records of labor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after flnal payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

HJ. Reimlmrsable Expcmcs, 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

1 L Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter I 19, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be ,,'Tounds for termination of Consultant' s agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended fi'om time to time, set by City. Should Consultant fall behind schedule, 
it wiIl take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City'S schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the aIlotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deflciency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessmy to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set fOlih 111 this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, dismpted, hindered, or suspended by City or 
govermnental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises fi'om 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assigrrment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain dming the telm of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new celiificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will n01 

constitute a waiver of the Consultant's obligation to fulflll the insurance requirements herein. 

Coverage Mil1immm 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 - each accident 
$100,000 -- each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 .- bodily injury each occurrence 
$1,000,000- bodily injury aggTegate 
$1,000,000- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1 ,000,000 
(All autos--- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicablc) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees arc covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. SubconsuItant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incUiTed by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in wliting by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall fumish to City a detailed breakdown showing the difference in the 

Page 10 of25 
Initia~£11 
Initias __ _ 
Initials __ _ 



schedule and in the value of the work alicrcd, added, omitted, or changed by the proposed change 
mdee UnlcSi; and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be uncler no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

18, If'ubliciy Fimmced Contracts, 

The equal opportunity clause set i(nth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regUlations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against auy individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) conceming the performance of 
the Work. 

19. Indemnificatioll. 

Consultant shall indemnify and hold harmless the City, and its officers and employees, fi-om 
liabilities, damages, losses, and costs, including, but not limited to, reasonable attomeys' fees, to 
the extent caused by the negligence, recklessness, or intentioually wrongful conduct of the 
Consultant aud other persons employed or utilized by the Consultant in the performance or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to uegate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours fi'om 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensatiou or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies pelmitted by law, if Consultant fails to perform any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or films as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
fOlihwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attomey's fees, and court costs associated therewith; 
and 

B. City may recover fi-om Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attomey's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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I?m" Callse. 'fhis Agreement and/or any Project SpeciJlc Agreement may be terminated by either 
party upon five (5) calendar days written notice to the other party should the other party iilil 
substantially to pcri()!'m in accordance with the matcrial terms of this Agreement and/or any 
Project Specific Agreement through no fauh of the party initiating the termination, The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or fell' any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be made fc))' the benefit of creditors, 

If it is determined that the City wrongfully terminated this Agreement and/or any Project SpeciEc 
agreement for cause, said tennination(s) shall be deemed to be a termination for convenience, 

For Convenience. This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notiEcation of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding sub consultant obligations, The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of telmination, Consultant shall not he entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed, The Consultant shall promptly submit its invoice for 
Enal payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed, 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Speciflc Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A termination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovelY of 
reasonable attorney's and court cost. 

Consultant shall have the lights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give wlitten notice to City 
specifYing the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its COUlt cost, 
expenses, and reasonable attorney's fees incUlTed at all levels including the tJial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation ansmg out of this Agreement, each party hereby knowingly, 
ilTevocably, voluntarily and intentionally waives its right to trial by jUly. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotcs, bie! proposals" quotations, negotiations, oral promises or 
represcntations are superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ whieh resulted in this Agreement and upon whieh the City has 
reliee!. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement arc used for convenience only and shall not otherwise affect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions arc hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this documcnt. 

Consultant and City do hereby further agree that City'S failure to exercise one or rnore of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City'S right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of whieh may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this AgTeement without liability and, at its discretion, to deduct fi'om the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases conceming the Agreement or its subject matter or 
otherwise disclose or pennit 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 City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or infolmation is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropliate Agreement adjustments within I year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, FIOlida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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For The Consultant: 

32. Miscelhmcoll§. 

40 I E. Las Olas Blvd ... Suite] 850 
Ft. Lauderdale, FL 3330] 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

Th~s Agreement sl1!:ll~ beB/construed ill accordance with and governed by the laws of the State of 
Flqt·lda. ExclUSIve·. ",enll\; for any lltlgatlOn ansmg out of tillS Agreement shall be m Monroe 

",,·eolllnty;iI1F1Ql:oida;'MiddleKeys·D~vision of the Circuit Court or the Southern District of Florida. 
'{f,:'\"i\,':;_:'>~~'i';'t,!;;,,':(I{':'Xi:'h::i'''''''' ____ ' :,' ,,>' .,\. _' :":':"'':', 0_ .~-\* 

·T'hl.s)nsultant a'hd its ~ el1.i:~loyees, volunteers and agents shall be and remain independent 
contt'&ctor and not agenti\;!.pt;A~mployees of the City with respect to all of the acts and services 
perfonued by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the pmiies. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be tully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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rJh!i 
IN WITNESS WHEREOF, the parties have executed this instrument on this _ ... L ____ day 
of fEL'>!:'j;L/371 v/ , ;m-2. -

r ZCN'? 

CONSUL ANT: 

lts:-----'i'-~_. <:'_(5( ____ ---'--''--__ _ 

CITY: 

ATTEST: 
,. 

~ --- cJJw; 
~lLlG.MJ~- ----~. 
Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON, FLORI ONLY: 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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CITY OF MARATHON 
CONTINUING ENGINEERING SERVICES AGREEMENT 

THIS CONTINUING ENGINEERING SERVICES AGREEMENT (hereinafter 
referred to as "Agreement") made and entered into this £day of ;a?fC"" 20.6', by and 
between The City of Maratilon, Florid:~, a .I'loriqa muni"ijlal corporatl6n, ("City") and 
LJ'£:Lc.Jizi.oc,c/, s whose address IS tJU /)G:dKS 5I))"J,J('v\()Consultant"). 

SSG j"'z., 

WHEREAS, following a Request for Qualifications process, the City has identified 
Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be perfonned by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

L Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year tenn with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with writtenllotice of the City'S intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the tenn for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be perfonned on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agrecment(s) to be executed by the parties at the time the assignment is given to 
Consultant For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
tenn of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or sub consultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below. 

YES NO OWN STAFF SUBCONSULT ANT 
Archeology 
Architecture 
Asbestos Survey and Removal 
Building Official Services 
Civil Encineering 
Coastal Engineering 

.x X Communications Engineering 

X I X 
Computer Aided Drafting and 
Design 
Construction Cost Estimating 
Construction Inspections 

X :x 
Construction Project 
Management 
Ecology 
Electrical Engineering 
Energy Management 
Environmental Engineering 
Geographic Information 
Systems 
Geotechnical Encineering 
Hazardous Material Tanks 
Hydraulic Encineering 
Land Development 
Land Surveying 
Landscape Architecture 
Mechanical Engineering 
Planning 

X )( Specification Writing 
Structural Encineering 
Surveying 
Traffic Engineering 
Utilities 
Water Resources/Stormwater 
Water and Wastewater Services 
Water Tank 
Inspection/Con'osion Control 
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If Consultant anticipates utilizing a sub consultant to perform all or part of the work described in 
a Project Specific Agreement, Consnltant will notifY the City at the time the Project Specific 
Agreement is being prepared. 

Execution of this Agreement docs not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

3. The Agreement Sum. 

The compensation sum for each assigllll1cnt will be determined at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consnltant has 
obtained a written change order from City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no latcr than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) from Consultant and its subconsultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notif'y Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notif'y the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notif'y the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount of ten percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sale discretion of the City Manager and as security for the successfill completion of the 
Cousultant's duties and responsibilities under the Projcct Specific Agreement. 

!<'inall'aymcil[. Submission of the Consultant's invoice for final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subcol1sultauts, incurred in connection with the Project, have been paid in 
full. '111e Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other docnments as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and dednct from the sums due 
Consultant under the telms of this Agreement any sums due City under the tenos of this 
Agreement or other agreements between City and Consultant. Consultant nlrther agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consnltant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the perfonoance of the work, the 
Consultant shall be responsible for satisfactory completion of all snch specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recOimnendations made in 
carrying out the work. The Consultant shal1 perform to the best of its abilities and complete al1 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time Ii'ame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conilict of Interest. 

The Consultant covenants and agrees that it and its employees shal1 be bound by the standards of 
conduct provided in § 112.3 13 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and 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. 

8. Project Records. 

Al1 final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the ful1 employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shal1 furnish acceptable field verified "record drawings" of the work on ful1 sized 
prints (and/or electronic data file if requested by the City). The Consultant shal1 signifY, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shal1 not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

Al1 tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shal1 be considered 
works made for hire and shal1 become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times fllr the duration of this Agreement and for five (5) years ailer final payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit [my recOl'cls of the Consultant involving transactions related to this 
Agreement, including its I1nancial records. The City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
peri()rmcd under this Agreement. 

9. FiJJ:l!.mei!11 Reeonls. 

All I1nancial records aflabor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after final payment is made. Copies of 
such docnments and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

U. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failme by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to pertorm the Work to comply with the job schedule 
or schedules, as amended from time to time, set by City. Should Consultant fall behind schednle, 
it will take all necessmy measures, including, but not limited to, supplying additional shiils, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

[fCity sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
snch deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to retum the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth in this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. 111e Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for tlle term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

AIl policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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The Consultant will also cause all professional subcol1sultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall fiJmish the City a cel'lificate(s) showing compliance with this paragraph. 

H;. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City (t __________ insert amount of Jiquislated 
damllg.es he",) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of tile allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is snbstantially complete bnt not fully complete, 
Consultant shall pay City 50% of the Daily Liqnidated Damages Rate tor each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incUlTcd by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages andlor actual damages shall be deducted from any 
monies due the Consultant, or if no money is dne or the amonnt due is insnfficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating ibis Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of ibis Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Plior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the wlitten 
change order of City. Any change or adjustment in the Agreement snm or schedule by virtue of 
snch change order shall be specifically stated in said change order. PlioI' to the issnance of any 
change order, Consultant shall [umish to City a detailed breakdown showing the difference in the 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to fulfill the insurance requirements herein. 

Coverage Minimums 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 - each accident 
$100,000 - each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 - bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000-- property damage of each OCCUlTence 
$1,000,000-- property damage aggregate 

D. Products - Completed Operations $1,000,000-- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insUl'ance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consnltant shall 
be under no dnty or obligation to perf(m:n or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement snm or provide 
additional time as a result of such proposed change order. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the perfonuance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, and its officers and employees, fTom 
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 or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any patty or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of at1y and all claims for additional compensation 
or time. In no event shall snch notice be provided more than seventy-two (72) honrs from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely Wl1tten notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specifY the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreemcnt sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of telmination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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Fm' CalUse. This Agreement andlor any Project Specific Agreement may be terminated by either 
party upon five (5) calendar days written notice to the other party should the other party fail 
substantially to perform in accordance with the material terms of this Agreement andlor any 
Project Spccific Agreement through no fault ofthe party initiating the termination. The City also 
may terminate this Agreement andlor any Project Specific Agreement if Consultant has 
misrepresented anything in the snbmission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either volnntary or involuntary 
bankruptcy or an assignment be made for the benefit of creditors. 

If it is detennined that the City wrongfully terminated this Agreement andlor any Project Specific 
agreement for cause, said termination(s) shall be deemed to be a termination for convenience. 

For Convenience. This Continuing Services Agreemcnt andlor any Project Specific Agreement 
may be terminated hy the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event oftermination for convenience, upon receipt of notification of the 
intent to tcnninate, the Consultant shall ineur no further obligations in connection with the Work 
and shall tenninate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits andlor unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

ZZ. Assignment upon Termination. 

Upon tel1nination of this Agreement andlor any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction fi'om the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including bnt not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement andlor any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant tmder this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A telmination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in tlus 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifYing the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation arising out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBEfMBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations are superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ whieh resulted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement afe used for convenience only and shall not otherwise affect the 
meaning of the terms of this AgTeement. The parties do hereby specifically agree that in the 
event that one or 1110re of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby cleemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, lmless exeented with 
the same fonnality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, ten11s, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

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 finn any fee, 
commission, percentage, gift or any other consideration, contingent upon or resnlting from the 
award or making of this Agreement. It is understood and agreed that the tel1n "fee" shall also 
include brokerage fee, however denoted. 

For the hreach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agl'eement without liability and, at its discretion, to deduct fTom the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct infonnation 
issued against him for any crime arising out of or in conjunction with any work heing periol1ned 
hy the Consultant for or on behalf of the City under this Agreement. The City fmiher reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases conceming the 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 City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property oflhe City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within I year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P .A. 

Page 16 of25 
Initials __ _ 
Initials __ _ 
Initials __ _ 



401 E. Las Olas J3lvd., Suite 1850 
Ft. Lauderdale, FL 33301 

For The consultant:,~!c''f.LJ1~Yi~·,,-L: .. ~(cKLv:::b:~: \/"'" 11 ():/.( .... 
S}! .. LL!i_./J-s \.::, ~ '\ -1--('-=~_. ___ . __ .. _., .. ~._~_ 

32. Miscellalleous. 

Jj'2.J·):iLLS:1.J~LJ..j:.'.:d./~~:._ .... 
:'I;j.:J1LlLJ:.L:.~)-M.hl._.~; C;.) L2::: 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safely laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the pelfonnance of this Agreement. 

111is Agreement shall be construed in accordance with and governed by the laws of the State of 
Florid<!, Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
C9unty, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

Tte )Cgnsultant and 'its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
perfonned by and under the tenns of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the lenns or conditions are completed ancl shall be fi.Jlly enforceable by either 
party. 

PAYMENT UNDER nns AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WIliNESS WHEREOF, the parties have executed this instrument on this 

of tW(~ ,2017. 
day 

CONSULTANT: CITY: 

f!g;Iv~ 
AI/~ f~~f> "q; f Its: LA: YI 'tWt":ri • 

ATTEST: 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON, 'L DAONLY: 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 

Page 18 of25 
Initials __ _ 
Initials __ _ 
Initials __ _ 



CITY OF MARATHON 
CONTINUING ENGINEERING SERVICES AGREEMENT 

THIS CONTINUING ENGINEERING SERVICES AGREEMENT (hereinafter 
referred to as "Agmement") made and entered into thisc2lday of J::f 6, 2013, by and 
between The City of Marathon, Florida, a Florida municipal corporation, ("City") and 
f 1'1Kf.anSl,tLflnLalJ::JL_ whose address is ~().If tncQr+t/.h0Y"Consultant"). 

--TafYIpa., FI. _$ .. % I c( c51c. ,,"00 

WHEREAS, following a Request for Qualifications process, the City has identified 
Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing serviccs agrecmcnt with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (l) additional two (2) year extension exercisable at the sale option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial thrce year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consnltant and City will agree npon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
tenn of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or snbconsultants) 
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inclnde the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below. 

YES NO OWN STAFF SUBCONSULTANT 
v Archeology 
V Architecture 
V . Asbestos Survey and Removal 
v Building Official Services 

v-' V Civil Engineering 
V' L--. ~ Coastal Engineering 

v Communications Engineel1ng 
Computer Aided Drafting and 

v v Design 
v (..../ ConstlUction Cost Estimating 

V-.. L.----. t...--""-- Construction Inspections 

V v/. 
Construction Project 
Management 

\../ Ecology 
c/ Elecmcal Engineering 
/ Energy Management 

V ~. Environmental Engineering 
Geographic Information 

v V ~" Systems 
v V Geotechnical Engineering 

v v Hazardous Material TanJes 
V ............... Hydraulic Engineering 
l.../ L-/ Land Development 

v ~ ... Land Surveying 
(...-/. ~ \.../' Landscape Architecture 

V" Mechanical Engineering 
V v· PlamJ.ing 

L L/ Specification Writing 

l../ ~ L--' StJuctural Engineering 
.L...--" /" Surveying 
L/ V- Traffic Engineel1ng 
V v' Utilities 

l. 
v ~ Water Resources/Stormwater 

C/ V Water and Wastewater Services 

~ V Water Tank 
Inspection/Con-osion Control 
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If Consultant anticipates Lltilizing a subconsnltant to perform all or part of the work described in 
a Project Specific Agreement, Consultant will notify the City at the time the Project Specific 
Agreement is being prepared. 

Execution of this Agreemcnt does not gnarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

3. The Agl'eement Sum. 

The compensation sum for each assignment will be determined at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in current fcmds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order from City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release oflien (or 
final release of lien upon final payment) from Consultant and its subconsultants affirming that 
Consnltant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lnmp sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amonnt (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work pet'fonned, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City thTough the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what con'ective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notifY the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue perfonning notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be detennined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. lfthe City'S decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly infonned that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any tenn or condition of the Continuing Selvices Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

RetaInage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security for the snccessful completion of the 
Consultant's duties and responsibilities under the Project Specific Agreement. 

Final Payment. Submission of the Consultant's invoice for final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its snbconsnltants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct fi'om the sums due 
Consultant under the terms of this Agreement any sums due City under the terms of this 
Agreement or other agmements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this AgTeement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time fi'ame in Chapter 95 Fla. Stat., it is detennined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § I 12.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and 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. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional categOly. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsnltant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall fumish acceptable field velified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropliate endorsement on evelY sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consnltant and made available upon request of the 
City at all times for the duration of this Agreement and for five (5) years after Gnal payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and andit any records of the Consultant involving transactions related to this 
Agreement, including its Gnancial records. The City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. Financial Records. 

All financial records of labor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct plinting cost all Gnal work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended fi'om time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying oveltime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not conect 
such deficiency within fOlty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undeltake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth III this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, dismpted, hindered, or suspended by City or 
gove11lmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, dismption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, dismptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall asceltain the facts and the extent of the delay and shall extend the time for completing the 
assigrnuent if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a fOimat acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new celtificate on an annual basis for the term of this Agreement. The celtificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to fulfill the insurance requirements herein. 

Coverage Minimums 

A. Workers' Compensation Florida Stat11tory Coverage 

B. Employer's Liability 
$100,000··_·· each accident 
$100,000 -_. each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 - bodily injUly each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000-·- property damage of each occurrence 
$1,000,000-- property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter'S employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultauts retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily asceliainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
fyom Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perfOlm its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages andlor actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shaH submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shaH be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specificaHy stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changcd by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of snch proposed change order. 

18. Publicly Financed Contracts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretmy of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the AgTeement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
SubagTeements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, and its officers and employees, fi'om 
liabilities, damages, losses, and costs, including, but not limited to, reasonable attorneys' fees, to 
the extent caused by the negligence, recklessness, or intentionally wrongfill conduct of the 
Consultant and other persons employed or utilized by the Consultant in the performance or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours hom 
Consultant's discovelY of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shaIl be in writing addressed to City descIibing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said wl1tten notice shaIl specifY the amount of additional 
compensation or time claimed. Consultant shaIl not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies pelmitted by law, if Consultant fails to perfOlm any of its 
obligations under the telms of this Agreement, City may exercise any or all of the foIlowing 
options: 

A. FOIty-eight (48) hours after giving of wl1tten notice to Consultant, City may 
remedy such default utilizing such persons or finns as may be neceSSaIY in City's 
sole discretion for the accomplishment of said purpose, and Consultant shaIl 
forthwith pay City the amount of all costs and expenses incnlTed thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of mateIials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or alTangement proceeding under the bankruptcy laws; breach any other tenn, 
covenant or condition of this Agreement; or fail to othelwise perform any other obligation of this 
Agreement, then in such event, City may tenninate this Agreement. 

21. Termination. 

In the event of tennination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shaIl receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shaIl be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses inculTed in the collection of SaIne. 
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For Cause. This Agreement andlor any Project Specific A,,'reement may be terminated by either 
party upon five (5) calendar days written notice to the other party should the other party fail 
substantially to perform in accordance with the material terms of this Agreement andlor any 
Project Specific Agreement through no fault of the party initiating the termination. The City also 
may terminate this Agreement andlor any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
QualifIcations advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be made for the benefit of creditors. 

If it is determined that the City wrongfully terminated this AgTeement andlor any Project Specific 
agreement for cause, said termination( s) shall be deemed to be a termination for convenience. 

For COllvenience. This Continuing Services Agreement andlor any Project Specific AgTeement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of tenl1ination for convenience, upon receipt of notification of the 
intent to telminate, the Consultant shall incur no further obligations in connection with the Work 
and shall telminate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits andlor unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement andlor any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the propeliy of the City and the Consultmlt shall, within 
ten (10) working days of receipt of written direction fi'om the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to desiglls, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement andlor any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assig11111ent shall only become effective 
if City tenl1inates Consultant under this AgTeement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A termination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovelY of 
reasonable attorney's and COUlt cost. 

Consultant shaIl have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set f01th in this Agreement; provided however, any aIleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give wlitten notice to City 
specifYing the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to tenninate the Agreement. 

23. Attol'lleys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shaIl be entitled to an award of its COUlt cost, 
expenses, and reasonable attorney's fees incurred at all levels including the llial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation arising out of this Agreement, each party hereby knowingly, 
in'evocably, voluntarily and intentionally waives its right to tlial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shaIl be attempted to be resolved by meet and confer sessions between 
representatives of each of the pmties. If the dispute cannot be resolved to the satisfaction of the 
pmties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBEIMBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotIatIOns, oral promises or 
representations are superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon which the City has 
relied. COllsultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used for convenience only and shall not otherwise affect the 
meaning of the terms of this Agreement. The parties do hereby speciflcally agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This AgTeement may be executed in two or more copies, either of which may be considered an 
original contract. The beneflts and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

The Consultant warrants that it has not employed or retained any company or person, other than a 
bona flde 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 flnn any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting fi'om the 
award or making of this Agreement. It is understood and agTeed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shaH have the right to 
tenninate this Agreement without liability and, at its discretion, to deduct fi'om the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the AgTeement without penalty in the 
event one or more of the Consultant's corporate ofilcers is indicted or has a direct infonnation 
issued against him for any crime arising out of or in conjunction with any work being perfonned 
by the Consultant for or on hehalf of the City under this Agreement. The City further reserves 
the right to suspend the qualiflcations of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be ilmnediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases conceming the Agreement or its subject matter or 
otherwise disclose or permit to be disclosed any of the data or other information obtained or 
fumished in compliance with this Agreement, or any particulars thereof, during the period of the 
Agreement, without first notifying the City and secming the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
fumished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will ma1ce the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hemstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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For The Consultant: 

32. Miscellaneous. 

40 I E. Las Olas Blvd., Suite 1850 
Pt. Lauderdale, PL 33301 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compcnsation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

Thii Agreement shllll ,be ~onstrued in accordance with and governed by the laws of the State of 
Flo~da. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
~l:lhty, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

f.' 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents oycefuployees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
constlUed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN W TNESS WHEREOF, the parties have executed this instrument on this __ 2'-,....:1_,f!,,'--__ day 
of Ve{ ,2013' 

CONSULTANT: 

,.-- ----) 

BY' ,/---- -----
.. H. l) Vf1N v: )il I LI-;;; R0 

Its: Ll) fL."" n r'\ Tc S)c'CiLF"j/'j' ~t-

CITY: 

ATTEST: 

{>/ CV/{ R ", C) ())) (jJ $-, 
Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON, FLO DA ONLY: 

,_"",t,j,~ ___ ... r"· I R .. 
.9;; k\ 1 

,1, ~ 

City Alton ey ;;, 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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EXHIBIT "3" 
CONSULTANT'S HOURLY RATES 

EMK CONSULTA;NTS OJ? FLOnIJ)A,INc. 
(Effective 02/25/13) 

I. ENGINEERING 
Engineers 

Principal Engineer 
Project Manager 
Senior Engineer 
Project Engineer 
Cadd Technician III (w/workstation) 
Cadd Technician II (w/workstation) 
Cadd Technician I (w/workstation) 
Construction Services Administrator 
Permitting Technician 

II. PLANNING 
Planners 

Project Planner 
Planning Technician 

Ill. SURVEYING 
Surveyors and Survey Crews 

Principal Surveyor 
Survey Project Manager 
3 Man Survey Crew 
2 Man Survey Crew 
Survey Technician II (w/workstation) 
Survey Technician I (w/workslation) 

$1 75.00/hr. 
$145.00/hr. 
$120.00/hr. 
$100.00/hr. 
$ 95.00/hr. 
$ 85.00/hr. 
$ 75.00/hr. 
$ 80.00/hr. 
$ 75.00/hr. 

$11O.00/hr. 
$ 85.00/hr. 

$ 130.00/hr. 
$100.00/hr. 
$120.00/hr. 
$IOO.OO/hr. 
$ 95.00/hr. 
$ 75.00/hr. 

Note: All surveymg rates include cost of miscellaneous materials and ordinary survey 
equipment. 
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CITY OF MARATHON 
CONTINUING ENGINEERING SERVICES AGREEMENT 

TIUS CONTINUING ENGINJ£ERING SERVICES AGREEMENT (hereinafter 
referred to as "Agreement") made and entered into this Jf day of /Alike/' , 20}1, by and 
between The City of Marathon, Florida, a Florida municipal corporation, ("City") and 
G Sc:~ """e5:._ .. _ .. ___ whose address is 'J,. '-I f'., 9;,~ e. s·\,,,,,,·t- , ("Consultant"). 

o ,-\c,,,,,J) I F L :5 2. em 
WHEREAS, following a Request for Qualifications process, the City has identified 

Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Ai,,'reement shall have a three (3) year term with 
one (I) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be pelfonned on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
. term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or subconsultants to perfOlm work within the disciplines as indicated below. 

YES NO OWN STAFF SUBCONSULT ANT 
v v Archeology 

./ Architecture 
v v Asbestos Survey and Removal 

v Building Official Services 

v v Civil Engineering 
V V Coastal Engineering 

/ Communications Engineering 

-./ v I 
Computer Aided Drafting and 
Design 

V ,,/ V Construction Cost Estimating 
V V Construction Inspections 

v v Construction Project 
Management 

v / Ecology 
/ Electrical Engineering 
v Energy Management 

v V Environmental Engineering 

V v Geographic Information 
Systems 

V v Geotechnical Engineering 
v Hazardous Material Tanks 

V ;.../" Hydraulic Engineering 
v v Land Development 

/ Land Surveying 
v V Landscape Architecture 

V Mechanical Engineering 
v v Planning 
V v Specification Writing 

V Structural Engineering 
v Surveying 
,./ Traffic Engineering 
v Utilities 

v v Water Resources/Stormwater 
v v Water and Wastewater Services 

v Water Tank 
Inspection/Corrosion Control 
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If Consultant anticipates utilizing a sub consultant to perform all or part of the work described in 
a Project Specific Agrecment, Consnltant will notify the City at the time the Project Specific 
Agreement is heing prepared. 

Execution of this Agreement does not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

3. The Agreement Slim. 

The compensation sum for each assignment will be determined at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for nnless Consnltant has 
obtained a written change order from City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) from Consultant and its sllbconsultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amonnt (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage C!f work completed throngh the 
date of the pay application. . 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incun'ed, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notifY Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor ofthe Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City'S 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security for the successful completion of the 
Consultant's duties and responsibilities under the Project Specific Agreemcnt. 

Final Payment. Submission of the Consultant's invoicc for final payment and reimburscment 
shall constitute the Consultant's represcntation to the City that all ohligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all sub consultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of sny 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct !i:om the sums due 
Consultant under the terms of this Agreement any sums due City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no celtificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactOlY completion of all such specialists' , 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict ofIntercst. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfOlmed under this Agreement, 
which standards are hereby incorporated and 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. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
sub consultant will bear the endorsement of a person in the full employ of the Consultant or the 
sub consultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, andlor reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times for the duration of this Agreement and for JIve (5) years after JInal payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
AgTeement, including its JInancial records. The City may cancel this Agreement for refnsal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. Financial Records. 

All JInancial records of labor costs and expenses incnrred by Consnltant performing work for the 
City shall be maintained by Consnltant and made available upon request of the City at all times 
for the dnration of this Agreement and for five (5) years after JInal payment is made. Copies of 
such documents and records shall be furnished to the City upon reqnest at direct printing cost. 

10. Reimbm'sable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbnrsable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all JInal work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to pelform the Work to comply with the job schedule 
or schedules, as amended fTom time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consnltant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not eOlTeet 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undeltake such actions as it deems arc reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 

Page 7 of25 
Ini tials _. __ _ 
Initials . ______ _ 
Initials __ _ 



all lights and remedies set forth in this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, whieh indicate less coverage than required will not 
constitute a waiver ofthe Consultant's obligation to fulfill the insurance requirements herein. 

Coverage Minimums 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 -- each accident 
$100,000 - each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 - bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000-- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000- each OCCUlTence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harbolworkers' Act (USL&H) for all employees 
covered by USL&H. All sub consultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Flolida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for thc 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall fumish the City a certificate( s) showing compliance with this paragraph. 

16. Liqnidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City ifthe Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perfOlm its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall fumish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

18. Publicly Financed Contracts. 

The equal oppOltunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing mles and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, execntive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individnal or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of snch individnal's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, and its officers and employees, ii-om 
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 or non
perfonnance of this Agreement andlor any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the tenns of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may tenninate this Agreement. 

21. Termination. 

In the event of tennination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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For Cause. This Agreement and/or any Project Specific Agreement may be terminated by either 
party upon five (5) calendar days written noticc to the other party should the other party fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fault of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this AgTeement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be made for the benefit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Projeet Specific 
agreement for cause, said termination( s) shall be deemed to be a termination for convenience. 

F01· Convenience. This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shaH terminate all outstanding subconsultant obligations. The Consultant shaH be 
compensated for all services perfol1ned to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actuaHy performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction [TOm the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement plior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 

Page 13 of25 
Initials .. ~_._._,_ 
Initials __ _ 
Initials 



A termination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifYing the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation arising out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBEIMBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotIations, oral promises or 
representations are superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon which the City has 
relicd. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used for convenience only and shall not otherwise affect the 
meaning of the terms of this Agreement. The parties do herehy specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions ar'e hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City's failure to exereise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This AgTeement may be exeeuted in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusioll. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct from the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for auy crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or pnblicity releases concerning the 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 City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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401 E. Las 01as Blvd., Suite 1850 
Ft. Lauderdale, FL 33301 

For The Consultant: _~_~ c \ <c. "--~? o. r \- \ (" ~_~ __ _ 
~_ i:::~ ... 2.-=::"~S;V\ ~...-'<2, $ , -I_v>. c... 

-3- G_\ E ~; V\ <Z"' ,~~ ,t "WLe_ .J::. 

32. Miscellaneol!§. 

Consultant agrees that it may not assign this AgTeement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third pmties. 

The Consultant shall comply with Federal, State mld local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

r 
Tils Agreement slla~ b~construed in accordance with and governed by the laws of the State of 

,Flo)'idalj1 ElIc9lusive venrlc fQr~ny litigation arising out of this Agreement shall be in Monroe 
,~ CovJ.)Jy,.fIRD9aIMiddle !(eys DiVIsion of the Circuit Comi or the Southern District ofFlorida . 

. $", ..•••. 
_), ~ 4' ~ _, 

Theke6nsultant and its ',employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WITNES~, W!iEREOF, the parties have executed this instrument on this, __ J_J_'_'-fh_, __ day 
of ~ch ,201J. 

CITY: 

ATTEST: 

~GVV~_ Clj)J.J~ fG 
Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR-THE USE 
AND RELIANCE OF THE CITY OF 

A ONLY: 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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CERTIFICATE OF LIABILITY INSURANCE 
OP ID: BF 

DATE (MMIDD/YYYY) 

03122/2013 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the 
certificate holder in lieu of such endorsement(s). 

i FAX 
j {AIC,N(l): 

I 
I NAICfI 

INSURED ESCiences, Incoq){)rated 
Attn: Melanie Aldridge 
34 E. Pine Street 
Orlando, FL 32801 

It:I~t}RER_{Sl __ A_f'.f.9131?~~_§_ggv.ERAGE 

,It>I,~,lJ,I3,E:.R_1\ :A-,tl1_~_~_i_~an Cas. Co. ~_~_?~_i_t:1g PA 
INSURER B: Val,I(3)' Forge Insurance Co. 
INSURER c: _<::;ontinental Casual!y Company 

.I,!;J,~y.~_E~ __ !l. :Zurich~American Ins. Co. 

120427 

:20508 

120443 

COVERAGES CERTIFICATE NUMBER' 

INSURER E: Hud,~_(:)_t1 ___ ~pecialty Ins. Co. 
INSURER F: 

REVISION NUMBER' 

]16535 

137079 

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCHPOLICIES. LIMITS SHOWN MAY HAVE BEEN ":EDUCED BYPAI.DCLAIMS 

IN~;R I DoL lSU8R I . POLlCY EFF ! POLICY EXP I I 
LlMITS L TR , TYPE OF INSURANCE INSR IWVD I POLlCY NUMBER MMIDDIYYYYI ! MMlDDIYYY~() 

L~_~~ERAL LlABlllTY 

IB4024246502 
I EACH OCCURRENCE i$ 2,000,000 

A IX' COMMERCIAL GENERALLIABILITY X X 11/02/2012 1 i DAMAGFr'O'Rt:Nil:'[)' 
1 $ 300,000 

-1'- j CLAIMS·MADE i X 1 OCCUR 
I 

11/02 2013 I pg_t:_M!§E:_;;?_{[::~_9Y£U_rf~_llg_e} 
Is ,--._ ...... ---

I 
~§_f:l __ ~.~~JI\~X?..r!.~2~.!:.s_(l_n}_ 10,000 I 

Is IT .. I 
I PERSONAL & ADV INJURY 2,000,000 

I I GENERAL AGGREGATE I $ 4,000,000 
I ' f - - --------------

i __ ~_~_N'L AGGR~-~-A!r LIMIT AT~I~t PER: I __ P_f39,f:ll:!c::T::;_: __ c::9_1v1_r:'((J:~_",<:'_G __ I_ ~ 4,000,000 

! 1 POLICY ! ~f}f?T X LOC I ! i$ 

1 __ ~_~_ToMoB'LE LlABILlTY X 
IB4024245527 

COMBINED SINGLE LlMIT I $ 1,000,000 
B I X I ANYAUTO 11/02/2012 11/02/2013 

(Ea aCCidenl) I 
...•........ 

1--------- ALL OWNED AUTOS 
BODILY INJURY (Per person) S 

I 
....... .................. 

[ ___ '_ .. 1 SCHEDULED AUTOS 
I BODILY INJURY (Per aCCiden_t}_I_$ 
I PROPERTY DAMAGE ! $ 

! X j HIRED AUTOS I {Per aCCIdent} i 
! 

f$ 

....... 

["><::1 NON-OWNED AUTOS 

i 
.......... ~ , 

X UMBRELLA L1AB IX I OCCUR ! ! ! EACH OCCURRENCE , 3,000,000 
EXCESS L1AB _' j _CLAIMS-MAI?_~J 

IB4024249173 
11/02/20131--~G~~~~,;!-~::---:-:::--

... 
3,000,000 

C 11/02/2012 $ 

X 
DEDUCTIBLE I 

I 
I $ 

RETENTION $ 10000 I $ 
WORKERS COMPENSATION ! , !_~ !.T~gJIitJt¥$ __ i IOTH- i 
AND EMPLOYERS' LIABILITY YIN I . ___ !;R, .. ,.1 

D ANY PROP1~IETOI'\JPARTNERlEXECUTIVE D I WC9595815-03 11/02/2012 11/02/2013IELEACH.ACCIDENTI, 1,000,000 
OFFICER/MEMBER EXCLUDED? N I A X 
(Mandatory in NH) I USL&HINCLUDED I··EL,.DISEASECEAEMPLOYEE! .. S 1,000,000 
If t.es, describe under I 

1,000,000 o -.SCRIPTION OF OPERATIONS below i ' EL DISEASE - POLICY LIMIT $ 

E Professional Liab 

I 

I ESB 1902121204 ! 11/02/2012 11/02/20131~a Occ 1,000,000 I 

Pollution Liab 
, 

ESB 1902121204 111/02/2012 E I 1110212013 Aggregate 2,000,000 

DESCRIPTION OF OPERATIONS I lOCATIONS {VEHICLES ~AtlaCh ACORD 101, Addltiona! Remarks Schedule, If more sRace is reQulre1 
Citb of Marathon is Additional nsured as respects General Liability & uto 
Lia ility if re~ired by written contract. Workers Comp includes Wa~ver of 
sUbrolat~on in avor of certificate holder if required by written contract. 
Liabi itt limited to loss/damage arising out of neglisent acts of insured. 
General iability is written on a Primary & Non-contr~butory baSis. 

CERTIFICATE HOLDER CANCELLATION 

CITYMAR 
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 

City of Marathon 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

9805 Overseas Highway 
Marathon, FL 33050 

AUTHORIZED REPRESENTATIVE 

I ~~ 
© 1988-2009 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2009/09) The ACORD name and logo are registered marks of ACORD 





CITY OF MARATHON 
CONTINUING ENGINEERING SERVICES AGREEMENT 

THIS CONTINUING ENGINrmmNG SERVICES AGREEMENT (hereinafter 
referred to as "Agrccment") made and entered into this /:!!'ilay of _EeJ:} ... , 20J."J. by and 
between The City of Marathon, Florida, a Florida municipal corporation, ("City") and 
F .~:r() c·. .._ .............. whose address is I JliSS>JL.Sscd .sf. ~ ("Consultant"). 

TAM fet, F L. :s '3 &, ) 1 
WHEREAS, following a Request for Qualifications prOcess, the City has identified 

Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasles or projects to be perfonned by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, telms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year tenn with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
cxercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be perfonned on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the paIties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to he perfonned and a mutually satisfactory budget aIld schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhihit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this AI,>reement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared aIld qualified to perfonn (with its own employees Or subconsultants) 
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include the matters in the following table marked "YES", Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below, 

I YES" 
- .. ~--~--. . ~ .... ~ .. ~-.. - ----_._- ._---
NO OWN STAFF SUBCONSULTANT .--'".-----.. ~-.. -- -.-.-.. ~- -------~. .... ._-------

_.--, --" . . ----.------ ---" .--.~----- -----~---. 

. Archeology 
Ar'chitecture 

.--.-.,--~-~- -_._---------- -_._--- • __ • ______ .- __ • ___ M __ 

.... ------_ ... _---- Asbestos Survey and Remo,,~ .. 
Building Official Services 

~"--' 
._ ........ -,-_ .. ..... ~.-... --... .~--.-.---.. --- --_.-

x. x Civil Engineering .... -~ .. . --~-- . .. 

------ ._------- _.- -----_._. __ .--_ ... -,,,._-- ..... _- .... _- ..... '"-.-.,.'".--.-,-, ...... -... -.-... --, ... -~. .. g2.'l.~tal Engineerin&.... 
Communications Engineering ...... - . ---_. __ ._ .. _._-_._. 
Computer Aided Drafting and 

-- -_._ ... _ .. _,."'_ .. _ •. __ .. - Desi!l!l -_ .. 
x x Construction Cost Est!mating 

.. - _. 

_._.- --". .- Construction Inspections ..... __ 
Construction Project 
Management .. _. 

Ecology 

... ••.. ~-- Electrical Engineering 
Energy Management 

.. --~----.. --.----.. 

.. - r·---.. ~ .. · ......... _ ............................... - Environmental En!,>ineering 

x x 
..... _. 

. 

--- -~,. 

--.- - ..... _ ........ - _. __ ._,._-_ .... 
x x 

1----" .. _------.. ----
-_.-... - -----

.... -~ x 
~.---.. -..... -~-----... --~'" -.... ~ ..... ---.-.-.-.. --------. 

x x ----- --_. __ .... _----_. __ . 
x x 

"-
-_ .. 
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Geographic Infonnation 
S~stems 

Geotechnical EngineeJing 
Hazardous Material Tanks 
Hydraulic Engineering 
Land Development 
Land Surveying 
Landscape Architecture 
Mechanical Engineering 
Planning 
Specification Writing ... 

Structural Engineering 
Surveyi~ 
Traffic Engineering 
Utilities 
Water Resources/Stormwater 
Water and Wastewater Services 
Water Tank 
Inspection/Corrosion Control . 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment hy the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request propcr. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of snch dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within fivc (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, aud payment records of the Consultant. Consultant agrees 
to continuc performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City managemcnt staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be detennined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consnltant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consnltant are inaccurate, or in the event that the Consultant is not in 
compliance with any telm or condition of the Continuing Services Agreement or a Project 
Specific A!,'feement, the City may withhold payment of sums then or in the futnre otherwise due 
to the Consnltant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amonnt of ten percent (10%) 
of any paY11lent due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security f()r the successfill completion of the 
Consultant's duties and responsibilities nnder the Project Spccific Agreement. 

Filial Payment. Submission of the Consultant's invoicc for final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute light, at its option, to oUllet and dednct from the sums due 
Consultant under the te1111S of this Agreement any sums due City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant fll1iher agrees that any 
sums dne City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitnte an acceptance of defective work or 
improper matClials or operate as a release of any claims by City against Consultant. 

5. Staff mg. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance ofthe work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
snhprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any snbconsultants 
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6. Consultant's Threslwld of IPcl'fonnance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely lor such services rendered and recommendations made in 
carrying out the work. The Consultant shall perfoD11 to the best of its abilities and complete all 
work in a worlunanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the (enn of this Agreement or within 
tile applicable time frame in Chapter 95 Fla. Stal., it is deteD11ined that the Consultant's 
deliverables are incorrect, defective or fail to confol1n to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfOlmed under this Agreement, 
which standards are hereby incorporated and 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 perfonned. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsnltant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and docnments, a reprodncible mylar of the Consultant's 
or the snbconsnltant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consnltant shall funlish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if reqnested by the City). The Consultant shall signif'y, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times for tllc duration of this Agreement and for five (5) years after final payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its financial records. The City may cancel this Agreement for refusal by 
the Consultant to aJlow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. 'Financial Records. 

All financial records of labor costs and expenses incUlred by Consnltant perfonning work for the 
City shall be maintained by Consnltant and made available upon request of the City at aJl times 
for the duration of this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records shall be fumished to the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees nnder § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall fumish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended fj'om time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, mId fUliher, if Consultaut does not COITect 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set torth in this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant lor delay to the Consultant's work by the acts, neglect or 
default of thc City or by reason of fire Or other casualty, or on account of tiots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitutc Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
govennnental agency, and then only if a written request for extension is made to City within 
sevel1ty"two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or snspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as presctibed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work atises fTom 
unforeseeable causes beyond the control and without the fault or negligcnce of Consultant. City 
shall asceliain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain duting the term of this Agreement insurance of the 
types and in the minimwn amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an amlUal basis for the tenn of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellation/non-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insnrance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or otbcr documents of insurance or policies or copies of policies by the 
City, or by any of its representativcs, which indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to fulfill the insurance requirements herein. 

Coverage Minimums 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000-·· each accident 
$100,000 _. each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000········ bodily injury each occurrence 
$1,000,000-- bodily injury aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000-- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. SubcollSultant lnsunmce. 

The Consultant will also cause all professional subconsnltants retained by Consultant for the 
project to procure and maintain comparable insnrance coverage. Before commcncing thc Work, 
the Consultant shall fumish the City a certiiicate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant rccognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consnltant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs snffered by City if the Work is not 
completed on time are not readily asceliainable at the time this Agreement is being entered into. 
Accordingly, City and Consnltant agree that as liquidated damages to compensate the City for 
delay (bnt not as a penalty) Consultant shall pay City ($ insert amount of liqnidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liqnidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is nnderstood and agreed that in addition to liqnidated damages, the City is entitled to recover 
from Consultants all actnal additional costs or losses incUiTed by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consnltant's untimely 
performance or other failure to properly perfom1 its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted fi'om any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amonnt charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement snm and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall snbmit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made ill the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty Or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement stUn or provide 
additional time as a result of such proposed change order. 

18. Publicly Financed Contracts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24,1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees tllat it shall not discharge or fail or refuse to hirc any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment oppOltunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indenmify and hold harmless the City, 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 or nOn
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall hc in writing addressed to City descrihing the events, 
circumstances and conditions which Consnltant believes entitles it to an increase in either thc 
Agreement stun or time. In addition, said written notice shall specify the amonnt of additional 
compensation or time claimed. Consultant shall not he entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed hetween the parties. 

In addition to any other remedies peDnitted by law, if Consultant fails to perform any of its 
obligations nnder the tenns of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after glvmg of written notice to Consultant, City may 
remedy such default utilizing such persons or fhms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
fOlthwith pay City the amount of all costs and expenses incnrred thereby including 
but not limited to reasonable attomey's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or nnliquidated, snffered or incurred as a result of such default, 
including without limitation, reasonable attomey's fees, legal costs or expenses, 
penalties, increased costs of materials, lahor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City 01' other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or a1'l'angement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall il11l11ediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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For Cause. This Agreement and/or any Project Specific Agreemenlmay bc terminatcd by eithcr 
party upon five (5) calendar days written notice to the other party should the other patiy fail 
substantially to perilJn11 in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fault of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented auything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to tcnninate this 
Agreement in the (Nent the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignmcnt be made for the benefit of creditors. 

If it is determined that the City wrongfully telminated this Agreement and/or any Project Spccific 
agTeement for cause, said tem1ination(s) shall be deemed to be a termination for convenience. 

For Convenience. This Continuing Services Agreement andlor any Project Specific Agreement 
may be terminated by the City for convenience npon fourteen (14) calendar days' written notice 
to the Consultant. In the event oftennination for convenience, npon receipt of notification of the 
intent to terminate, the Consultant shall incur no fulther obligations in connection with the Work 
and shall terminate all ontstanding sub consultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually perfOlmed. The Consultant shall promptly snbmit its invoice for 
final payment and reimbnrsement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon ten11ination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property ofthe City and the Consultant shall, within 
ten (l0) working days of receipt of written direction from the City, tTansfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work prodnct in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific AgTeement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consnltant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A termination for cause or j{lr convenience shall have no aiTeet on any insurance coverage 
required by this Agreement. 

The forcgoing remedies for defanlt by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in eqnity, inclnding any right to the recovety of 
reasonable attorney's and eOUlt cost. 

Consnltant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or deflmlt by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) honrs, of any such alleged breach or default give written notice to City 
specifying the details thereot: Upon such noticc, City shall have seven (7) business days within 
which to cnre the alleged default prior to thc accrnal of any cause of action to Consultant or any 
right to ten11inate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its comt cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankrnptey proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation ans1l1g ont of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. l'rc-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open compctition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in fhe written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations are superseded by the tenns of this Agreement and none shall snrvive the 
execntion of this Agrcemcnt with the exception of the representations hy Consultant in the 
Consultant's response to the RFQ which resulted in this AI,'Teement and upon which the City has 
relied. Consnltant acknowledges that all issues, tenus, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used for convenience only and shall not otherwise affect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreemcnt arc deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the tenus of this AI,'Teement, unless executed with 
the same fonuality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, tenns, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the tenns of this A!,'Teement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

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, individnal or finn any fee, 
commission, percentage, gilt or any other consideration, contingent upon or resulting fi'om the 
award or making of this Agreement. It is understood and agreed that the tenn "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have thc right to 
tenninate this Agreement withont liability and, at its discretion, to deduct fi'om the Agreement 
price, or othcrwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to snspend, cancel, or terminate the Agreement without penalty in the 
event one 01' more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consnltant to do business with the City upon any 
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such indictment or direct infonnation, In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found no( guilty, such suspension on account hereof shall be immediately lifled by the City, 

30. Confidentiality. 

Unless othelwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases conceming the Agreement or its subjcct matter or 
otherwise disclose or pennit to be disclosed any of the data or other infonnation obtained or 
furnished in compliance with this Agreement, or any particulars thereof, during the period of (he 
Agreement, withont first notifYing the City and securing the City's consent in writing, The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City, This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Af,'Tcement shall be the property of the City, 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
mnst provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City detelmines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to inclnde, but not be limited to, facsimile, 
hand-delivelY, U.S. Mail or express mail services. Notice shaH be effective upon receipt by any 
person at City's or Consultant's addresses as listed below, Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hemstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attomey 
GrayRobinson, P.A. 
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401 E. Las Olas Blvd., Suite 1850 
1'1. Lauderdale, FL 33301 

For The Consultant:_Oliverl3..o_dril!~~.s,I":E.~.r~..9.E:PrQject Manager 

~I()ri.d"-r:r,, n SEQ rt"tic>nE:~gi~ee ril2fLl n c. (FTE) 

_~7QQ.I':I.\IV.36thStr5'et, Suite 670 
Miami, FL 33178 

32. Miscellaneous. 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sale discretion. 

This Agreement is not intended to benefit any third pmiics. 

The Consultant shall comply with Federal, State and local tax laws, social seclllity acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance oflhis Agreement. 

This Agreement shall be construed in accordance with and governed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undeliaking, enterprise or 
venture between the parties, 

Any terms or conditions of either tlris Agreement that require acts beyond the date of the tellll of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
nnless and until the tenns or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER nus AGREEMENT AND ANY PROJECT SI'ECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WI'lJ'i4'SS WHEREOF, the par.ties have executed this instrument on this 
o t_J" ty; ~liJll~ ___ , ___ , 20 I ~ 

day 

o J 

CONSOLTANT: CITY: 
Florida Transportation Engineering, Inc. (FTE) 

Rav; Devaguptapu, PE., PTOE 

President 

ATTEST: 

'~lU,_ CJ)()Wlt~ ,.' 
Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON F IDA ONLY: 

This agreement shall be execnted on behalf of Consnltant by its President or a Vice President. If 
execnted by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authOlity to bind Consultant to this agreement 
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CITY OF MARATHON 
.CONTINUING ENGINEERING SERVICES AGREEMENT 

nus CONTINUING ENGINEERING SERVICES AGRE;J):MENT (hereinafter 
rei()TI'ed to as "Agreement") made and entered into this j?lJtlay of (d.l~'~:;L, 20ll, by and 
between The City of Marathon, Florida, a Florida municipal corporation, ("City") and 
w9J-,- M -,-.~elbYr Inc, ___ whose address is ~22~.tII~V\la.~~~'L[)~_. _, ("Consultant"). 

Miami, FL 33155 

WHEREAS, following a Request for Qualifications process, the City has identified 
Consultant as qualified to pClform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($] 0.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, telms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year telm with 
one (1) additional two (2) year extension exercisable at the sole option of the City_ In order to 
exercise the option for the first one year extension prior to the end of the initial three year teml 
the City must provide the Consultant with written notice of the City's intent to extend the [enn 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the teml for an additional one year prior to the end of the first Olle 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be perfonned on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be perfOlmed and a mutually satisfactOlY budget and schedule for the work 
utilizing the Project Specific Al,'Teement attached hereto as Exhibit "A" and incorporated herein 
by this referellce. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case·by·case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the t(lllowing table marked "YES", Consultant anticipates utilizing its 
own stafl' and/or subconsultants to perf 01111 work within the disciplines as indicated below, 

''---- -,-,-~---- "----,--------,~--------~" T'---------------' ,,"",',"",',-, , , "'" ---
YES NO OWN STAFF SUBCONSVLTANT 

""' ___ ~_X~_______ ,_~rchC().IQh'Y__ _________ , _______ __ 
x 

x 

X 
I----j,~--- --~-~------+--------~ 

X ,-,--,_:-'------- ---~------,--~---~ ,------- --,----

X 

X 
~----~-- ----- --, ,------,-,--,--------~----------~-,-

------ -~-~ ---~--------'-~ 
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If Consultant anticipates utilizing a suhconsuitant to perform all or pari of the work described in 
a Projeel Speciilc Agrecmenl, C'onsulianl will notify the City at the time the Project Specitlc 
Agreement is being prepared. 

Execution of this Agreement does not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an ex elusive or sole right to perform the work as describcd in this 
Agreement. 

The compensation snm tor each assignment will be determined at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in current fi.mds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the dnration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order fi'om City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specific projeet number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) [rom Consultant and its subconsultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notifY Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notifY the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consnltant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (IS) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly infOlmed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any telm or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security jCll" the successful completion of the 
Consultant's duties and responsibilities under the Project SpeciJie Agreement. 

Final l'ayment. Submission of the Consultant's invoice fc)r 11nal payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its sub consultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsuItants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to ofIset and deduct from the sums due 
Consultant under the terms of this AgTeement any sums due City nnder the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certifieate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with speeialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perfonn to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the tenn of this Agreement or within 
the applicable time £i'ame in Chapter 95 Fla. Stat., it is detelmined that the Consultant's 
deliverables are inc011'ect, defective or fail to confonn to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately con'ect the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfOlmed under this Agreement, 
which standards are hereby incorporated and 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 perfOlmed. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance offinal plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any constlUction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signifY, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works rnade for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consuliant and made available upon request of the 
City at all times for the duration of this Agreement and ff)r ilve (5) ycars after final payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its financial records. The City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed nnder this Agreement. 

9. Fimmcial Records. 

All financial records of labor costs and expenses incurred by Consnltant performing work lor the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbursable Expellses. 

When expenses are to be reimbnrsed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consnltant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consnltant in conjunction with this Agreement. Failnre by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of J'erfonmmce. 

Timc is of the essence. Consultant agrees to perform the Wode to comply with the job schedule 
or schedules, as amended fi'om time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measnres, including, but not limited to, snpplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measnres to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) honrs after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth 111 this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of Iiots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
govermnental agency, and then only if a wIitten request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescIibed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises fi'om 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assigrrment if in its sole discretion a time extension is appropIiate. 

13. Progress Reports. 

Consultant shall provide City with wIitten progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or hy any of its representatives, which indicate less coverage than required will not 
constitute a waiver of the Cousultant's obligation to fUlfill the insurance requirements herein. 

Coverage Minimums 

A. Workers' Compensation Florida StatutOlY Coverage 

B. Employer's Liability 
$100,000 -_. each accident 
$100,000 -- each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 - bodily injury each occurrence 
$1,000,000-- bodily injury aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&I-I) for all employees 
covered by USL&I-I. All subconsnltants shall similarly provide USL&I-I insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($t;,rgl:~in';Pn1Cifinsert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement lime. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitled, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

H!. Pllblicly Fillallced COlltmcis. 

The equal opportunity dause set forth in Section 202 of the Executive Order 11246 dated 
September 24,1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to bis compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shal! not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shal! be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shal! indemnify and hold harmless the City, and its officers and employees, jiOln 
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 or non
performance ofthis Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and al! claims for additional compensation 
or time. In no event shal! such notice be provided more than seventy-two (72) hours fi'om 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in thc Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and batTed. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the tenns of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or finns as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attomey's fees, and cOUli costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attomey's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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For ~<O-'. 'I'his Agreement and/or any Project Spcciflc Agrcerncnt may be iGrminatcd by eithcr 
party upon live (5) calendar days writlcn notice to the other party should the other party fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Speciflc Agreement through no Emit ofthe party initiating the termination. The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankrnptcy or an assignment be made for the benefit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agreement for cause, said tennination(s) shall be deemed to be a termination for convenience. 

For (:ollvcnience. This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall tenninate all outstanding subeonsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction Ii-om the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
repOlis and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A tennination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and cOUli cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specif'ying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to tenninate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation ansmg out of this Agreement, each party hereby knowingly, 
irTevocably, voluntarily and intentionally waives its right to trial by jUly. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
perfonnance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written tenns of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations arc superseded by the terms of this Agreement and none shall sU(vive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which reslllted in this Agreement and llpon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions whieh Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used for convenience only and shall not otherwise ailect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct from the Agl'eement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one 01' more of the Consultant's cOlporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct infOlmation is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the Agreement or its subject matter or 
othelwise disclose or permit to be disclosed any of the data or other information obtained or 
furnished in compliance with this Agreement, or any paiticulars thereof, during the period of the 
Agreement, without first notifYing the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the propelty of the City. This does not include materials previously or concUlTently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (cUlTently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P .A. 
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401 E. Las Olas Blvd., Suite 1850 
PI. Lauderdale, FL 33301 

For The Consultant: Marina Zadikoff 
6999 N. Waterway Drive 

_!'1J.9 m1.i=!:]]15~ ______ ._ .. 

32. Miscellaneous. 

Consultant agrees that it may not assign this A!,>reement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the perfonnance of this Agreement. 

This Agreement shall be construed in accordance with and governed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

The Consultant and .its employees, volunteers and agents shall be and remain independent 
contractor and not agents oremployees of the City with respect to all of the acts and services 
performed by and under the tenni; of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any tenns or conditions of either this Agreement that require acts beyond the date of the tenn of 
the Agreement, shall survive tennination of the Agreement, shall remain in full force and effect 
unless and until the te1ms or conditions 31'e completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WIl1)!ES~ W. HEREOF, the palties have executed this instrument on this 

of tJlfi2V\A~ ,2013. 

day 

CONSULTANT: CITY: 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 

DAONLY: 

City Atto 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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EXHIBrr t(,]'" 
tlLT,AN']'~S HOtJHLV RA'fES 
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Company: G. 1\11 .. SE)lby, inc. . 
QTY I MaXimum:] overhead] Frii1:re Profit Total 

Required I Raw Salary $/Hour $/Hour $/Hour Hourly 
Rate 

for Project $/Hour $/Hour 
f-----.-------.--.-.- ----- -- - __ L.....o::..:.:='-j 

Job Position Title 

.Erincifl.~I1BLrl€l€l.r:....._ .. _ .. __ ._._ 58.5 42 22.5 27 150 

.Eroje(;t.IV1<l.n~Q€lr/"€lniorE:.n.gir1eElr ..... __. 52.65 ....... _37 .. L..~o.c~ ___ ..3 .. 4 .. 3. . 
. §l1gir1€l.€lf_(l::~e_ctrica.',.?tructur."',g~i3.s.!.~L._ ......... ... .._44 8§_3.2.:.2... 17.25 20.7 
_En9.LneerlCivil,<3El()tec~,§I1\1lr(),.:rraffic,IV1€lc;bL .......3.9. 28 .. ....._J 5 ... __ lil____ .. 1.QQ._ 
.. F ielci.§ngin€ler .. ... ... ..... .... ..... ______ ... __ ._ .. _ .... _ .. _ ... _ .. __ ....... _3_3. 1 ()_ ............. _23.?_ .... .. _12..:Z~__ .. 1.()3._ . __ili_ 
CADD 27.3 19.6 10.5 12.6 70 --- ------- --- -------------- .. _-- .-.--.-_.- .-_ .. - ....... -.. _ .. ----_.-.... - - --. _.- _ .... _.-. -- .. " ----- .--_ .. __ ...... " .... - --- -_.- ----- _ ... _----- -----------_ .. 
Administrative Services 17.55 12.6 6.75 8.1 45 

1···················· .. ····1······················· I····· ..-.. -1----.--... --
.............. - ......... _ .... _ .. _----_. ....--_ ... _ .. --...... - --------.. - ,------- .. _. __ .... _ ... _. __ ... _-_._ ... _._ ... _ ....... __ . 

. _---_ .. _ ...... _--- .•.. _-_ .•. _-------- ....... __ .............................. _ .................. _ ..... _--_ ............. - ._--- ._ ... -

........ --...... -- .... - ... - ... --.... - ....................................... ~--- - .. ----- .... -.--.--....... -- +---t-~·-··· .. 
.... -.~ .. -~-.- ._._ .... _ .. _ .. + .. _ ...... _ ........ .. ................ _ .... _-_.-j--_ .. _--

-·~·-·-----·-·----------+----_I_----__i----_+--__il--·-+----_I 

-----_ ......... _--_ .... --.~---... -- ... -- ..................................... _ ............... - ........... ............................. _..... ... ................ .._-_._---

1- ............ - ......................................................... --------1--......... -+ ................. - ............... -..... - ................. - ..... - .................. -... ---.. -.... -.. -.... . 
l ............ _ ...... __ .... _ .............. __ ...... _ ..... __ .... _ .. __ .. _-' ..... __ ............. _ ...... .L._ .... _ .... _ .. . ..... _ .. _- ._ .. _._ ... - .. _ .. _-_ .. 





CrfV OJi'MARATHON 
CON'fmmNG ENGlNEEHJNG SERVICES AGREEMIENI 

TIns CON'HNmNG ENGH'JlmIUNG SERVIOi'S AGREmV.lENT (hereinafter 
referred to as "Agreement") made and entered into this Q~ay of _Etkk_, 20.£1, by and 
between Tile City of MlIl:"lItiH)l!9 Flm'klll, a Florida municipal corporation, ("City") and 
Gar t ekE n ~ Cor ~ p whose address is ..... ~.21~~,~,~s W 3 9 'I' e r_ r .:~~, (11Consultant l1

). 

Miami, FL. 33155 

WHEREAS, following a Request fix Qualifications process, the City has identified 
Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agTeement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.0.0.), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agmement shall have a three (3) year term with 
one (I) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The WOI·k. 

The City fi'om time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
telm of this Agreement on a case-by-ease, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below. 

YES NO OWN STAFF SUBCONSULTANT 

_. 

x x 

x x 

x x 

x x 

x x 

Page 2 of25 

Archeology 
Architecture 
Asbestos Survey and Removal 
Building Official Services 
Civil Engineering 
Coastal Engineering 
Communications Engineering 
Computer Aided Drafting and 
Design 
Construction Cost Estimating 
Construction Inspections 
Construction Project 
Management 
Ecology 
Electrical Engineering 
Energy Management 
Environmental Engineering 
Geographic Information 
Systems 
Geotechnical Engineering 
Hazardous Material Tanks 
Hydraulic Engineel1ng 
Land Development 
Land Surveying 
Landscape Architecture 
Mechanical Engineering 
Planning 
Specification Writing 
Structural Engineering 
SUlveying 
Traffic Engineering 
Utilities 
Water Resources/Stormwater 
Water and Wastewater Services 
Water Tank 
Inspection/Corrosion Control 
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If Consultant anticipates utilizing a subconsultant to peri(mn all or part of the work described in 
a Project Specific Agreement, Consultant will notify the City at the time the Project Specific 
Agreement is being prepared. 

Execution of this Agreement docs not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreemenl. 

3. The Agreement Sum. 

The compensation sum for each assignment will be determined at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order from City. 

4. Payment. 

Invoices. Consultant shall submit invoices which arc identified by the specific project nnmber 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) fi'om Consultant and its subconsultants affirming that 
Consultant has paid all of its sub consultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what cOITective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within fOliy (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor ofthe Consultant, the disputed amount ofthe 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of tbe City Manager ancl as security for the successful completion of the 
Consultant's duties and responsibilities under the Project Specific Agrecmcnt. 

Final J>aymcllL Submission of thc Consultant's invoice j(lr flnal payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have heen paid ill 
full. The Consultant shall deliver to the City all documents requested hy the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City hy the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct fi'om the sums due 
Consultant under the terms of this Agreement any sums due City under thc tenns of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this AgTeement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant dcsire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall he responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
snbprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any sub consultants 

Page 5 of25 
Initials -.-.-.. ~ 
Initials 
Initials -p --



6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
canying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time fi'ame in Chapter 95 Fla. StaL, it is determined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification fi'om the City Manager, the Consultant shall at 
Consultants sole expense, immediately conect the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and 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 perfmmed. 

8. Project Records. 

All final plans, documents, repmis, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall fumish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signifY, by 
affixing an appropriate endorsement on evelY sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All projcct records shall be maintained by Consnltant and rnade available upon request of the 
City at all times for the duration of this Agreement and tell' flvc (5) years after tlnal payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its J1nancial records. The City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. Finandal Recl)nls. 

All financial records of labor costs and expenses incurred by Consultant performing work for the 
City shall be maintained hy Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for J1ve (5) years after flnal payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees nnder § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Cousultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Perfonmmce. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended 11-om time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undCltake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set fOlth III this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as presclibed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascCltain the facts and the extent of the delay and shall extend the time for completing the 
assigrJIDent if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress repOlts in a fOlmat acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the telm of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance celtificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The celtificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellation/non-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of ccrtitlcatcs or other docliments of insurancc or policies or copies of policies by the 
City, or by any of its representatives, whieh indicate Jess coverage than rcquired will n01 

constitute a waiver of the Consultant's obligation to ruIn!! the insurance requirements herein, 

Coverage Millimums 

A, Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 - each accident 
$100,000 - each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000- bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000-- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and HarbOlworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certitlcate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
projeet to proeure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a celiificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ inseli amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages andlor actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any inereasc in the Agreement sum or provide 
additional timc as a result of such proposed change order. 

The equal opportunity clause set forth m Section 202 of the Executive Order J J 246 elated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or rethse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment oppOliunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, and its officers and employees, fi'om 
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 or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Dispntes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovelY of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims arc forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said wl1tten notice shall specifY the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perfonn any of its 
obligations under the telms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
fOlihwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and cOUli costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attomey's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may telminate this Agreement. 

21. Termination. 

In the event of telmination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no fmiher payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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for Cau~e! 'rhis Agreement and/or any Project Spcciilc Agreement may be terminated by cither 
party upon tlvc (5) calendar days written notice to the other party should the other party Jilil 
substantially to per/<lnYl in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fimlt of the party initiating the termination, The City also 
may terminate this Agreement. and/or any ProjeGt Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set 10rth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be made for the benetlt of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agTeement for cause, said termination(s) shall be deemed to be a termination for convenience, 

lim' COllvenience. This Continuing Services Agreement and/o!' any Project Specific Agreement 
may be tel1ninated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant In the event of termination for convenience, upon receipt of notitlcation of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall telminate all outstanding subconsultant obligations, The Consultant shall be 
compensated for all services perfol1ned to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination, Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually perfOimed, The Consultant shall promptly submit its invoice for 
tlnal payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement Under no circumstances shall the City make any payment to the Consultant for 
services which have not been perfOimed, 

22. Assignment upon Terminatioll. 

Upon termination of this Agreement and/or any Project Specitlc Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, speeitlcations, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph, 
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A termination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the lights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the acclUal of any cause of action to Consultant or any 
right to telminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the tlial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation ansmg out of this Agreement, each party hereby knowingly, 
irrevocably, voluntmily and intentionally waives its right to trial by jUly. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competitIOn as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotcs, bid proposals, quotations, negotiations, oral promises or 
represcntations are superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon whieh the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deoms 
to be material, have been incorporated and addressed in this docnmcnt. 

The headings of this Agreement are used 1):)1' convenience only and shall not otherwise alrect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless execnted with 
the same formality as this document. 

Consultant and City do hereby further agree that City'S failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

The Consultant warrants that it has not employed or retained any company or person, other than a 
bona fide employee working solely lor 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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
inelude brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct from the Agreement 
price, or otherwise recover, the full amonnt of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do husiness with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct infOlmation dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases conceming the Agreement or its subject matter or 
otherwise disclose or pennit to be disclosed any of the data or other infonnation obtained or 
fumished in compliance with this Agreement, or any particulars thereof, during the period of the 
Agreement, without first notifYing the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
fumished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concUlTentiy developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (cunentiy $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
suppOlting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncunent wage ratcs and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hemstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attomey 
GrayRobinson, P.A. 
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For The Consultant: 

32. Miscellaneolls. 

401 E. Las Olas Blvd., Suite 1850 
1'1. Lauderdale, 1'L 33301 

Gartek Engineering Corporation 

__ 7 2J 0 S W 39 FI' p r..r::...a .. G.p"--__ 

_ ..11 j. a m j. .£L.. .... l:tL5,~r5L-__ 

At:tn. Hobe.r.t_IL.-" Betancourt 

Consultant agrees that it may not assign this Agreement without thc express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compcnsation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall be"constJ;ued in accordance with and governed by the laws of the State of 
Florida.·Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
Couiity, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

,. 
The COlisultant and its employees; volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and cffect 
unless and until the terms or conditions arc completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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CONSULT ANT: 

By:~~AL 
Robert L. Betancourt 

Its: Presj dent 

_,,-1-_/1_, _ day 

CITY: 

ATTEST: 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 

DAONLY: 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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CITY OF MARATHON 
CONTHHHNG ENGJ!NEERING SERVICES AGIUmMENT 

nns CONlr1NUlNG ENGINEEIUNG SERVICES AGIUmMENT (hereinafter 
referred to as "Agreement") made and entered into this p-llday of r::i. b ,20 ,by and 

~ -r---- _. --~ .. "-.,, -

between Tile City of M:uatillm, Florida, a Florida municipal ccirporation, ("City") and 
GhEIJ5SQC~Jdns-,-~~ ___ whose address is !:L3f20 (A) ,I:'Lf!-rY:ss :j-! ,_, ("Consultant") . 

• ) -te. '+ (iO I'" rnp<c, I~i-_ 3 __ 1 '" 0 7 
WHEREAS, following a Request for Qualifications process, the City has identified 

Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to bc performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, tenns and conditions herein, City and Consultant, agTee and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City'S intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of thc City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City ii-om time to time has the need for professional services to be perfonned on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Ab'Teement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case~by~case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perfonn (with its own employees or subconsultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or snbconsultants to perfOlID work within the disciplines as indicated below. 

YES NO OWN STAFF SUBCONSULTANT 
Archeology 

X X Architecture 

X X Asbestos Survey and Removal 
Building Official Services 

X X Civil Engineering 
Coastal Engineering 
Communications Engineering 
Computer Aided Drafting and 
Design 

X X Construction Cost Estimating 
X X Construction Inspections 

X X 
Construction Project 
Management 
Ecology 

X X Electrical Engineering 
X X Energy Management 

Environmental Engineering 
Geographic Infonnation 
Systems 
Geotechnical Engineering 

X X Hazardous Material Tanks 
Hydraulic Engineering 
Land Development 
Land Sw'Veving 
Landscape Architecture 

X X Mechanical Engineering 

X X Planning 
X X Specification Writing 

Structural Engineering 
X X Surveying 
X X Traffic Engineering 

Utilities 
X X Water Resources/Stonnwater 

X X Water and Wastewater Services 
X X Water Tank 

Inspection/Corrosion Control 
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If Consultant anticipates ntilizing a subconsultant to peri(lnn all or part of the work described in 
a Project Specific Agreement, Consultant will notify the City at the time the Project Specific 
Agreement is being prepared. 

Execution of this Agreement docs not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perfClnl1 the work as described in this 
Agreement. 

3. The Agreement Slim. 

The compensation sum for each assig11ment will be determined at the time each Project Specific 
AgTeement is being prepared. City shall pay Consultant in eurrent funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, rcimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order from City. 

4. Payment. 

Illvoices. Consultant shall submit invoices which are identiJied by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) fi'om Consultant and its subconsultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notifY Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notifY the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City'S decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision IS 
rendered. 

Suspension of Payment. In the event that the City becomes credibly infOimed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security for the sllccesshtl completion of the 
Consultant's duties and responsibilities under the Project Specific Agreement. 

.l<'illal Payment Submission of the Consultant's invoice if)r final payment and reimbursement 
shall constitute the Consultant's reprcsentation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
hIll. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all fInal specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of fInal payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct fi'om the sums due 
Consultant under the terms of this Agreement any sums clue City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, thc 
Consultant shall be responsible for satisfactOlY completion of all such specialists' , 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subcol1sultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time fi·ame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification fi·om the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and 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 perfom1ed. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the sub consultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall fumish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signifY, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times fen the duration of this Agreement and felr tlve (5) years after final payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agrccment, including its financial records. 'rhe City may cancel this Agreement for reilisal by 
the COllsultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. Fimmdal Reconls. 

All financial records of labor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
fe)r the duration of this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbursable Expell§es. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended £i'om time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, snpplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set f011h in this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disJUpted, hindered, or suspended by City or 
govemmental agency, and then only if a w11tten request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disJUption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disJUptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the tenn of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the tenn of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Peccip! of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will not 
constitute a waiver of the Consultant's ohligation to i11lfill the insurance requirements herein, 

Covel'llgc Minimnms 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 -- each accident 
$100,000 - each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liahility 
$] ,000,000 - hodily injury each occurrence 
$1,000,000·· bodily injmy aggTCgate 
$1,000,000- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Subconsuitant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a celiificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ 0 insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incuned by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages andlor actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order, Unless and untillhe City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be undcr no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

18. lPuhiidy Financed COlltracts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24,1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60·-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classifY its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Sub agreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, and its officers and employees, fi'om 
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 or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. lJisputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours fi'om 
Consultant's discovelY of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perfOlID any of its 
obligations under the tenns of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or finns as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attomey's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incUlTed as a result of such default, 
including without limitation, reasonable attomey's fees, legal costs or expenses, 
penalties, increased costs of matelials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of banklUptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the banklUptcy laws; breach any other tenn, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may tenninate this Agreement. 

21. Tel'mination. 

In the event of tennination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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FOR" Ca~~ This Agreement and/or any Project Specific Agreement may be terminated by either 
party upon five (5) calendar days written notice to the other party should the other party fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Spccific Agreement through no fimlt of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project SpecifIc Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; Of f(n' any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankrnptcy or an assignment be made for the benefit of creditors. 

If it is determined that the City wrongfiJlly terminated this Agreement and/or any Project Specific 
agreement for cause, said termination(s) shall be deemed to be a termination for convenience. 

l?m' Convenience. This Continning Services Agreement andlor any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, npon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding sub consultant obligations. The Consnltant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination, Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Af,'l'eement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work prodnct shall become the property of the City and the Consnltant shall, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifIcations, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City telminates Consnltant under this Ab'1'eement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specifIc performance to obtain the relief 
described in this paragraph. 
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A tennination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovelY of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifYing the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing pmiy in any litigation proceedings 
mising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of JUl'y Trial. 

In the event of any litigation ansmg out of this Agreement, each pmty hereby knowingly, 
in'evocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competItIOn as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterplises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations are superseded by the terms of this Agreement and none shall survivc the 
execution of this Agreemcnt with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consu[(ant deems 
to be material, have becn incorporated and addressed in this document. 

The headings of this Agreement arc used for convenience only and shall not otherwise affect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or nl1enforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do herehy further agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitnte a waiver 
of City's right to enforce said right or rights under the terms of this AgTeement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and he binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Allti-Collusioll. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is nnderstood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct ii'om the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct infOlmation is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the Agreement or its subject matter or 
otherwise disclose or pelmit 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 City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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For The Consultant: 

32. Miscellalleous. 

40 J E. Las Olas Blvd., Suite 1850 
Ft Lauderdale, FL 33301 

Robert B. Greene 

. ___ GLE_illmo.ctaLe!i, __ Iu('c~ __ 
__ 4300 ~Gypress Streej:" __ Suite 400 

Teunra, Florida ~36QL_ 

Consultant agrees that it may not assign this AgTcement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This AgTeement sball.be construcd in accordance with and governed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this AgTeement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Conrt or the Southern District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER TinS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN W~ESS WHEREOF, the parties have executed this instrument on this __ .ug_,-h_t_~ __ day 

of ~ocr: ' 20I.~ 
CONSULT 'l": GLE Asso ates, Inc. 

Its: President 

CITY: 

ATTEST: 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 

DAONLY: 

City Atto 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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Facilities and Environmental 
Consultants 

EXHIBIT "3" 
COllsultant's HOIII'!y Rates 

City of Marathon 
COlltinuillg Ellgineerillg Services Agreemellt 

Consulting Services: 

Principal Architect/Engineer 
Senior Architect, RA 
Senior Engineer, PE 
Certified Industrial Hygienist 
Senior Environmental Geologist, PG 
Licensed Asbestos Consultant 
Project Engineer, Project Architect, 
Project Manager 
Construction Administrator 
Staff Geologist/Environmental Specialist 
Staff Industrial Hygienist 
CADD Technician 
Asbestos/Lead/Environmental 
Field Technician 
Clerical 

Other direct cost multiplied by 1.15 

Per I-lour 
Per Hour 
Per Hour 
Per Hour 
Per Hour 
Per Hour 

Per Hour 
Per Hour 
Per I-lour 
Per Hour 
Per Hour 

Per Hour 
Per Hour 

GLE Associates, Inc, 

$150.00 
$125.00 
$125.00 
$125.00 
$120.00 
$125.00 

$ 95.00 
$ 95.00 
$ 85.00 
$ 75.00 
$ 60.00 

$ 55.00 
$ 45.00 

4300 W. Cypress Street. Suite 400 - Tampa, Florida 33607 • 813-241-8350 • Fax: 813-241-8737 
Architecture AA 0002369 • Engineer EB 0005483 • Asbestos ZA 0000034 • Geology GB 0000297 





CITY OF MARATHON 
CONT][NUlNGE.NGMNEERING SERVICES AGH,EEMENT 

nns CONTINUlfNG ENGKNEEHJNG SERVICES AGREEMENT (hereinafter 
rderrcd to as "Agreement") made and entered into this 1,J'{"day of Fi..b ,20U;' by and 
between The City oj' Mamtlllm, Flm'idla, a Florida municipal corporation, ("City") and 
HBJ:r;;;Df}L(I!,(C.I:I":JJ:,~ whose address is 13L~s ~~J:3tL~iJ2t{0.d,e?, ("Consultant"). 

IYI . (AifI" /0'(.. 331 f!(, 

WHEREAS, following a Request for Qualifications process, the City has identified 
Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, suffIciency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Tel'm of Agreemellt. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
tenn of this Agreement on a caseobyocase, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or sub consultants) 
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include the matters in the following table marked "YES", Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below, 

YES NO OWN STAFF SUBCONSULTANT 
Archeology 
Architecture 
Asbestos Survey and Removal 

. Building Official Services 
Civil Engineering 
Coastal Engineering 
Communications EngineeIing 
Computer Aided Drafting and 
Design 
Construction Cost Estimating 
Construction Inspections 
Construction Project 
Management 
Ecology 
Electrical Engineering 
Energy Management 
Environmental Engineering 
Geographic Information 
Systems 
Geotechnical Engineeling 
Hazardous Material Tanks 
Hydraulic Engineering 
Land Development 
Land Surveying 
Landscape Archi tectnre 
Mechanical Engineering 
Planning 
Specification Writing 
Structnral Engineering 
Surveying 
Traffic EngineeIing 
Utilities 
Water Resources/Stormwater 
Water and Wastewater Services 
Water Tank 
Inspection/Corrosion Control 
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ConsuJtant nn:L;u,lx,tes 
;) Project SpeciLlc 
j~grc~::;l.D.cnt is being prcpm:ccI. 

Of part -work 
(~onsu1i.nnt \vi11 DotH)r t.he City crt Ihe tirnc the F'rojcci Specific 

ExeGution of this Agreement docs not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

The compensation sum for each assignment will be detenTlincd at the time each Project Specif:ic 
Agreement is being prepared, City shall pay Consultant in currcnt funds for the performance of 
the work, subject to the additions and deductions authorized hy this Agrcement Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agn~emcnt 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order from City, 

~!'Y<[)k~?-, Consultant shall submit invoices which are identified by the spceif:ic project number 
on a monthly basis by no later than the 15th of each month, The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City, 

With each reqnest for payment, Consultant shall provide City with a partial release of lien (or 
fInal release of lien upon final payment)fi'0l11 Consultant and its subconsnltants affirming that 
Consultant has paid all of its subconsnltants, suppliers, and laborers lor labor, services, and 
materials for which Consultant has previeusly been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. 1<:ach invoice under a lump sum Project Specif:ic Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 1 G% of the 
amount for which payment is being sought, and the jJercentage of work completed through the 
date ofthe pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursemcnt is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date ofthe invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in wliting what COlTective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed snms will be 
timely paid. 

)j))jsplltedi linvoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant a!,'Tees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within fOliy (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City's decision regarding the dispnted invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

§uspcllisiolli of lP'aymcllit In the event that the City becomes credibly infonned that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise dne 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

lRetailliage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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:-;()J.c discretion SUCCCSSLl1. "d_le 

duties 

---" -- r' ,--, I " (''',..----. I ". . ,~ I" J "I' Ji~.!.\lln~!ll. i:BJ!"P1DlClli1t ~)U01111SS10n or the !;.A)nSU tant's InVOICe [or nnD.. paynlCnt ane rcrmburscrneni: 
shall constitute the Consultant's representation to the City that all obligations of the Consultani: 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evideneing 
payments to any and all subconsultants, and all final specifications, pIans, or other documents as 
dictated in the Scope of Services. P"cceptance of I1nal payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct {torn the SHIns due 
Consultant under the terms of this Agreement any sums due City Llnder the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that 8.ny 
sums due City uncler any other agreement(s) between City and Consultant mal' be satisfied in 
whole or part by City with funds owed Consultant uncler this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certil1cate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
snbprofcssionals' and/or other professionals' work. It is agreed that only specialists, 
subproJ:t)ssionals and/or other professionals which have been approved in writing by an 
authorized representative of the City win be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike maimer in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the tel111 of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or fail to confonn to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Staltldianls of COllldil!ct - COlllmct of lilJ1lten~§t 

The Consnltant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby ineOlporated and made a part of this A!,'Teement as though set forth in 
full. Consultant agrees to incolporate the provisions of this paragraph in any subcontract into 
which it might enter with reference to the work perfonned. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
sub consultant will bear the endorsement of a person in the full employ of the Consultant or the 
sub consultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any constlUction by a contractor on a project assigned to Consultant, the 
Consultant shall fu.mish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or repOlis prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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']l,,',.! .. ",,""'''' by Consuh2ni 
. "I" I',' - . . I' ," j, ! I {' (,. (t"\ (', (" I ' . 

D). au tUDes ror tnt:: ("[-l.!{i;lUOn or rJus ;-:).Bteco.1cl1{ arE. rOT dV(; \ ,)) years HHf.7{ nnH.I TwycnerH IS 

T[J,ade. During this til!1C period the City lVIanager or designee h8.ve access to Tight 'lO 
exarnine and audit any records of the Consultant invoiving transactions reluted to this 
Agreement, ineluding its tlmmcial records. The City Inay cancel this Agreement Jell' rcJhsal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

Ali tlnancial records of labor costs and expenses incUIred by COl1snltant pericmning work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
tor the duration of'this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records sha11 be furnished to the City upon request at direct printing cost. 

When expenses are to be reimbursed, the same expenses that arc reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be gronnds for termination ofCol1suItant's agreement(s) 
with the City. 

Time is of the essence. Consultaut agrees to perform the Work to comply with the job schedule 
or schedules, as amended j1-om time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, hut not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and ['Ll1ther, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undeltake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights aml remedies set forth III this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, dislUpted, hindered, or suspended by City or 
govemmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the begimling of the delay, interference, dislUption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, dislUptions, hindrances, or snspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises £i'om 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

Consultant shall provide City with written progress reports in a fonnat acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status repOJis upon request by the City. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance ceriificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate 011 an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, inclnding expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellation/non-renewallmaterial changes must be sent directly to the City by the insurance 
company. 

Ail policies and tille inslmmce ccn·tifictltc shlllil Ilame tille City llIS tll1l 'additiol1lllll Ilamed 
il1l§I.ll'cd' OJilllll primlliry llImllllloll-collltn'i1nlltory basis alld provide foll' waiver of §!Ilbrrogatiolll. 
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0:,,' by LjYiY iL~~ rer)resentat:ivcs? wbch J.CS8 coverage: lhan v\,jU not 
constitute a vlaivcr of the Co.nsldtanC!;,) obligation to flJfill the IDsuran,cc rcquircrnen.U flcrcin, 

/-\. Vt10rkcTs i Corrrpcnsation. ,Florida Statutory Coverage 

B. En1ployerls Liability 
$1 00,000 -~- each accident 
$100,000-- each employee (n $500,000 policy limit for injury by disease) 

C, C0111prehensive General Liability 
$1,000,000--- bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000--- property damage of each occurrence 
$1,000,000--- property damage aggregate 

D_ Products -_._- Completed Operations $1,000,000--- each occnrrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

F Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with theUniteci States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
ofthe latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specifIed; such defimlt shall be regarded as material breach of this AgTeement. 
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The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

Hi. JLiqlllidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenicnced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agrec that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incUlTed by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perfonn its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted J1-om any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall fumish to City a detailed breakdown showing the difference in the 
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work. 
o:cder. Unless (lnd lmtil the City apt):(ovGS fn.'oposed change order in 'writing, COflsuli:aut shaH 
be under no duty or obliga6on to PCLCO:tfi1 or carry out such proposed dlange onJer n:nd City shan 
be un.der no duty, obligation or liabiEty 1.0 pay any increase in the i'"grcen1cnl SUIn or provide 
additional tilY1C as a result of sllch proposed change order. 

The equal opportunity dause set l<li,th in Section 202. of the Executive Order 112.46 dated 
September 2.~" 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations ofthe Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City spcciflcally agrees that it .shallnot discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's racc, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incOllJoratcd into any . , 

SubagTeements which it may enter into (with the consent of City) oOl1ccrning the performance of 
the Work. 

Consultant shall indcmnii)' and hold harmless the City, and its officers and employees, li'om 
liabilities, damages, losses, and costs, including, but not limited to, reasonable attorneys' fees, to 
the extent caused by the negligence, recklessncss, or intentionally wrongful conduct of the 
Consultant and other persons employed or utilized by the Consultant in the performance or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shullnol be constructed to negate, or abridge, or otherwise rcdm:e any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article, 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time, In no event shall such notice be provided more than seventy-two (72) hours fl'om 
Consultant's discovery of conditions that Consultant believes will or may cntitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitIes it to an increase in either the 
Ab'Teement sum or time. In addition, said wtitten notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the patties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of wlitten notice to Consultant, City may 
remedy such default utilizing such persons or finns as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incul1'ed thereby including 
but not limited to reasonable attomey's fees, and court costs associated therewith; 
and 

B. City may recover ii'om Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incu11'ed as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of banlauptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the banlauptcy laws; breach any other te11'11, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may te11'11inate this Agreement. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 

Page 12 of25 
Initials 
Initials __ _ 
Initials __ _ 



/\greeme:o:L 'df.i.cUOr ;xny :~:;pccirie Inny tcrrnirwted byei.ther 
(5) caJ.cndar dgys "iiVrittC(l shovld the other parLy t~;j.1 

substantiaHy to perfon:n accordan.cc \vith the Inaterial tenT1S of this j\greernent and/or any 
Project Specific !\.grcerncnt through no HmIt of the party initiating the ten11.ination, 'I'he City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request FOi' 
QualifIcations advertisement leading up to this Agreement; or lor any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be nmdc If)r the benefit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Spceiiic 
agreement Tor cause, said termination(s) shall be deemed to be a termination for convenience. 

IF'OL:G.OJIRVellJien!l£§'., This Continuing Services Agreemeut and/o]' any Project Speciiic Agreement 
may be terminated by the City for convenience upon fourteen (IA) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notiiication of the 
intent to terminate, the Consultant shall incur no filrther obligations in connection with the Work 
and shall terminate all outstanding sub consultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of tbe City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation fc)r consequential damages or compensation for lost proii.ts and/or unrecovered 
overhead on work not actually perifJnllecL The Consultant shall promptly submit its invoice for 
tinal payment and reimbursement and the invoice shaH comply with the provisions of this 
Agreement. Under no circumstances shan the City make any payment to the Consultant for 
services which have not been performed. 

Upon termination of this Agreement and/or any Project Speciflc Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (l0) working days of receipt of written direction fhlln the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not Iimited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project SpecifIC Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work il1 order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specifIc performance to obtain the relief 
described in this paragraph. 
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A termination for cause or for convenience shall have 110 affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the lights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifYing the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accmal of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attol'Eleys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
banla-uptcy proceeding, and at all appellate levels. 

24. W!lnver of J m'y TI·nal. 

In the event of any litigation ansing out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jUlY. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the patiies. If the dispute cannot be resolved to the satisfaction of the 
patiies, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competltlOn as a basic tenet of public procurement and 
encourages Consultant to obtain patiicipation by minority and women business enterprises in the 
perfOlmance of assignments hereunder. 

27. Entil'c Agl'cemelll.t. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the wlitten telms of this Agreement plus any Specific Project Agreement executed by 
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qHoLation.s~ orttl 

tCfh'c,sent;;rtiol1s H.cC "3uperseded by the tetrm; of '(hi~) Agrec(D,crrL and none sI-:w.d survive the 
execution of this Agreernent vvith the exception of the represcntation~; 'by Consultant i:n the 
Consul"i:rmfs response to the RFQ which resulted in this A"greelllcnt and upon \vhid} the City has 
relied. Consultant acknov\tlcdgcs that all issues, terrns~ and conditions which Consu.ltant deerns 
to be rnatcrial? have 'been incorporated and addressed in. this docurnent. 

The headings of this Agreement arc used lClr convenience only and shall not otherwise aiICet the 
iTlcaning of the terms of this Agreement. The parties do hereby specillcally agree that in the 
event that one or more of the provisions of this Agreement arc deemed invalid 0)" unenlclrceable, 
the unenforceable or invalid provisions arc hereby deemed amended to comply with the 
fuinimum requirements as are required by J.aw. No agent, employee, Of other representative of 
either party is empowered to modify Of amend the terms of this Agreement, unless executed with 
the same t(Jrmality as this document. 

Consultant ancl City do hereby thrther agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enfc))'ce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any, 

28. Alllltit·,CoIIUllsimll. 

'nle Consultant warrants that it has not employed or retained any company Of 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, compmly, corporation, individual or firm any j:<;e, 
commission, percentage, gift or any other consideration, contingent upon or resulting fi'ol11 the 
award or making of this Agreement. It is understood and agTecd that the term "fcc" shall also 
include brokerage fcc, however denoted, 

For the breach of violation of the anti-collusion provisions herein, the City shan have the right to 
terminate this A.greement without liability and, at its discretion, to deduct fi'om the Agreement 
price, or otherwise recover, the full amount of such fcc, commission, percentage, gift or 
consideration, 

The City roserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this AgTeement. The City further reserves 
the right to suspend the qualillcations of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct infom1ation is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the Agreement or its subjeet 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, dming the period of the 
Agreement, without first notifying the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
fumished in compliance with this Agreement, it being understood that such data or infOlmation is 
the property of the City. This does not include materials previously or concUlTently developed by 
the Consultant for "In Bouse" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. TndJil illl N egotiatioll. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (cunently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
suppOlting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
approptiate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in wliting. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authOlizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Bernstadt, City Manager 
City of Marathon, FIOlida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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1850 
3330i 

Consultant agrees that it n1ay not assign this Agreen1CIyt withont the express vrritten prior consent 
of City which H1tlY be withheld at Citis sole discretion. 

This iI.grcemcnt is not intended to benefit any third parties. 

Tho Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall be construed in accordance with and governed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

The Consultant and its employees; volunteers and agents shall be and remain independent 
contractor and Bot agents or emplefyees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive t.ermination of the Agreement, s11all remain in full force and effect 
unless and until the terms or conditions arc completed and shall be J:i.Jlly enforceable by either 
party. 

JP'AYlVJ!I8:Nlr UNJI}I8:IR 'flalJi§ AG1RlEYlLMlIlLN'f AN]) ANV !f"JR(OJiiUCT §JP'JE<ClIII1IC 
AGHJ[,Jl~MlENT SHAUL ONLY jB;JlL IVJiAi[!lJE ![1JiWMI AJP'lPllWllP'RITATllON§ JRlUJ[!IGlETJE1!}1 ON 
AN ANNUAlL lBlA§I[So 
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IN WI 1~ESS WHEREOF, the parties have e)~ecutecl this instrument on this. /J~-tl) day 

of mfLJ.a~ __ , 20173 ~ 

CONSULTANT: 

ATTEST: 

~~---
Diane Clavier, City Clerk 

AlP'lP'ROVEJ[); AS TO FORM ANJ[); 
LEGAL SUFFKCIENCY FOR THE USE 
ANJD> REUANCE OF THE CKTY OF 
MARA-THO, RKiOJAONLY: 

• 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authOlity to bind Consultant to this agreement. 
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CliTY OF IVfARp;,THON 
.CONTJ!NUiiN G )8:N GliNEEIIUN G" SEIIWI CES A GR!<;)j];}VKEL'lI 

nns CON'nNUKNG ENGINEERING SILRVlfCES AGREEYVmNT (hereinafter 
referred to as "~greement") made ~~ld .entered into thisL"day of Bk0!04' 20 1~ by and 
between Tile 9ty of Manllth.oll, Honda, a Flonda mU111clpai ) corporatIOn, ("CIty") and 

,,\€(> rld\n~~.:.I1l.'jtljJI.I:L: whose address IS 121&I1~lerr /A);OI1\" ("Consultant"). 

WHEREAS, following a Request for Qualifications process, the City has identifled 
Consultant as qualifled to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant 1111der which Consultant may be assig11ed specific tasks or projects to be performed by 
Consultant under the ten11S and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufflciency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, tenns and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of AgwcemcJtllt. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year tem1 with 
one (I) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the flrst one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the flrst one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the ten11 for an additional one year prior to the end of the flrst one 
year extension. 

2. 'file Work. 

The City from time to time has the need for professional services to be perfon11ed 011 behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be desclibed in 
Project Specific AgTeement(s) to be executed by the patiies at the time the aSSigIlli1ent is given to 
Consultant. For each Project Speciflc Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactOlY budget and schedule for the work 
utilizing the Project Speciflc Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined duling the 
tenn of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include tbe matters in the ]()llowing table marked "YES". Consultant anticipates utilizing its 
own staff and/or sub consultants to perform work within the disciplines as indicated below. 
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Architecture ------~ 
._--- --

Asbestos Survey and Rel11oy~. 
J3uilding Official Services 
Civil Engineering 

.. -
Coastal Engineering _______ 
Communications Engineering .. _ 
Computer Aided Drafting and 

. Design 
Const!1lction Cost Estimating ._ 
ConstTUction Inspections 
Construction Project 
Management 
Ecology 
Electtical EngineCling 
Energy Management -
Environmental Enb>ineering._ 
Geographic Information 
Systems -.-
Geotechnical Engineering 
Hazardous Material Tanks 
Hydraulic Engineming 
Land Development 
Land Surveying 
Landscal!e Architecture . 

Mechanical Engineering 
Plmming ._-
Specification Writing 
Structural Engineering 
Surveying 

.. -
Traffic Engineeling 
Utilities 
Water Resources/StOlIDwater 
Water and Wastewater Services 
Water Tank 
Inspection/COlTOsion Control 
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If Consultant anticipates utilizing a subconsultant to perform all or part of the work described in 
a Project Specitic Agreement, Consultant will notify the City at the time the Project Specific 
Agreement is being prepared. 

Execution of this A&'reement cloes not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

The compensation sum for each assignment will be determined at the time each Project Specific 
Agreement is being prepared. City shall pay Consnltant in cnlTent funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written chauge order from City. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each mouth. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a pmtial release of lien (or 
tinal release of lien upon final payment) from Consultant and its subconsultants affimling that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services perfolTl1ed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services perfOlmed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the tolal invoiced to City through the elate ofthe invoice including the total amount 
of the invoice tilr which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days arler the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consnltant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

][)Jispnted KRlvoiccs. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Conmwnity Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed, Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218,76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future othelwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the light to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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soie discretion of the City lvlanagcr and as security for the successful completion of the 
Consultant's duties and responsibilities under the Project Specillc Agreemem. 

Final Payment Submission of the Consultant's invoice for final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consnltant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
nlll. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct from the sums due 
Consultant under the terms of this Agreement any sums due City under the tel111S of this 
Agreement or other agTeements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Grafting. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the perfonnance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any sub consultants 
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Consnltant is employed to render a professional service only and payments made to the 
Consultant arc compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement 01' within 
the applicable time fi-ame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or tail to conform to thc scope of services in the Project 
Specific Agreement, upon written notification from the City M.anager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Stamlan:lis of Conduct - Conflict of lillitel·cst. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work pClformed under this Agreement, 
which standards are hereby incorporated and made a pilli 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. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
sub consultant will bear the endorsement of a person in the full employ of the Consultant or the 
sub consultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on evelY sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, andlor reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times for the duration of this Agreement and for five (5) years after final payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its ±jnancial records. The City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. Fill2mdal Records. 

All financial records oflabor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available npon request of the City at all times 
for the duration of this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

leO. Reimi:lIusable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

1 L Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended £i·om time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be Shictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not conect 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable andnecessalY to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights snd remedies set forth in this Agreement, and all such measures shall be at the 
Consnltant's expense. 

City shall not be liable to Consultant tor delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of Ere or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or 011 account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agTees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interiered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours fi·om the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failnre to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises fi·om 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress repOlts in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status repOlts upon request by the City. 

14. Knsmnlllce. 

The Consultant shall procure and maintain dnring the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consnltant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new celtifieate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellation/non-renewallmaterial changes must be sent directly to the City by the insurance 
company. 

All policies and tile insurance certificate sllall name tile City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogatioll. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by tbe 
City, or by any of its representatives, which indicate less coverage than required will Dot 
constitute a waiver orthe Consultant's obligation to fulfill the insurance requirements herein. 

Coverage Mlinimmns 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 -- each accident 
$100,000 - each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 - bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000- each OCCUlTence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hircd or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and HarbOlworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, FlOlida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16, Liqllid!lted Damages. 

City and Consultant recog11ize that time is of the essence in this AgTeement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Wark is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of Iiguidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agTeed that in addition to liquidated damages, the City is entitled to recover 
fi-om Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted fi'om any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific AgTeement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the AgTeement sum or schedule by viltue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall fumish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be uncler no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13,1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rnles and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agTees that it shall not discharge or fail or refuse to hire any 
individual or othelwise discriminate against any individual with respect to his compensation, 
terms, conditions or plivileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
Oligin in the procurement of labor, services or materials for the performance of the Work and 
Consul tant fmiher agrees that the provisions of this paragraph shall be incorporated into any 
Subagl'eements which it may enter into (with the consent of City) concerning the pe!'forrnance of 
the Worlc. 

19. Indemnification. 

Consnltant shall indemnify and hold harmless the City, and its officers and employees, liOln 
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 or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

zo. Dispntes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours fi'om 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and balTed. 
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Consultant's notice of said claim shall be in wriiing addressed to City describing the events, 
circnmstances and conditions which Consnltant believes entitles it to an increase in either the 
A[!yecmcnt sum or time. In addition, said written notice shall specify the amount of additional 
compcnsation or timc claimed. Consultant shall not be entitled to an increase in either the 
AL'Tcement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following, 
options: 

A. Forty-eight (48) hours after glVlng of written notice to Consultant, City may 
remedy such default utilizing such persons or fIrms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of' all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover ii0111 Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments othelwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankmptcy laws; breach any other telm, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
AgTeement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no fhrther payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incul1"ed in the collection of same. 
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FOIl' Cause. This Agreement and/or any Project SpeciEc AgTeement may be terminated by either 
party upon Eve (5) calendar days written notice to the other party should the other party fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fault of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Specific AgTeement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be made for the benefit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agreement for cause, said termination(s) shall be deemed to be a termination for convenience. 

For Convenience .. This Continuing Services Agreement and/or any Project Specific Agreement 
may be ten11inated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of tel111inatio11 for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall ten11inate all outstanding subco11sultant obligations. The Consultant shall be 
compensated for all services perfol111ed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of terminatio11. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or umecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assigllment UPOIl Terminatioll. 

Upon termination of this Agreement and/or any Project Specific AgTeement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant peltaining to this 
Agreement and/or any Project Specific AgTeement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City tel111inates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific perfol111ance to obtain the relief 
described in this paragraph. 
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A terminatioll for cause or [ilr convenience shall have no aiJcct on any msurance coverage 
required by this Agreement. 

The foregoing remedies for deflmlt by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
AgTeement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the lights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof. Upon snch notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attomcys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incuned at all levels including the tTial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation ansmg out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. PI'C-Sllit J)ispnte Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the pm1ies is set 
forth in the wlitten terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations are superseded by the terms of this A.greement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this AgTccment are used for convenience only and shall not otherwise anect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agl'eement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said light or lights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may he considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusioll. 

The Consultant walTants 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 agTeed to pay any person, company, corporation, individual or firm any fec, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the tenn "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the light to 
telminate this Agreement without liability and, at its discretion, to deduct fi'om the Agreement 
price, 01' otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. ContIme! Cn'ime. 

The City reserves the right to suspend, cancel, or tenninate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this AgTeement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any sncb 
indictment or direct information is brought shall have indictment or direct inic)rmation dismissed 
be found not guilty, such suspension on acconnt hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the Agreement or its subject matter or 
otherwise disclose or permit to be disclosed any of the data or other infonnation obtained or 
furnished in compliance with this Agreement, or any partienlars thereof, during the period of the 
AgTeement, without first notifying the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of' the site specific data 
furnished in compliance with this Agreement, it being understood that snch data or infonnation is 
the property of the City. This does not include materials previously or concu11'ently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation, 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in wliting. Any notice reqnired to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consnltant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, FloIida 
9805 Overseas Highway 
Marathon, FlOlida 33050 

John R. Herin, JI'., Esq. 
City Attorney 
GrayRobinson, P.A. 
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For The Consultant: 

32:. MIisceHaneol!§. 

40 i E. Las Olas Blvel .. Suite 1850 
Ft. Lauderclak FL 3330) 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and 11l1es such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall be const11led in accordance with and govemed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Court or the Southem District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This AgTeement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this AgTeement that require acts beyond the date of the tenu of 
the Agreement, shall survive termination of the AgTeement, shall remain in full force and effect 
unless and until the tenTIS or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER nus AGREEMENT AND ANY PROJECT SPECIFKC 
AGREEMENT SHALL ONLY BE MADE FROM APIPROIPRKATKONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN wryN)2SS WHEREOF, the parties have execut.ed this instrument on tbis~.j:i;h .. __ .. day 

OJ:'''-J~RJ]YU(~'v3' L._._. ____ . __ .... ' 20.11 
I ./ , 

CONSULTANT: CITY: 

~;AIjiJt_flf/tyMtN_ 
Its/ (}t~ VJr\i£vrljYh 

,j 

ATTEST: 

,II ... ··.'.! I i.i\,!l .. r; {\ ( I , Iv) Z . ~U,\i(l{. 
Diane Clavier, City Clerk 

APPROVED! AS TO FORII,1 AND! 
LEGAL SUFF~CIENCY FOR THE USE 
AND! RELIANCE OF THE CHY OF 
MARATHON, A ONLY: 

City Attorn 

This agreement shaH be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's aetnal authority to bind Consultant to this agreement. 
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CITY OW MARATHON 
~ONT1NmNG Ej\JGINEEJUNG SERVln~S AGREJi:lVH:NT 

nns CON'HNlJING ENGJ:NElmJNG SERVICES A.GREElVAENT (hereinatler 
referred to as "Agreement") made and entered into this~lLday of EE'<6_._, 20L3, by and 
between The City of Marathon, Florida, a Florida municipal corporation, ("City") and 
['()L1J'_LL_EIJ3dli!J:.xi.rJc,- whose address is 1201 'ijlt5J.,J.L3Jo~f,;;;f~o' ("Consultant"). 

J J'l,lcu(J'·,F{.3JIi?1v 0 

WHEREAS, following a Request for Qualif1cations process, the City has identified 
Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specif1c tasks 01' projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($)0.00), each to the 
other in hand paid, the receipt, suff1cieney, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (I) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the f1rst one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant widl written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City £i·om time to time has the need for professional services to be performed on behalf of 
the City. The speciflc projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specif1c Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specif1c Agreement will be determined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualif1ed to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES", Consultant anticipates utilizing its 
own staff andlor subconsultants to perform work within the disciplines as indicated below, 

. ---
YES NO OWN STAFF SUBCONSULTANT 
y- r-" 

Archeolo.gy ::fA0U.S 
-

Architecture 

- ./ ?:'7\ Asbestos Survey and Removal 
Building Official Services 

V v Civil Engineeling 
_V V , ' . Coastal Engineering 

Communications Engineering 

v' V i 
Computer Aided Drafting and 
Design 

V V Construction Cost Estimating 
v V YS, Construction Inspections 

V V Construction Project 
Management 

V V Ecology 
Electrical Engineering 
Energy Management 

V V 'PS;I Environmental Engineering 

V V 
Geographic Information 
Systems 

V '4"'5\ Geotechnical Engineering 
V '?;;; \ Hazardous Material Tanks 
V V Hydraulic EngineeIing 

Land Development 
v \-\G'V Land Surveying --

Landscape Architecture 
Mechanical EngineeIing 
Planning 

V V Specification Writing 
V V Structural Engineering 
...J N.G'V Surveying 

V V Traffic Engineering 

~ V Utilities 
--J V Water Resources/Stormwater 
~ '\J Water and Wastewater Services 

Water Tank 
Inspection/Con'osion Control 
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J f Consultant anticipates utilizing a sllbcol1s11itanl to per!(Jnll all or part of the work described in 
a Project Specific Agreement, COl1sultant will notify the City at the time the Project Spcciiic 
Agreement is being prepared. 

Executioll of this Agreement cloes llOt guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

3, The Agreement SmH, 

The compensation sum for each assignment will be determined at the time each Project SpecifIc 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set iorth on Exhibit "A" shall not be paid for unless COllsultant has 
obtained a written change order from City. 

4. rayment. 

Invoices. Consultant shall submit invoices whieh are identified by the specitIc project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
tInal release of lien upon final payment) £i·om Consultant and its subconsultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project SpecitIc Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon reeeipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what con'ective action must be done 
on the pmi of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue perfonning notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be detelmined by the panel, which is within fOliy (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City'S decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly infonned that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any tenn or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future othelwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security j()r the successtiJl completion of the 
Consultant's duties and responsibilities under the Project Specific: Agreement 

Fimll l'>l:yme~it Submission of the Consultant's invoice till' final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to otbers, including its subconsu1tants, incurred in connection with the Project, have been paid in 
fblI. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsullants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct fi'om the sums dne 
Consultant under the terms of this Agreement any snms due City uncler the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums clue City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perforn1 to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or fail to confolm to the scope of services in the Project 
Specific Agreement, upon written notification fi'om the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and 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. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signifY, by 
affixing an appropriate endorsement on evelY sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, andlor reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall he maintained by Consultant and made available upon request of the 
City at all times for the duration of (his Agreement and ftlr five (5) years afler final payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agrcement, including its financial records. The City may canccl this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
pericmned under this Agreement. 

9. Fimmcilli Records, 

All financial records of labor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all timcs 
for the duration of this Agreement and for fivc (5) years after final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimlml'sable Expenses. 

When expenses arc to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

1 L Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such matcrials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended from time to time, set by City. Should Consultant fall behind schedule, 
it will take all neccssary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems arc reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth in this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or conlIibuted to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours fi'om the time of the beginning of the delay, interference, disrnption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages aJising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's wlitten request must 
contain evidence establishing that the delay in the completion of the work aJises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with wlitten progress repolis in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insnrance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of cerliiicates or other documcnts of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to fulfill the insurance requirements herein. 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000- each accident 
$100,000 -_. each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 -_.- bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products-- Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos-··- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&I-1. All sub consultants shall similarly provide USL&H insurance for all 
ofthe latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages andlor actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount dne is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no clnty or obligation (0 perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

Ill. J>ublidy Finallceil Con!nlCts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24,1965, as amended by the Executive Order 11375 dated October 13,1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnificatioll. 

Consultant shall indemnify and hold harmless the City, 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 or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said wlitten notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the telms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or finns as may be necessaJY in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of matelials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntalily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other telm, 
covenant or condition of this Agreement; or fail to otherwise perfOlm any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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Fm- CJmse. This Agreement and/or any Project Specific Agreement may be terminated by either 
party upon !lve (5) calendar days written notice to the other party should the other party filiI 
substantially to pericmTI in accordance with the material terms of this Agreement and/or any 
Project Specific Agreemcnt through no hmli of the party initiating the termination. The City also 
may terminate this Agreemcnt and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or fClr any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be made for the bencH! of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Speciflc 
agreement for cause, said termination(s) shall be deemed to be a termination for convenience. 

For Convenience. This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding sub consultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upou Termillation. 

Upon termination of this Agreement and/or any Project Specific AgTeement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction £i'om the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
AgTeement aud/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this para!"Taph. 
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A tennination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovelY of 
rcasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any snch alleged breach or default give wl1tten notice to City 
specifying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
light to tenninate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incuned at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation ansmg out of this Agreement, each patiy hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the patiies. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competitIOn as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
perfonnance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written tenns of this Agreement plus any Specific Project Agreement executed by 
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both parties AIl prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations are superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressee! in this documenL 

The headings of this Agreement are used for convenience only and shall not otherwisc ailect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required hy law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby fnrther agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City'S right to enforce said right or rights under the tcrms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall innre to and be hinding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Allti-Collusion. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct fi'om the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases 01' publicity releases conceming the Agreement or its subject matter or 
otherwise disclose or pennit 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 City and secming the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
fumished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
suppOiting the compensation are accurate, complete, and cun'ent at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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401 E. Las Olas Blvd., Suite] 850 
Ft. Lauderdale, FL 3330 I 

For The Consultant: -'\'\ 0 BE'V2.:'"'f u,kJ,,£>-Q:E::SL£E 
SIL. \J I i::.E 'VR.E'..s i t>'E ... n' 

. H E:::~~E'0b j.,:; E:fiR! ,-) G , ';::C:IC)C . 

.J..34A 0 .:;:: uJ \:; (p ;;'':'1., <;'f'G' zoo 
~td>- U i \ FL. '3 '3 \.g; (0 

32:. IViiscelhmcmls. 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall be construed in accordance with and governed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
perfOlmed by and under the tenus of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the pm1ies. 

Any terms or conditions of either this Agreement that require acts beyond the date of the tenu of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WIlliESS WHEREOF, the parties have executed this instrument on this,_=-J-_rf=---f._A_1 __ day 
of nJ~VL\.IfJ? ,20113 

CONSULTANT: , 
rU::T'lZi6 E0G,'0E:I:::KIUb)::L0G. 

By: ~ 
Its: gi JiCE; l'Re6;~1-Y"l 

CITY: 

!LA1~ 
Its: & + y /'\~rw.f-<' 
ATTEST: 

~~~~tC. 
Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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METRIC ENGINEERING, INC. 

QTY Overhead Fringe Profit Total 
Required for Maximum Raw $/Hour $/Hour $/Hour Hourly 

Job Position Title Project Salary $/Hour 119.69% 55.00% 25% Rate $/Hour 
Project Manager N/A $ 72.15 $ 86.36 $ 39.68 $ 18.04 $ 216.23 
Chief Engineer N/A $ 66.95 $ 80.13 $ 36.82 $ 16.74 $ 200.64 
Highway Engineer N/A $ 53.67 $ 64.24 $ 29.52 $ 13.42 $ 160.84 
Sr. Engineer N/A $ 50.99 $ 61.03 $ 28.04 $ 12.75 $ 152.81 
Design Engineer N/A $ 45.43 $ 54.38 $ 24.99 $ 11.36 $ 136.15 
Project Engineer N/A $ 34.00 $ 40.69 $ 18.70 $ 8.50 $ 101.89 
Civil Designer N/A $ 37.67 $ 45.09 $ 20.72 $ 9.42 $ 112.89 
Engineer Intern N/A $ 28.89 $ 34.58 $ 15.89 $ 7.22 $ 86.58 
Sr. Environmental Scientist N/A $ 52.88 $ 63.29 $ 29.08 $ 13.22 $ 158.48 
Sr. Marine Biologist N/A $ 33.65 $ 40.28 $ 18.51 $ 8.41 $ 100.85 
Environmental Scientist N/A $ 26.75 $ 32.02 $ 14.71 $ 6.69 $ 80.17 
CADD Technician N/A $ 27.81 $ 33.29 $ 15.30 $ 6.95 $ 83.34 
Clerical N/A $ 24.73 $ 29.60 $ 13.60 $ 6.18 $ 74.11 





---'-'~'-""'~.,., .. -,,---'-" , ..... _ .. ,,------ .. _. u •• ~_ •• __ ~~~ ___ • -.. ,~ ... ~~-.--~~~~ 

JANUS RESEARCH: -_. , .'"-.. --~--~.~.- ... ~,.---.. -.-"- ._--- ----_. __ .---.. -~ _ ... ,--

QTY Maximum Overhead Fringe Profit Total 

Job Position Title Required Raw Salary "$/Hour $/Hour $/Hour Hourly 
Rate 

for Project $/Hour 
$/Hour 

Project Manager/Senior Specialist _____ $9209_ ~l.Q4 __ ---_.- .. _ . .$32.20 $245.24 .. -
Senior Architectural Historian/ Sf Architect $44.00 $57.89 $15.40 lUL~.fJ __ 
Historical Technician/Architect $17.00 $22.37 $5.95 $45.32 _ .. __ ._ ..•. _-
Principal Investigator/Chief Archaeologist $37.73 $49.64 $13.21 $100.58 .... _-- ._--_ ..•. _"-
Project Archaeologist/Senior Archaeologist $25.00 ;'" $32.89_ $8.75 $66.64 _u_ . .... -
Archaeological Technician $13.50 $17.76 $4.73 $35.99 
CADD/Computer Technician $22.00 $28.95 $7.70 $58.65 
GIS Specialist $19.41 $25c~4 $6.79 $51.74 
Clerical/Secretarial $17.00 $?2~=--- $5.95 $45.32 -_._- .. _. 

._ .... _._. 

-- ._-

u._, -
._ .. 

- ... _-
-

... _'---





Company: Manuel G Vera & Associates Inc. 
QTY Overhead Fringe Profit Total 

Required Maximum Raw $/Hour $/Hour $/Hour Hourly 
Job Position Title for Project Salary $/Hour 142.51% 52.55% 25% Rate $/Hour 

Senior Surveyor tbd $ 90.00 $ 128.26 $ 47.30 $ 22.50 $ 288.05 
Surve),or & Mapper tbd $ 52.50 $ 74.82 $ 27.59 $ 13.13 $ 168.03 
Sr. CADD Technician tbd $ 35.00 $ 49.88 $ 18.39 $ 8.75 $ 112.02 
Survey Intern tbd $ 56.00 $ 79.81 $ 29.43 $ 14.00 $ 179.23 
Survey Technician tbd $ 1900 $ 2708 $ 9.98 $ 4.75 $ 60.81 
Party Chief tbd $ 26.00 $ 37.05 $ 13.66 $ 6.50 $ 83.22 
Instrument Person tbd $ 17.00 $ 24.23 $ 8.93 $ 4.25 $ 54.41 
Rod/Chain Person tbd $ 13.50 $ 19.24 $ 7.09 $ 3.38 $ 43.21 





... ------ ~ .... -~-----.-----~- -"- - .. " ..... ~ .. ---- --- - .... - .. -----.. --~-. - ... _-----_._-_. .. _------

.--_._." .. ComQ§I1Y~~ Professional Servi~~~ industries, Inc. (f'_~1 -- --"_ .... 

QTY Maximum _Overhead Fringe Profit Total 

Job Position Title Required Raw Salary $IHour $IHour $IHour Hourly 
Rate for Project $IHour 

132.48% 48.84% 7% $IHour 

Project Manager/Senior Eng!~_El~ __ TBD $48_07 $63.68 __ $23.48 $9.47 $_l~~JQ~ 
Staff Engineer TBD $20_19 $2675 __ $9_86 $3_98 $60_77 ----_ .. _-
Senior Engineering Technician TBD $18_06 $23_93 $8_82 $3_56 $54_36 

rcADD/Computer Technician 
-~ 

_ .... __ . 
TBD $18_94 $25_09 $9.25 $3-13 $5701 

Secretary/Clerical TBD $15~go-
----:-::--

$2_36 $12_00 ." $5_86 $361~_ .. _-
- ~ ~ ----- ~--~-------

- ~ ._-" 

-~ -~ 

-- ----

.. _. ---

- ~ 

~ ~ 

-- -





CITY OF MARATHON 
CONTINUING ENGINEERING SEI~YXCES AGREEIViENT 

TIUS CONTINUING ENGINEERING SERVICES AGREEMENT (hereinafter 
referred to as "AgTeemenl") made and entered into this ,2~day of -Bt7,"'LL, 2012, by and 
between The City of Mumlilon, Florida, a Florida municipal corporation, ("City") and 
..... 1':1J..::::\.C~{::~"' __ "~ whose address is ,1L1 !r{A(L~~[J~ vr{, ,,' ("Consultant"), 

f,'C.2' LbilC D FL 33031 
WHEREAS, following a Request for Qualifications process, the City has identified 

Consultant as qualified to perform engineering services on behalf orthe City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein, 

NOW THEREFORE in consideration of the SU111 of Ten Dollars ($10,00), each to the 
other in hand paid, thc receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (I) additional two (2) year extension exercisable at the sole option of the City, In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City mnst provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension, 

2. The Work. 

The City from time to time has the need for professional services to be perfol1ned on behalf of 
the City, The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference, 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case-by-case, as needed basis, The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or sub consultants to perform work within the disciplines as indicated below. 

YES NO OWN STAFF SUBCONSULTANT 
Archeology 
Architecture 
Asbestos Survey and Removal 
Building Official Services 
Civil Engineeling 

'X )( Coastal Engineering 
COImnunications Engineering --
Computer Aided Drafting and 
Design --
Constmction Cost Estimating 
Constmction Inspections 
Constmction Project 
Management 
Ecology 
Elechical Engineering --
Energy Management 
Environmental Engineeling 
Geographic InfOlmation 
Systems 
Geotechnical Engineeling 
Hazardous Material Tanks 
Hydraulic Engineering 
Land Development 
Land Surveying 
Landscape Architecture 
Mechanical Engineeling 
Plruming 
Specification Wliting 
Stmctural Engineeling 
Surveying 
Traffic Engineeling 
Utilities 
Water Resources/Stormwater 
Water and Wastewater Services 
Water Tank 
Inspection/Corrosion Control 
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If Consultant anticipates utilizing a snbcol1sultant to perform alJ or part of the work described in 
a Project Specilic Agreement, Consultant will notify the City at tbe time the Project Specific 
AgTeement is being prepared. 

Execution of this Agreement does not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

], The Agreement Sum. 

The compensation sum for each assignment will be determined at the time each Project Spccilic 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agl'ees to be bound by the prices set forth on Exhibit "A" fen' the duration of the Agreement. 
Consultant specifically agl'ees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order from City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) fi'om Consultant and its sub consultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retain age of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services perf01111ed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total chal'ges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City thl"ough the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to he "marked as received" or "stamped as 
received." Payment hy the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notifY Consultant of the impropriety and indicate in wliting what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notifY the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional infol111ation, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue perfonning notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear hefore the investigation panel in person or by 
phone conference at a date and time to be detennined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly infOlmed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any telm or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is conected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City M.anager and as security l(lI the successtlll completion of the 
Consultant's duties and responsibilities under the Project SpeciJic Agreement. 

Fillal Payment,. Submission of the Consultant's invoice for Jinal payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
iull. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of finaJ payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct hom the sums due 
Consultant under the terms of this Agreement any sums clue City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals andlor other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals andlor professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' andlor other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any sub consultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
canying out the work. The Consultant shall perf 01111 to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineeling and professional 
consulting practices and principles. If at any time during the telm of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are inconect, defective or fail to conf01111 to the scope of services in the Project 
Specific Agreement, upon wtitten notification fi'om the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfol111ed under this Agreement, 
which standards are hereby incorporated and made a palt of this Agreement as though set f01th 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. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consnltant or a 
sub consultant will bear the endorsement of a person in the full employ of the Consultant or the 
sub consultant and duly registered in the appropliate professional categ01Y. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall fu111ish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signifY, by 
affixing an appropliate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, andlor reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the propelty of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall he maintained by Consultant and made available upon request of the 
City at all times fc)l' the duratioll of this Agreement and for five (5) years ailer final payment is 
made. During this time period the City Manager or designee have access (0 and the right to 
examine and andit any records of the Consultant involving transactions related (0 this 
Agn;e111ent, including its financial records. The City may cancel this AgTcement tClr refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed nnder this Agreement. 

9. Financial Records. 

All financial records oflabor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after 11nal payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be nsed to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this AgTeement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended fi'0111 time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, bnt not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all lights and remedies set forth m this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of liots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sale and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours Ii-om the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages atising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises Ii-Oln 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assigrmtent if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with wlitten progress repOlis in a fonnat acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status repolis upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the tenl1 of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with atl insurance celiificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewallmatetial changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall uame the City as an 'additional named 
insUl'ed' on a primary and non-contributory basis and provide fOl' waiver of subrogation, 
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Receipt of cerliIicates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to fulfill the insurance requirements herein. 

Coverage M:il1irUtUl(1S 

A. \Yorkers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 .. _. each accident 
$100,000·-- each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 _. bodily injury each occurrence 
$1,000,000-- bodily injury aggregate 
$1,000,000 .... property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1 ,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, nnless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, FlOlida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional sub consultants retained by Consultill1t for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall fUl11ish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognizc that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily asceliainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
fi'om Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
perfornlance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted fi'om any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule anci in the value of the work altered, added, orllitted, or changed by the proposed change 
order. Unless and until the City approves tbe proposed change order ill writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be und~r no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional lime as a rcsult of such proposeci change order. 

18. Publicly Financed Contracts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, orciinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, 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 or non
performancc of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours ii-om 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the AgTeement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specifY the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authOlized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perfonn any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after glVlllg of written notice to Consultant, City may 
remedy such default utilizing such persons or finns as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
fOlihwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attomey's fees, and comi costs associated therewith; 
and 

B. City may recover fi'om Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attomey's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold fi'om payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of banlGuptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankmptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perfOlm any other obligation of this 
Agreement, then in such event, City may tenninate this Agreement. 

21. Termination. 

In the event of tennination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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For C!llIse, This Agreement and/or any Project Specific Agreement may he terminated by either 
party upon five (5) calendar days written notice [0 the other party should the other party fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fault o1't11e party initiating the termination. The City also 
rnay terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading np to this Agreernent; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankrnptcy or an assignment be made for the benciit of creditors. 

If it is determined that the City wrongfnlly terminated this Agreement and/or any Project Specific 
agreement fiJr cause, said termination(s) shall be deemed to be a termination for convenience. 

For Convenience .. This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience npon fonrteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall inenr no further obligations in connection with the Work 
and shall terminate all ontstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbnrsable 
expenses incnrred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or nnrecovered 
overhead on work not actnally performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction hom the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to desig11S, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specifie Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A termination for cause or for convenience shall have no affect on any ll1surance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other light or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any light to the recovery of 
reasonable attomey's and court cost. 

Consultant shall have the lights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default plior to the accmal of any cause of action to Consultant or any 
light to tenninate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankmptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation arising out of this Agreement, each party hereby knowingly, 
ilTevocably, voluntmily and intentionally waives its right to lIial by jUly. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the pmiies. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultmlt agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open compelItlOn as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
perfonnance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the wlitten tenus of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotiations, ora] promises or 
representations are superseded by the terms of this AgTeemcnt and none shall survive thc 
execution of this Agreement with the exceptio]] of the representations by Consultant in the 
Consultant's response to theRFQ which resulted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this documenl. 

The headings of this Agreement arc nsed for convenience only and shaH not otherwise affect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree thai in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless execnted with 
the same formality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this AgTeement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting fi'om the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this AgTeement without liability and, at its discretion, to deduct hom the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this AgTeement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct infonnation is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless othelwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the Agreement or its subject matter or 
otherwise disclose or pelmit to be disclosed any of the data or other inforn1ation obtained or 
furnished in compliance with this Agreement, or any particulars thereof, during the period of the 
Agreement, without first notifying the City and secUling the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the propelty of the City. This does not include matelials previously or concUlTently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property ofthe City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the AgTeement sum was increased due to 
inaccurate, incomplete, or noncunent wage rates and other factual unit costs. City will make the 
appropliate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in wliting. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

Jolm R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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32. Miscellaneous, 

40 I E. Las OJas lllvcl., Suite J 850 
Ft. Lauderdale, FL 3330J 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion, 

This AgTecmcnt is not intended to beneJJt any third parties, 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
nnemployment compensation acts, and all safety laws regnlations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This ().gTeement shall'be cO!.lstrued in accordance with and governed by the laws of the State of 
Florida, Exclusive venue fbr any litigation arising out of this Agreement shall be in Monroe 
County, F16rida, Middle J(eys'Divisio)1 of the Circuit Court or the Southern District of Florida. 
*' '~, ,d \;-;-~-'.-;-;-'-"":,.">_':x~;;,-::.;_,~/.,-,:;;-}_ :;, '\, '-,-

The G)pn§jiltant and its employees, volunteers and agents shall be and remain independent 
contractol' and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties, 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enf()rceable by either 
party, 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SI'ECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WITNijS HEREOF, the parties have executed this instlUment on this __ ,_5_Y_h __ day 
of if} ,2011:3 

CONSULTANT: 

ATTEST: 

'~ ~-
J?li ()/){y / C /;;UJ{J!~ 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 

A ONLY: 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actnal authority to bind Consultant to this agreement. 
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TIIIS
referred to as

between The

CITY OF MARATHON
CONTINUING ENGINEERING SERVICES AGREEMENT

coNTrNUrNc ENGINEERTNG SERVICES AGREEMENT (hereinafter
"Agreement") made and entered into this fs4àday of F¿6 , 20!_J, by and
City of Marathon, Florida, a Florida municipal corporation, ("City") and

whose address is /3øN¿ ("Consultant").

&ynloÁ B ¿qch, l'' ¿- sgv aç
WHEREAS, following a Request for Qualifications process, the City has identified

Consultant as qualified to perform engineering services on behalf of the City; and,

WHEREAS, the City desires to enter into a continuing services agreement with
Consultant under which Consultant may be assigned specific tasks or projects to be performed by
Consultant under the terms and conditions herein.

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind
themselves, their successors and assigns as follows:

1. Term of Agreement.

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with
one (l) additional two (2) year extension exercisable at the sole option of the City. In order to
exercise the option for the first one year extension prior to the end of the initial three year term
the City must provide the Consultant with written notice of the City's intent to extend the term
for an additional one year. In order to exercise the option for the second one year extension prior
to the end of the first one year extension the City must provide the Consultant with written notice
of the City's intent to extend the term for an additional one year prior to the end of the f,rrst one
year extension.

', The Work.

The City from time to time has the need for professional services to be performed on behalf of
the City. The specific projects or tasks assigned to Consultant, if any, will be described in
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the
scope of services to be performed and a mutually satisfactory budget and schedule for the work
utilizing the Project Specific Agreement attached hereto as Exhibit'oA" and incorporated herein
by this reference.

The exact scope of work under any Project Specific Agreement will be determined during the
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant
represents that it is prepared and qualified to perform (with its own employees or subconsultants)
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include the matters in the foilowing table marked "YES". Consultant anticipates utilizing its
own staff and/or ¡ubconqultaq6 !q perfor.rr-r wqrk Within the di¡cipiiqes as indic¿ted below.

YES NO OWN STAF'F SUBCONSULTANT
Archeolosv
Architecture
Asbestos Survey and Removal

Buildine Offi cial Services

Civil Ensineerins
Coastal Ensineerins
Communications Enslneennq

Computer Aided Drafting and

Desipn
Construction Cost Estimatins
Construction Insoections

Construction Project
Manasernent

Ecology
Elechical Eneineerine

Enersy Management

Environmental Ensine€nng
Geo graphic Information
Svstems

r/ Geotechnical Eneineerine

Hazardous Material Tanks
Hvdraulic Ensineerins
Land Development
Land Survevine
Landscape Architecture
Mechanical Eneineerins
Plannins
Specification Writine
Structural Eneineerine
Survevins
Traffic Ensineerins
Utilities
Water Resources/Stormwater
Water and Wastewater Services
Water Tank
Inspection/Corrosion Conhol
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If Consultant anticipates utilizing a subconsultant to perform all or part of the work described in
a Project Specific Agreement, Consultant will notiff the City at the time the Project Specific

Agreement is being prepared.

Execution of this Agreement does not guarantee any particular volume, level, or amount of work,

nor shall Consultant have an exclusive or sole right to perform the work as described in this

Agreement.

3. The Agreement Sum.

The compensation sum for each assignment will be determined at the time each Project Specific

Agreement is being prepared. City shall pay Consultant in current funds for the performance of
the work, subject to the additions and deductions authonzed by this Agreement. Consultant

agrees to be bound by the prices set forth on Exhibit "4" for the duration of the Agreement.

Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses,

overhead, or scope of work set forth on Exhibit "4" shall not be paid for unless Consultant has

obtained a written change order from City.

4. Payment.

Invoices. Consultant shall submit invoices which are identified by the specific project number

on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within
twenty (20) calendar days of approval by the City Manager of any invoices submitted by
Consultant to the City.

With each request for payment, Consultant shall provide City with a partial release of lien (or

final release of lien upon final payment) from Consultant and its subconsultants affirming that

Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and

materials for which Consultant has previously been paid

If the work is being paid for as a lump sum, Consultant will receive payment based on the

percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall

identiff: The total lump sum amount (with any authorized adjustments thereto), the amounts

previously invoiced, the amount for which payment is being sought,less retainage of l0o/o of the

amount for which payment is being sought, and the percentage of work completed through the

date of the pay application.

If the work is being paid for on an hourly basis, Consultant will receive payments based on the

number of hours of work performed, and reimbursable expenses incurred, during the month for
which payment is sougþt. Each invoice shall identifu the services performed each day by each

timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each

timekeeper, the total charges incurred each day, the total amount sought for services performed, a

list of expenses for which reimbursement is sought, the total amount sought for services and
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expenses, and the total invoiced to City through the date of the invoice including the total amount
of the invoice for which payment is being sought.

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as

received." Payment by the City will be made to Consultant within 20 business days after the date
the payment request is received and "stamped as received." If Consultant submits an improper
payment request, the City will within ten calendar days after the request is "stamped as received",
notifu Consultant of the impropriety and indicate in writing what corrective action must be done

on the part of the Consultant to make the payment request proper. Undisputed sums will be
timelypaid.

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is
disputed, or additional backup documentation is required, the City shall notiff the Consultant
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional
documentation. The Consultant shall provide the City with additional backup documentation
within five (5) working days of the date of receipt of the City notice. Upon request Consultant
shall provide additional information, including but not limited to, all invoices, time records,

expense records, accounting records, and payment records of the Consultant. Consultant agrees

to continue performing notwithstanding any dispute regarding Consultant's pay request(s).

If there is a dispute regarding a payment request, the Community Services Coordinator or City
Manager shall appoint a panel of two or more members of City management staff to investigate
the disputed invoice. The Consultant may appear before the investigation panel in person or by
phone conference at a date and time to be determined by the panel, which is within forly (40)
days after the date the City received the invoice that is disputed. 'Within five (5) business days

after the panel convenes to consider the issue, the investigation panel shall provide the
Community Services Coordinator with the panel's recommendation regarding whether the
disputed invoice should be paid or not.

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City
shall notifu the Consultant in writing of the City's decision regarding the disputed invoice and

that the decision is a final action. The Consultant has the right to appeal the decision pursuant to

ç 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is
rendered.

Suspension of Pavment. In the event that the City becomes credibly informed that any

representations of the Consultant are inaccurate, or in the event that the Consultant is not in
compliance with any term or condition of the Continuing Services Agreement or a Project
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due

to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's
satisfaction.

Retainase. The City reserves the right to withhold retainage in the amount of ten percent (10%)
of any payment due until the specific project is completed. Said retainage may be withheld at the
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sole discretion of the City Manager and as security for the successful completion of the
Consultant's duties and responsibilities under the Project Specific Agreement.

Final Pavment. Submission of the Consultant's invoice for final payment and reimbursement
shall constitute the Consultant's representation to the City that all obligations of the Consultant
to others, including its subconsultants, incurred in connection with the Project, have been paid in
full. The Consultant shall deliver to the City all documents requested by the City evidencing
payments to any and all subconsultants, and all final specifications, plans, or other documents as

dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any
and all claims against the Cityby the Consultant.

City shall have the sole and absolute right, at its option, to offset and deduct from the sums due

Consultant under the terms of this Agreement any sums due City under the terms of this
Agreement or other agreements between City and Consultant. Consultant further agrees that any
sums due City under any other agreement(s) between City and Consultant may be satisfied in
whole or part by City with funds owed Consultant under this Agreement.

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or
payment made under this Agreement shall constitute an acceptance of defective work or
improper materials or operate as a release of any claims by City against Consultant.

5. Staffing.

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida
and may associate with specialists, subprofessionals andlor other professionals, for the purpose

of its services hereunder, without additional cost to the City. Should the Consultant desire to
attlize other specialists, subprofessionals and/or professionals in the performance of the work, the
Consultant shall be responsible for satisfactory completion of all such specialists',
subprofessionals' and/or other professionals' work. It is agreed that only specialists,

subprofessionals and/or other professionals which have been approved in writing by an

authorized representative of the City will be used by the Consultant. The Consultant shall be

responsible for all payments to any subconsultants
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6. Consultant's Threshold of Performance.

Consultant i, 
"*ptoy"d 

to render a professional service only and payments made to the
Consultant are compensation solely for such services rendered and recommendations made in
carrying out the work. The Consultant shall perform to the best of its abilities and complete all
work in a workmanlike manner in accordance with sound engineering and professional

consulting practices and principles. If at any time during the term of this Agreement or within
the applicable time frame in Chapter 95 Fla. Stat., it is determined that the Consultant's

deliverables are incorrect, defective or fail to conform to the scope of services in the Project
Specific Agreement, upon written notification from the City Manager, the Consultant shall at

Consultants sole expense, immediately correct the work.

7. Standards of Conduct - Conflict of Interest.

The Consultant covenants and agrees that it and its employees shall be bound by the standards of
conduct provided in $ 112.313 Fla. Stat. as it relates to work performed under this Agreement,
which standards are hereby incorporated and made apart of this Agteement as though set forth in
fuIl. Consultant agrees to incorporate the provisions of this paragraph in any subcontract into
which it might enter with reference to the work performed.

8. Project Records.

All final plans, documents, reports, studies and other data prepared by the Consultant or a

subconsultant will bear the endorsement of a person in the full employ of the Consultant or the
subconsultant and duiy registered in the appropriate professional category.

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no
additional cost to the City.

Upon completion of any construction by a contractor on a project assigned to Consultant, the
Consultant shall furnish acceptable field verified "record drawings" of the work on fulI sized

prints (andior electronic data file if requested by the CiÐ. The Consultant shall signi$, by
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the
endorsed sheets was reviewed by the Consultant.

The Consultant shall not be liable for use by the City of said plans, documents, studies or other
data for any purpose other than stated in the applicable Project Specific Agreement.

Al1 tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field
survey notes, andlor reports prepared or obtained under this Agreement shall be considered

works made for hire and shall become the property of the Cit¡ and reproducible copies shall be

made available upon request to the City.
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All project records shall be maintained by Consultant and made available upon request of the
City at all times for the duration of this Agreement and for five (5) years after final paynent is
made. During this time period the City Manager or designee have access to and the right to
examine and audit any records of the Consultant involving transactions related to this
Agreement, including its financial records. The City may cancel this Agreement for refusal by
the Consultant to allow access by the City Manager or designee to any records pertaining to work
performed under this Agreement.

9. Financial Records.

All financial records of labor costs and expenses incurred by Consultant performing work for the
City shall be maintained by Consultant and made available upon request of the City at all times
for the duration of this Agreement and for five (5) years after final payrnent is made. Copies of
such documents and records shall be furnished to the City upon request at direct printing cost.

10. Reimbursable Expenses.

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates
that apply to City employees pursuant to $ 112.06I, Fla. Stat. will be used to reimburse the
Consultant, and only those expenses deemed reimbursable to City employees under $ 112.061,
Fla. Stat. will be reimbursed to Consultant.

11. Printing Costs.

The Consultant shall furnish to the City at direct printing cost all final work documents, papers

and letters, or any other such materials which may be subject to the provisions of Chapter 119,
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s)
with the City.

12. Time of Performance.

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule
or schedules, as amended from time to time, set by City. Should Consultant fall behind schedule,
it will take all necessary measures, including, but not limited to, supplying additional shifts,
paylng overtime, and adding additional employees, laborers and equipment to bring the V/ork
within the allotted and scheduled time of completion. A1l such additional measures to meet
City's schedule shall be strictly at the Consultant's own expense.

If City sends written notice to Consultant that the Consultant has failed to bring the Work within
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct
such deficiency within forty- eight (a8) hours after the receipt of such written notice, City ma¡ at
its option, undertake such actions as it deems are reasonable and necessary to return the Project
to the schedule and maintain the schedule or amended schedule, including the exercise of any and
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all rights and remedies set forth in this Agreement, and all such measures shal1 be at the

Consultant's expense.

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or

default of the City or by reason of fire or other casualty, or on account of riots, strikes or other

combined action of the laborers or others, or on account of any acts of God, or any other causes,

including any circumstances caused or contributed to by Consultant. Consultant expressly agrees

that an extension of time shall constitute Consultant's sole and exclusive remedy should

Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or

goverïìmental agency, and then only if a written request for extension is made to City within
seventy-two (72) hours from the time of the beginning of the deiay interference, disruption,

hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable

to Consultant for any compensation or damages arising out of or relating to such delays,

interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give

written notice of claim requesting an extension of the Agreement time as prescribed herein

constitutes a waiver by the Consultant of such claim to City. Consultant's written request must

contain evidence establishing that the delay in the completion of the work arises from

unforeseeable causes beyond the control and without the fault or negligence of Consuitant. City
shall ascertain the facts and the extent of the delay and shall extend the time for completing the

assignment if in its sole discretion a time extension is appropriate.

13. Progress Reports.

Consultant shall provide City with written progress reports in a format acceptable to the City
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral

status reports upon request by the City.

Insurance.

The Consultant shall procure and maintain during the term of this Agreement insurance of the

types and in the minimum amounts stated below. V/ithin 7 business days of the date of this

Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant

has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a

new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide

that no material alteration or cancellation, including expiration and non-renewal, shall be

effective until fifteen (15) days after receipt of written notice by the City. Notices of
cancellation/non-renewallmatenal changes must be sent directly to the City by the insurance

company.

AII policies and the insurance certificate shall name the City as an 'additional named

insured' on a primary and non-contributory basis and provide for waiver of subrogation.

14.
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Receipt of certificates or other documents of insurance or policies or copies of policies by the
City, or by any of its representatives, which indicate less coverage than required will not
constitute a waiver of the Consultant's obligation to fulfillthe insurance requirements herein.

Coverage Minimums

A. Workers' Compensation Florida Statutory Coverage

B. Employer's Liability
$100,000 - each accident
$100,000 - each employee (a $500,000 policy limit for injury by disease)

C. Comprehensive General Liability
$1,000,000 - bodily injury each occurrence
$ 1,000,000- bodily injury aggregate

$1,000,000- property damage of each occuffence
$ 1,000,000- property damage aggregate

D. Products - Completed Operations $1,000,000- each occurrence

D. Business Auto Liability $1,000,000
(Al1 autos- owned, hired or used)

E. Professional Liability $1,000,000

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply
with the United States Longshore and Harborworkers' Act (USL&H) for all employees
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all
of the latter's employees, unless such employees are covered by the protection afforded by
Consultant.

úrsurance shall be written by an insurer holding a current certificate of authority pursuant to
Chapter 624, Flonda Statutes. tn the event that the Consultant becomes uninsured for any
liabilities specified; such default shall be regarded as material breach of this Agreement.
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15. Subconsultant Insurance.

The Consultant will also cause all professiond ,ul"onr.rtturrt, retarned by Consultant for the
project to procure and maintain comparable insurance coverage. Before commencing the Work,
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph.

16, Liquidated Damages.

City and Consultant recognize that time is of the essence in this Agreement and that the public
will be inconvenienced and the City will incur additional administrative costs if the Work is not
completed within the allowable time. The Consultant also recognizes that the actual value of the
inconvenience to the public; or additional administrative costs suffered by City if the Work is not
completed on time are not readily ascertainable at the time this Agreement is being entered into.
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for
delay (but not as a penalty) Consultant shall pay CitV ($ insert amount of liouidated
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the'Work is not
substantially complete after the expiration of the allowable Agreement time. After the expiration
of the allowable Agreement time if the work is substantially complete but not fully complete,

Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after
the date of substantial completion until the Work is fully complete.

It is understood and agreed that in addition to iiquidated damages, the City is entitled to recover
from Consultants all actual additional costs or losses incurred by the City (other than additional
administrative costs and public inconvenience losses) as a result of the Consultant's untimely
performance or other failure to properly perform its obligations under this Agreement or any
Project Specifi c Agreement.

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the
amount charged the Consultant shall be liable for said amount.

17. Change Orders.

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project
Specific Agreement, to make changes in the Work within the general scope of this Agreement or
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement

of such changed or revised work, Consultant shall submit promptly to City written copies of any
claim for adjustment to the Agreement sum or Agreement time for such revised work.

No alteration, addition, omission, or change shall be made in the work, except upon the written
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of
such change order shall be specifically stated in said change order. Prior to the issuance of any
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change

order. Unless and until the City approves the proposed change order in writing, Consultant shall

be under no duty or obligation to perform or carry out such proposed change order and City shall

be under no duty, obligation or liability to pay any increase in the Agreement sum or provide
additional time as a result of such proposed change order.

18. Publicly Financed Contracts.

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated

September 24,1965, as amended by the Executive Order 11375 dated October 13,1961, and as

specified in 41CFR60-4, relating to equal employment opportunity and implementing rules and

regulations of the Secretary of Labor is incorporated herein by specific reference.

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any

individual or otherwise discriminate against any individual with respect to his compensation,

tems, conditions or privileges of employment because of such individual's race, color, religion,
sex or national origin. Nor shall Consultant limit, segregate or classifu its employees in any way
which would deprive or tend to deprive any individual of employment opportunities upon said

basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national

origin in the procurement of labor, services or materials for the performance of the Work and

Consultant fuither agrees that the provisions of this paragraph shall be incorporated into any

Subagreernents which it may enter into (with the consent of City) concerning the performance of
the Work.

Indemnifïcation.

Consultant shall indemniff and hold harmless the City, 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 or non-
performance of this Agreement and/or any Project Specific Agreement.

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right
or obligation of indemnity which would otherwise exist as to any party or person described in
this Article.

20. Disputes.

Consultant shall provide timely written notice of any and all claims for additional compensation

or time. In no event shall such notice be provided more than seventy-two (72) hours from
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase

in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims

for additional compensation or time, then said claims are forever waived and barred.

19.
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Consultant's notice of said claim shall be in writing addressed to City describing the events,

circumstances and conditions which Consultanl believes entitles it to an increase in either the

Agreement sum or time. In addition, said written notice shall specifu the amount of additional
compensation or time claimed. Consultant shall not be entitled to an increase in either the

Agreement sum or time until a duly authorized change order is executed between the parties.

In addition to any other remedies permitted by law, if Consultant fails to perform any of its
obligations under the terms of this Agreement, City may exercise any or all of the following
options:

A. Forty-eight (48) hours after giving of written notice to Consultant, City may
remedy such default utilizing such persons or firms as may be necessary in City's
sole discretion for the accomplishment of said purpose, and Consultant shall
forthwith pay City the amount of all costs and expenses incurred thereby including
but not limited to reasonable attorney's fees, and court costs associated therewith;
and

B. City may recover from Consultant the amount of any loss or damages, whether
liquidated or unliquidated, suffered or incurred as a result of such default,
including without limitation, reasonable attorney's fees, legal costs or expenses,

penalties, increased costs of materials, labor or services or any other costs of any
nature, and loss of profits occasioned by Consultant's default.

C. City may deduct or withhold from payments otherwise due Consultant any of the
foregoing amounts which deduction shall be deemed back charges against the
Agreement sum.

If Consultant fails to commence or prosecute the Work in accordance with the terms of this
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants;

or become insolvent; commit any acl of bankruptcy; voluntarily or involuntarily engage in a

reorganization or arrangement proceeding under the bankruptcy laws; breach any other term,

covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this
Agreement, then in such event, City may terminate this Agreement.

21. Termination.

In the event of termination of this Agreement, City may use Consultant's work product to

complete the V/ork and Consultant shall receive no further payments until the Work is complete.

Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of
completion such excess shall be paid by City to Consultant. However, if such cost of completion
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the

difference to City, plus any costs or expenses incurred in the collection of same.
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For Cause. This Agreement and/or any Project Specific Agreement may be terminated by either
party upon five (5) calendar days written notice to the other party should the other party fail
substantially to perform in accordance with the material terms of this Agreement and/or any
Project Specific Agreement through no fault of the party initiating the termination. The City also

may terminate this Agreement andlor any Project Specific Agreement if Consultant has

misrepresented anything in the submission made by Consultant in response to the Request For

Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this
Agreement in the event the Consultant shall be placed in either voluntary or involuntary
bankruptcy or an assignment be made for the benefit of creditors.

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific
agreement for cause, said termination(s) shall be deemed to be a termination for convenience.

For Convenience. This Continuing Services Agreement and/or any Project Specific Agreement
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice
to the Consultant. tn the event of termination for convenience, upon receipt of notification of the
intent to terminate, the Consultant shall incur no further obligations in connection with the Work
and shall terminate all outstanding subconsultant obligations. The Consultant shall be
compensated for all services performed to the satisfaction of the City, and for reimbursable
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any

compensation for consequential damages or compensation for lost profits and/or unrecovered

overhead on work not actually performed. The Consultant shall promptly submit its invoice for
final payment and reimbursement and the invoice shall comply with the provisions of this
Agreement. Under no circumstances shall the City make any payment to the Consultant for
services which have not been performed.

22. Assignment upon Termination.

Upon termination of this Agreement and/or any Project Specific Agreernent, a copy of all of the

Consultant's work product shall become the property of the City and the Consultant shall, within
ten (10) working days of receipt of written direction from the City transfer to either the City or
its authorized designee, a copy (in paper and useable electronic format) of all work product in
Consultant's possession, including but not limited to designs, specifications, drawings, studies,

reports and all other documents and data in the possession of the Consultant pertaining to this
Agreement andlor any Project Specific Agreement.

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all
documents and authorizations needed by City to allow a replacement consultant to use

Consultant's work in order to complete the Work. Said assignment shall only become effective
if City terminates Consultant under this Agreement prior to the completion of all Work assigned

to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief
described in this paragraph.
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A termination for cause or for convenience shall have no affect on any insurance coverage

required by this Agreement.

The foregoing remedies for default by Consultant shall be considered distinct, separate and

cumulative and shall be in addition to any other right or remedy given elsewhere in this
Agreement or no\ry or hereafter existing at law or in equit¡ including any right to the recovery of
reasonable attorney's and court cost.

Consultant shall have the rights and remedies available at law or in equity for breach of this
Agreement, except as expressly set forth in this Agreement; provided however, any alleged

breach or default by City hereunder shall be deemed waived unless Consultant shall, within
sevenfy-two (72) hours, of any such alleged breach or default give written notice to City
speciffing the details thereof. Upon such notice, City shall have seven (7) business days within
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any
right to terminate the Agreement.

23. Attorneys Fees.

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings

arising out of or related to this Agreement shall be entitled to an award of its court cost,

expenses, and reasonabie attorney's fees incurred at all leveis including the trial, arbitration, any

bankruptcy proceeding, and at all appellate levels.

24. Waiver of Jury Trial.

ln the event of any litigation arising out of this Agreement, each party hereby knowingly,
irrevocabl¡ voluntarily and intentionally waives its right to trial by juty.

25. Pre-Suit Dispute Resolution.

All disputes shall be attempted to be resolved by meet and confer sessions between

representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the
parties, then City and Consultant agree to submit the dispute to pre-suit mediation.

26. \ilBE/wrBE.

The City recognizes fair and open competition as a basic tenet of public procurernent and

encourages Consultant to obtain participation by minority and women business enterprises in the
performance of assignments hereunder.

27. Entire Agreement.

City and Consultant hereby expressly agree that the entire agreement between the parties is set

forth in the written terms of this Agreement plus any Specific Project Agreement executed by
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both parties All prior quotes, bid proposals, quotations, negotiations, oral promises or
representations are superseded by the terms of this Agreement and none shall survive the

execution of this Agreement with the exception of the representations by Consultant in the

Consultant's response to the RFQ which resulted in this Agreement and upon which the City has

relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems

to be material, have been incorporated and addressed in this document.

The headings of this Agreement are used for convenience only and shall not otherwise affect the

meaning of the terms of this Agreement. The parties do hereby specifically agree that in the

event that one or more of the provisions of this Agreement are deemed invalid or unenforceable,

the unenforceable or invalid provisions are hereby deemed amended to comply with the

minimum requirements as are required by law. No agent, employee, or other representative of
either party is empowered to modifu or amend the terms of this Agreement, unless executed with
the same formality as this document.

Consultant and City do hereby further agree that City's failure to exercise one or more of the

rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver

of City's right to enforce said right or rights under the terms of this Agreement.

This Agreement may be executed in two or more copies, either of which may be considered an

original contract. The benefits and obligations of this Agreement shall inure to and be binding

upon the heirs, representatives, successors and assigns of the parties hereto, if any.

28. Anti-Collusion.

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 any fee,

commission, percentage, gift or any other consideration, contingent upon or resulting from the

award or making of this Agreement. It is understood and agreed that the term "fee" shall also

include brokerage fee, however denoted.

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to
terminate this Agreement without liability and, at its discretion, to deduct from the Agreement

price, or otherwise recover, the full amount of such fee, commission, percentage, gift or

consideration.

29. Contract Crime.

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the

event one or more of the Consultant's corporate officers is indicted or has a direct information

issued against him for any crime arising out of or in conjunction with any work being performed

by the Consultant for or on behalf of the City under this Agreement. The City further reserves

the right to suspend the qualifications of the Consultant to do business with the City upon any

Initials
Initials
Initials
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such indictment or direct information. In the event that any such person against whom any such

indictment ordirect inforç¡ration is brought shall have indictment or direct information-dismissed
be found not guilty, such suspension on account hereof shall be immediately lifted by the City.

30. Confidentiality.

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no
statements, press releases or publicity releases concerning the 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 notifuing the City and securing the City's consent in writing. The
Consultant also agrees that it shall not publish copyright or patent any of the site specific data

furnished in compliance with this Agreement, it being understood that such data or information is
the property of the City. This does not include materials previously or concurrently developed by
the Consultant for "In House" use. Only data generated by Consultant for work under this
Agreement shall be the property of the City.

31. Truth in Negotiation.

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount
provided in $ 287.017,FLa. Stat. for CATEGORY FOUR (currently $195,000), the Consultant
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs

supporting the compensation are accurate, complete, and current at the time of execution of this
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude
any significant sums by which the City determines the Agreement sum was increased due to
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the
appropriate Agreement adjustments within 1 year following the end of the Agreement.

32. Notices.

All notice required by this Agreement must be in writing. Any notice required to be given to
City or Consultant may be delivered by any means to include, but not be limited to, facsimile,
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery
of any such notice to any of its officers or employees at the project job site.

For the City: Roger Hernstadt, City Manager
City of Marathon, Florida
9805 Overseas Highway
Marathon, Florida 33050

John R. Herin, Jr., Esq.

CityAttorney
GrayRobinson, P.A.

Page 16 of25
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32.

401 E. Las Olas Blvd., Suite 1850
Ft. Lauderdale, FL 33301

For The Consultant:

"ltt/26

Miscellaneous.

Consultant agrees that it may not assign this Agreement without the express written prior consent

of City which may be withheld at City's sole discretion.

This Agreement is not intended to benefit any third parties.

The Consultant shall comply with Federal, State and local tax laws, social security acts,

unemployment compensation acts, and all safety laws regulations, and rules such as the

Occupational Health and Safety Act insofar as applicable to the performance of this Agreement.

This
Florida.

The

rent shall be Qogstrçed in accordance with and governed by the laws of the State of
clusive vçnu.eltö-r.-&w_Jitigation arising out of this Agreement shall be in Monroe

äSffiry ,Di"hör "f.the 
circui court or the Southern District of Florida.

#i
and its emplojrces,'volunteers and agents shall be and remain independent

performed by and under the terms of this Agreement. This Agreement shall not in any way be

construed to create a partnership, association or any other kind ofjoint undertaking, enterprise or
venture between the parties.

Any terms or conditions of either this Agreement that require acts beyond the date of the term of
the Agreement, shall survive termination of the Agreement, shall remain in fulI force and effect
unless and until the terms or conditions are completed and shall be fully enforceable by either
party.

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON
AII ANNUAL BASIS.

\
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lf -th dayIN WITIESS WHEREOF, the parties have executed this instrument on this

of ? ehtu-ûrtL ,zot?/.q

CONSULTANT:
N ¿ r rìtt6 trú ê;ilrEAs

CITY:

lç/-
By:

Its: y'i¿¿ F,<esrb€ r r
ATTEST:

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY FOR TIIE USE
AND RELIANCE OF TIIE CITY OF

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If
executed by a person other than Consultant's President or a Vice President, then attach evidence

of that person's actual authority to bind Consultant to this agreement.

af ñ"Nø4Exc,

Initials R^^)
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Diane Clavier, City Clerk
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EXHIBIT "A''
PROJECT SPECIFIC AGREEMENT
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PROJECT SPECIFIC AGREEMENT
Between

TIIE CITY OF MARATHON, FLORIDA
And

Pursuant to the provisions contained
of Marathon, Florida (the "City") and

For

in the "Continuing Services Agreernent" between the City
(the

"Consultant") dated 20-; this Project Specific Agreement authorizes

the Consultant to provide the services as set forth below:

I. Scope of Services

The Consultant shall provide engineering services to the City for the Project as described in the

"Project Description" attached as Exhibit "1."

The "Scope of Services and Project Schedule" and tasks to be provided by the Consultant for this

Project are those services and tasks as listed in Exhibit "2."

The City may request changes that would increase, decrease, or otherwise modi$ the Scope of
Services. Such changes must be contained in a written change order executed by the parties in
accordance with the provisions of the Continuing Engineering Services Agreement, prior to any

deviation from the terms of this Project Specific Agreement, including the initiation of any extra

work.

U. Deliverables

As part of the Scope of Services and Project Schedule, the Consultant shall provide to the City
the following Deliverables:

Page20 of25
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III. Term/Time of Performance

This Project Specific Agreement shall be effective on the date it is fully executed by all parties

and shall continue in full force for _ year (s) or until completion of the Project, unless otherwise
terminated pursuant to the Continuing Services Agreement or other applicable provisions of this
Project Specific Agreement. The City Manager, in his sole discretion, may extend the term of
this Project Specific Agreement through written notification to the Consultant. Such extension
shall not exceed 180 days. No further extensions of this Project Specific Agreement shall be

effective unless authorized by the City Council

The Consultant's services under this Project Specific Agreement and the time frames applicable
to this Project Specific Agreement shall commence upon the date provided in a written
Notification of Commencernent ("Commencement Date") provided to the Consultant from the
City. The Consultant shall not incur any expenses or obligations for payment to third parties
prior to the issuance of the Notification of Commencement. Consultant must receive written
notice from the City prior to the beginning the performance of services.

Upon receipt of the Notification of Commencement, the Consultant shall commence services to
the City on the Commencement Date, and shall continuously perform services to the City,
without intemrption, in accordance with the time frames set forth in the Project Schedule."

IV. Amount, Basis and Method of Compensation

Lump Sum Compensation - City agrees to pay consultant compensation for
performance of all services described in Exhibit "2"" iî the total amount of $ , plus

reimbursable expenses not to exceed $_. Consultant will submit invoices for monthly
progress payments in an amount equivalent to the percentage completion of the total Work.

OR

City agrees to pay Consultant compensation for performance of all services

described in Exhibit '02" at Consultant's hourly rates as set forth in Exhibit "3", up to a maximum
amount not to exceed $ " plus reimbursable expenses not to exceed $_.

V. Incorporation of Terms and Conditions of Continuing Service Agreement

This Project Specific Agreement incorporates the terms and conditions set forth in the
20_ between the City andContinuing Services Agreement dated

Consultant as though fully set forth herern.

Project Specific Agreement conflict with
restrictive provision shall prevail and apply.

In the event that any terms or conditions of this
the Continuing Services Agreement, the more

Initiars BÐ
Initials
Initials

Page2l of25



PAYMENT UNDER THIS PROJECT SPECIFIC AGREEMENT SIIALL ONLY BE
MADE FROM APPROPRIATIONS BUDGETED ON AN ANNUAL BASIS.

IN WITNESS WHEREOF, the parties have executed this instrument on

this day o{ 20-.

Its:

CONSULTANT: CITY:

By: By:

ATTEST:

Diane Clavier, City Clerk

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY FOR THE USE
AND RELIANCE OF THE CITY OF
MARATIION, FLORIDA ONLY:

City Attorney

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If
executed by a person other than Consultant's President or a Vice President, then attach evidence

of that person's actual authority to bind Consultant to this agreement.

Initiars 2ú
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EXHIBIT ..l"
PROJECT DESCRIPTION
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EXHIBIT "2'
SCOPE OF SERVICES AND PROJECT SCHEDULE
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EXHIBIT *3"
CONSULTANT'S HOURLY RATES

\
Initials /(t'-'-l
Initials
Initials

Page25 of25



EXHIBIT *Ä''
PROJECT SPECI FIC Ä(;REEÙIENT

Project No. 2014-2001
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PRO.l IC'l' SPECI F lC AGREEM[if,¡'l'
Bcfrveen

THE CI'TY OF MARATHON, FI,OIIIDA
And

N TJI[]N-G-EN GINEERS OF FI,ORI D A.
For

RELISE MIXn\íC TANK CEO'I BCI-IN lCAl. ITXPLORA'flON

Pursuant to the provisioris contained in the "Continuing Services Agreenrent" between tire Cit¡'
ol'Marathon. Florida (the "Cit-v") and NLJ-|TING ENGTNEERS OF FLORIDA. INC.. (the

"Consultant'') clatecl Februarv l -5th. 2013; this Project Specific Agreement ¿ruthorizes tite

Consulta¡rt to prol'ide the services as set lortlì belorv:

I. Scope of Services

'fhe Consultant sliall provide engineering services to the Clit.v fbr the Project as dcscribcd in the
''Projcct Description" attached as Exhibit " 1."

fhe "scope of Services and Project Schedule" and tasks to be provided by the Consultant fbr this

Project are those services and tasks as listt-'cl in Exhibit "2."

1'he City ¡nay requcst changes that r.vould increase. decrease. or othenvise rnoilify the Scope ol'

Services. Such changes must be contained in a written change ords'r executed by the parties in

accordance with the provisions of the Continuing Engineering Services Agreement. prior to ant'

cleviation from the terms oithis Project Specifìc Agreement, including the initiation of any extra

work.

I I. Delivcrables

As part of the Scope ol Services ancl Project Schedule. the Consultant shall provicle to the City
the following Deliverables:

Deliverables
include:

. Soil Boring Log

. Laboralory fest Results

. Exfiltration Test Results

. Double Ring Infiltration'l'est lìesults

III. Term/Time of Performance

This Pro.iect Specific Agreenrent shall be effective on the date it is fully' execrtted by all parties

and shall continuc in full lorcc t'or I year (s) or until completion ol'the Pro.iect. ttnless otherwise

ternlinatecl pursuant to the Continuing Sen,ices Agreemettt orother applicable provisions of this

tnlriaß R¿L|--)
lnitials--7-... -_e-lnr t rrls
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l)ro-iect Speciiìc Agreemcnt. 1'tre Cit;' Manager- in his solc discretion. trtal' extcttcl lhc- tetlt of'

this Project Specitìc Agreenrerrt through rvritten notifìcûtion to the C'onsLtltant. Such extcnsion

s[all not exceecl 180 days. No fìrrther extr'risions of'this Pro.iect Specifìc Agreetrent sh¡i]i be

effective urtless aL¡thorizcd b1.' the Ciity Council.

The Consulrant's services under this I'}roject Specifìc Agreentetrt and the tintc fiames applicable

ro rhis Project Specifìc Agreement shall comnlencc upon the date provided in a r,vritten

Notificatiorì of Colrunencenterìt ("Commencement Date'') provided to the Consultant fionl the

Ciiy. The Consulta¡rt shall ¡rot i¡rcur any expenses or obligatiorts for paytnent to third parlies

prior to the issuance of the Notitìcation of Comurencement. Consultant mrtst receive rvritten

notice fiorn the Cit,v- prior to the beginuing the pertbrtuatrce of sen'ices.

Upon receipt of the Notilìcatio¡r of Cornmencenrent. the Consirltant shall conunence sen'ices to

the City on the (lommenccment Date, and shall continuously perfornt serviccs to thc City.
without interruption. in ¿rccordance u'ith thc time fianles set lbrtlì in the Project Schedule."

lV. Amount, Basis and Nlethod of Compcnsatiou

Lurlp Sum Conrpensation - (ìity agtees to pay consultant conipensation for
performance of all seruices describcd in Bxhibit n?':'r in the total aluount of $a.825.00. plus

reinlbt¡rsable expenses not to exceed $0. Consultant will subnrit irtvoices for monthly proqress

payntents in an anlount equivalent to the ¡rercentage colììpletion of the lotal Work.

OR

City agrees to pay Consultant conr.pensatictn lbr perlonìlance of all services

described in Exhibit "2'' at Clonsultant's hourly rates as sef. l'orth in Exhibit "3". up to a rnaximum

arnount not to excee,l $_ .._---, plus rcinrbursablc expenses not to exceed $-.

V. Incorporation of Terms and Conditions of Continuing Service Agreement

This Project Specific Agreemenf incorporates the term.s and conditions set t-orth in the

Continuing Services Agreernent dated Februarv l5th,20l3 betrveen the City and Consultant as

though fïlly set forth herein. In the event that atly tcnns or contlitions of this Project Specilìc

Agreement corrflict with the Cìontinuing Sen,ices Agreement. the more restrictive provision shall

prevail and apply.

tn¡;os l?LÐ
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PAYMENT' UNDE,R THIS PROJDCT SPECIFIC AGRETìÞIENT SÉIA.LL ONLY I}E
MADB FROM APPROPRIATIONS BUDGETED ON AN ANNUAI, BASIS.

CONSULTANT:
NTTTTING BNGINEETIS OF FLORIDA, INC.

CITY:

ør, j?*' /4.t 
çZ-"A

,r, ûloÁoWk

Diane Clavier, City Clerk

#^Its: /Lr Fxrçii>tz¡'-

ATT'EST:

APPROVED AS TO FORM ANI)
LEGAL SUFFICIENCY FOR TTTE USE

'l'¡is agreenlent shall be executed on behalf of Consultant by its President or a Vice President. If
executed by a person other than Consultant's President or a Vice President. then attach evidence

of that person's actual authority to bind Consultant to this agreement.

AND RELIANCE QF TIIE CITY OF

\8:419()\i - I l8lq387 r I
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AXHIBIT "I
PROJECT DESCRIPTION

See Attached Proposal
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F],XITIBIT "2''
SCOPIi O}' SEITVIC[,S ANt} PIìOJECT S(IIIEDT;I,I.,

See Af tached Proposal
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BXHIBIT "3"
CONSUI,TANT'S HOTIRI,Y RA'TES

Gompany:

Job Position Title
QTY

Required
for Project

Maximum
Raw Salary

$lHour

Overhead
$/Hour

Fringe
$/Hour

Profit
$/Hour

I Otat
Hourly
Rate

$/Hour
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February 3,2014

Ms. Zully Hemeyer
City of Marathon Utilities Manager
9805 Overseas HighwaY
Marathon, Florida 33050
Phone:305.289.5009 Email:hemeyerz@ci.marathonfl'us

Re: Proposal/Agreement for Geotechnical Exploration services

Reuse Mixing Tank for Community Park
4095 Overseas HighwaY
City of Marathon, Florida

Dear Ms. Hemeyer:

Nutting Engineers of Florida, lnc. is pleased to submit this proposal for

geoteðhnicã exploration services for the Reuse Mixing Tank at the Marathon

óommunity Park. We understand that a reuse mixing tank will be constructed as

part of usiñg effluent for irrigation purposes. We have discussed the project with

ii/r. Oscar Rubio with A.D.A. Engineering, lnc. concerning the scope of services

we need to provide for this project.

As part of the permitting process, the soil conditions need to be obtained using a

soil boring to a depth óf at least 10 feet below the natural ground water level-

We anticipate the groundwater level will be within five feet therefore, we

anticipate a maximum depth of 15 feet for the soil boring.

Based on our understanding of the project and your reguest for proposal, we

have prepared the following scope of work and fee schedule'

SCOPE OF WORK AND FEES

We propose to perform one soil boring to a depth of 15 feet below the existing

ground 
'surface. 

During drilling, visual descriptions of each soil type and

ãpproximate depth range will be documented. Representative soil samples will

bä collected for organið matter content, pH, sodium adsorption ratio and cation

exchange capacity. We note that we will collect the soil samples and provide the

soil samples to a specialty analytical laboratory for the chemical tests.

r) l' i

P.¡JT¡l iii,lit,-lr
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ln addition, one exfiltration iest will be performed in general accordance with

South Florida Water Managenrent District specifications to a depth of six feet

and one double-ring infiltration test will be performed in general accordance with

ASTM D-3385 specifications. The results of the field work and laboratory testing

will be provided in a brief engineering report.

FEE SCHEDULE

The above-indicated scope of work will be performed for an estimated cost of

$4,825.00 based on the following quantities and unit rates'

Mob/Demob. of equip. and crew 1 @ $1200'00
Soil boring (truck mounted drill rig) Lump Sum

Exfiltration Test 1 @ $450 each

Double-Ring lnfiltration Test 1@ $800'00
Sodium Adsorption Ratio 2 @ $75.00 each
Cation Exchange Capacity 2 @ fi150.00 each

Organic Content Test 1 @ $30.00 each
pH Test 2 @ 520'00 each
Site visit, boring layout, utility clearance Lump Sum
Project Engineer 12 hr @ $100.00/hr
Principal Engineer t hr @ $125.00/hr
Clerical/admin. for report preparation 2 t'tr @ $40.00/hr

$1,200 00
$250.00
$4s0.00
$800.00
$150.00
$300.00
$30.00
$40.00
$200.00
$1,200.00
$125.00
$80.00

'-, 124['"f'
Richard lfohlfarth, P.E
Principal/Director of Engineering

We can begin the boring layout and utility clearance as soon as we recelve

written authõrization. The field work should take one day to complete. The

engineering report should be available within approximately three weeks after the

field work has finished.

This work will be performed in accordance with our Continuing Engineering

Services Agreement dated February 15,2013 with the City of Marathon'

Thank you for providing us the opportunity to present this proposal/agreement.

we look forward to working with you on this and future projects.

Sincerely,
NUTTING ENGINEERS OF FLORIDA, INC.

Scott Ersland
Division Manager

City of Marathon Reuse Mixing Tank Geo

llutting
,ügçwtn*{:}tr'j
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EXHIBIT "A''
PROJECT SPECIFIC AGREEMENT

Project No. 2015-0002
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PROJECT SPECIFIC AGREEMENT
Between

THE CITY OF MARATHON, FLORIDA
And

NUTTING ENGINEERS OF FLORIDA. INC.
For

GEOTECHNICAL EXPLORATION FOR 1O4TH ST PARCEL

Pursuant to the provisions contained in the "Continuing Services Agreement" between the City of
Marathon, Florida (the "City") and NUTTING ENGINEERS OF FLORIDA. INC. , (the
"Consultant") dated FEBRUARY 15" 2013; this Project Specific Agreement authorizes the
Consultant to provide the services as set forth below:

I. Scope ofServices

The Consultant shall provide engineering services to the City for the Project as described in the
"Project Description" attached as Exhibit "1."

The "Scope of Services and Project Schedule" and tasks to be provided by the Consultant for this
Project are those services and tasks as listed in Exhibit "2."

The City may request changes that would increase, decrease, or otherwise modi$ the Scope of
Services. Such changes must be contained in a written change order executed by the parties in
accordance with the provisions of the Continuing Engineering Services Agreement, prior to any
deviation from the terms of this Project Specific Agreement, including the initiation of any extra
work.

il. Deliverables

As part of the Scope of Services and Project Schedule, the Consultant shall provide to the City the
following Deliverables :

' Soil Sample Analysis and Report; and

' Graphic log of test borings and boring location plan;

Page2 of7



m. TermÆime of Performance

This Project Specific Agreement shall be effective on the date it is fully executed by ail parties

and shall continue in full force for one (1) year (s) or until completion of the Project, unless

otherwise terminated pursuant to the Continuing Services Agreement or other applicable

provisions of this Project Specific Agreement. The City Manager, in his sole discretion, may

extend the term of this Project Specific Agreement through written notification to the Consultant.

Such extension shall not exceed 180 days. No further extensions of this Project Specific

Agreement shall be effective unless authorized by the City Council.

The Consultant's services under this Project Specific Agreement and the time frames applicable

to this Project Specif,rc Agreement shall commence upon the date provided in a written
Notification of Commencement ("Commencement Date") provided to the Consultant from the

City. The Consultant shall not incur any expenses or obligations for payment to third parties

prior to the issuance of the Notification of Commencement. Consultant must receive written
notice from the City prior to the beginning the performance of services.

Upon receipt of the Notification of Commencement, the Consultant shall commence services to

the City on the Commencement Date, and shall continuously perform services to the City,

without interruption, in accordance with the time frames set forth in the Project Schedule."

IV. Amounto Basis and Method of Compensation

x- Lump Sum Compensation - City agrees to pay consultant compensation for performance

of all services described in Exhibit t<2)'tt iÍr the total amount of $ é.880.00-, plus reimbursable

expenses not to exceed $ 0*. Consultant will submit invoices for monthly progress payments in

an amount equivalent to the percentage completion of the total'Work.

OR

City agrees to pay Consultant compensation for performance of all services

described in Exhibit '02" at Consultant's hourly rates as set forth in Exhibit "3" , tP to a maximum

amount not to exceed $_, plus reimbursable expenses not to exceed $-.

V. Incorporation of Terms and Conditions of Continuing Service Agreement

This Project Specific Agreement incorporates the terms and conditions set forth in the

Continuing Services Agreement dated FEBRUARY 15. 2013between the City and Consultant

as though fully set forth herein. In the event that any terms or conditions of this Project Specific

Agreement conflict with the Continuing Services Agreement, the more restrictive provision shall

prevail and apply.

rnitials f?u^C
tnitiabW
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PAYMENT UNDER THIS PROJECT SPECIFIC AGREEMENT SHALL ONLY BE
MADE FROM APPROPRIATIONS BUDGETED ON AN ANNUAL BASIS.

this instrument on

CONSULTANT:
¡lr r: i t-ii arva i^rcaz s 4 FL t lt (',

CITY:

ATTEST:

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY FOR THE USE
AND RELIANCE OF THE CITY OF'
MARATHON, FLORIDA ONLY:

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If
executed by a person other than Consultant's President or a Vice President, then attach evidence
of that person's actual authority to bind Consultant to this agreement.

IN WITNESS WIIEREOF. . the oarties have executed
this 6l duy or lYlît[Ül ' ,2oll

rnitials Ru^)
tnitiar2W
Initials

Diane Clavier, City Clerk

City Attorney

\824190\1 -# 1819387v1

Page 4 of7



EXHIBIT {Nl'O

PROJECT DESCRIPTION

Nutting Engineers shall provide Geotechnrcal Exploration Services to includeSoil Sample

Anaþis and Report; andGraphic log of test borings and boring location plan. Exhibit 2 provides

the gcope ofservices.

Initiars ,?,'-D
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EXHIBIT "2''
SCOPE OF SERVICES AND PROJECT SCHEDULE

See attached.
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_1\ilult-ing

19[[fl";[9,,1,

Geotechnical & Construclion Malerials
Engineering, Testing, & lnspeclion

Environmental Servi ces

Offices throughout lhe slale of Florida

www,nuttingengineers,com info@nutlingengineers.com

February 25,zOLs

Ms. Zully Hemeyer
City of Marathon Utilities Manager

9805 Overseas HighwaY

Marathon, Florida 33050

Phone: 305.289.5009 Email: hemeyerz@ci.marathon.fl.us

Miami Dade County Tier 2 CBE

Palm Beach County SBE

SFWMD SBE

Small Business Administration SBE

for Federal Projects

Re: P ro posa l/Agreement for Geotech n ica I Exploration Services

La Palma Property
West side of 105th Street West From US Highway L To The Water

City of Marathon, Florida

Dear Ms. Hemeyer:

Nutting Engineers of Florida, lnc. is pleased to submit this proposal for geotechnical exploration services

for the City of Marathon La Palma property. Per your email dated February 24, 2OLS and review of the

site plan provided, we understand that the site covers approximately 6 acres and is located on the west

side of 105th Street West beginning on the south side of US Highway L and extending south to the water.

The property is generally vacant and somewhat wooded over portions of the site. A canal approximately

400 feet long and 50 feet wide bisects the southern half of the property.

We understand there is a stockpile of soils approximately 12 feet in height with plan dimensions of

approximately 200 feet by 100 feet on the site. The top of the stockpile is accessible to truck mounted

drilling equipment as the sides are gently sloped. lt has been requested to evaluate the stockpiled soils

for use as structural fill. Future plans also include constructing a storage/maintenance building of

approximately 10,000 square feet in the northern portion of the property. We were provided a plat

survey showing the property boundaries, however no specific plans of future development were

provided.

Based on your request for proposal and our understanding of the project, we propose the following scope

of work and fee schedule.

SCOPE OF WORK

We propose to perform a total of twelve Standard Penetration Test (SPT) borings to depths ranging from

15 to 20 feet at the site. We anticipate performing six borings to a depth of twenty feet on the stockpiled

soils and six additional borings will be performed to a depth of fifteen feet within other areas of the site'

At the completion of the on-site work, the soil samples will be returned to our laboratory. We will

provide an engineering report including a description of our findings and general information concerning

the subsurface soil conditions. We understand that no specific recommendations for foundation design

are needed at this time. ln order to provide information concerning the engineering properties of the

2051 NW 112'n AVENUE .MtAMt, FIORIDA 3tL72 . 305-824-0060. FAX 305-824'8827
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soils encountered, it is anticipated that tests may be performed to determine natural water content,

organic content, and s¡eve analys¡s on representat¡ve so¡l samples collected from the field. The

eng¡neer¡ng report will include graphic logs of the test borings and a test boring location plan' We

assume the site is accessible to truck mounted drilling equipment and that underground util¡ties will be

cleared by Call Sunshine prior to our performing the on-site work.

ln an effort to better evaluate the soil conditions within the stockpiled soil area, we will coordinate with

City personnel to observe backhoe excavated test pits through the stockpile. This provides a much better

understanding of fill materials and consistency. We understand the City will provide the backhoe.

FEE SCHEDULE

The above-indicated scope of work will be performed for an estimated cost of 56,880.00 based on the

following rates and quantities:

Tech. site visit, boring layout, utility clearance

Mobilization of equi pment/crew

SPT borings (truck mounted drill rig)

Casing

Soil classification/ Laboratory analysis

Project Engineer

Principal Engineer

Clerical/Ad min. for report preparation

Lump Sum

1 @ sL,2oo.oo
Lump Sum

Lump Sum

Lump Sum

Lump Sum

Lump Sum

Lump Sum

s3so.oo
S1,2oo.oo

s2,800.00
s480.00
Szoo.oo
s1,500.00
s2s0.00
s100.00

We currently anticipate starting this work within approximately four business days of receiving written

authorization to proceed. The on-site work should take two business days to complete. The geotechnical

report should be available within approximately L0 - 12 business days after the on-site work is completed.

NE has been offering geotechnical engineering, environmental sciences, materials testing, and structural

inspection services for 45+ years in South Florida during which time we have worked on many similar

projects. Our commitment to practical, cost effective solutions supported by responsive client services

distinguishes our firm and enables us to solve your most demanding technical challenges. Another value

added component NE brings to your project is our staff of approximately 50 experienced professionals

including geotechnical engineers, environmental specialists, and field personnel who are certified and

have been trained to provide a wide range of consulting services, and our dedicated administrative staff.

Our laboratory is checked annually by the Construction Materials Engineering Council (CMEC) and is

certified to perform geotechnical engineering and materials test¡ng services for the Florida Department of

Transportation (FDOT). Note that we carry one million dollar professional liability and one million dollar

general liability insurance.
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Thank you for providing us the opportun¡ty to present this proposal/agreement. We look forward to

working with you on th¡s and future projects.

Respectfully submitted,
NUTTTNG ENGINEERS OF FLORIDA, ¡NC.

Scott Ersland

Division Manager

Richard Wohlfarth, P.E.

Principal/Director of Engineering

2051NW u2th AvENUE . MtAMt, FLORIDA 33t72 305-824-0060. FAx 305-824-8827
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Geotechnical & Construction Materials
Engineering, Testing, & lnsPection

Lnvrronmental Servlces

Offices throughout the state of Florida

www.nuttingengineers.com info@nuttingengineers.com

NUTTING ENGINEERS OF FLORIDA' INC.
PROFESSIONAL SERVICE FEE SCHEDULE. CITY OF MARATHON

March 6,2015

OVERIIEÄD
RATE

160.34o/o

March 2015

DUTY
CODE

STAFF POSITIONS HOURLY
BASE RATE

105 Administrative/Clerical
Assistant

s13.00 $39.00

401 Technician/Inspector -
Level I

$ 15.00 $45.00

40r Techn
Level

cian/Inspector - $18.00 s54.00

401 Technicia¡/Inspector -
Level III

$22.00 $66.00

101 Engineer/S cientist/Geolo g

ist-LevelI(E.I)
$28.00 $84.00

l0l Engineer/ScientisVGeolog
ist - Level II (E.I or P.E.

or P.G.)

s34.50 $ 103.50

l0t Engineer/ScientislGeolog
ist - Level III (P.E. or
P.G.)

$40.00 $ 120.00

r0l Project Manager - Level I
lF..I.)

$31.50 $94.50

l0r Project Manager - Level
II (E.I. or P.E.)

$38.00 s114.00

r0l Project Manager - Level
III ß.E.)

$50.00 150.00

103 CADD Operator $23.00 69.00

103 CADD Designer s26.50 79.50

from multiplying base salaries by the combined

overhead rate (fringe and general overhead) plus

a p¡ofit margin of lïV:.-
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PROJECT SPECIFIC AGREEMENT
Between

THE CITY OF MARATHON, FLORIDA
And

NUTTING ENGINEERS OF FLORIDA. INC.
For

PHASE ONE ENVIRONMENTAL SITE ASSESSMENT FOR 1O4TH ST PARCEL

Pursuant to the provisions contained in the "Continuing Services Agreement" between the City of
Marathon, Florida (the "City") and NUTTING ENGINEERS OF FLORIDA. INC. , (the
"Consultant") dated FEBRUARY 15. 2013; this Project Specific Agreement authorizes the
Consultant to provide the services as set forth below:

I. Scope ofServices

The Consultant shall provide engineering services to the City for the Project as described in the
"Project Description" attached as Exhibit "1."

The "Scope of Services and Project Schedule" and tasks to be provided by the Consultant for this
Project are those services and tasks as listed in Exhibit "2."

The City may request changes that would increase, decrease, or otherwise modify the Scope of
Services. Such changes must be contained in a written change order executed by the parties in
accordance with the provisions of the Continuing Engineering Services Agreement, prior to any
deviation from the terms of this Project Specific Agreement, including the initiation of any extra
work.

II. Deliverables

As part of the Scope of Services and Project Schedule, the Consultant shall provide to the City the
following Deliverables :

. Examination of materials on site;

. Conduct interviews and research related to historical land use of the site;
¡ Review of regional and site specific geological and hydrogeological data;

' Examine and report upon the presence of hazardous substances and/or petroleum products
and associated wastes observed on site; and

. Provide Phase I Environmental Site Assessment (ESA) Report;
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u. Term/Time of Performance

This Project Specific Agreanent shall be effective on the date it is fully executed by all parties and

shall continue in full force for quç](ll year (s) or until completion ofthe Project, unless otherwise
terminated pursuant to the Continuing Services Agreement or other applicable provisions of this
Project Specific Agreement. The City Manager, in his sole discretion, may extend the term of this
Project Specific Agreement through written notification to the Consultant. Such extension shall
not exceed 180 days. No further extensions of this Project Specific Agreement shall be effective
unless authorized by the City Council.

The Consultant's services under this Project Specific Agreement and the time frames applicable to
this Project Specific Agreement shall commence upon the date provided in a written Notification
of Commencement ("Commencement Date") provided to the Consultant from the City. The
Consultant shall not incur any expenses or obligations for payment to third parties prior to the
issuance of the Notification of Commencement. Consultant must receive written notice from the
City prior to the beginning the performance of services.

Upon receipt of the Notification of Commencement, the Consultant shall commence services to
the City on the Commencement Date, and shall continuouslyperform services to the City, without
intemrption, in accordance with the time frames set forth in the Project Schedule."

IV. Amount, Basis and Method of Compensation

x Lump Sum Compensation - City agrees to pay consultant compensation for performance
of all services described in Exhibit "2"u iÍr the total amount of $ L8Q8.0Q_, plus reimbursable
expenses not to exceed $ Q_. Consultant will submit invoices for monthly progress payments in
an amount equivalent to the percentage completion of the total Work.

OR

City agrees to pay Consultant compensation for performance of all services
described in Exhibit "2" at Consultant's hourly rates as set forth in Exhibit '03", up to a maximum
amountnottoexceed$-,plusreimbursableeXpenseSnottoexceed$-.

V. Incorporation of Terms and Conditions of Continuing Service Agreement

This Project Specific Agreement incorporates the terms and conditions set forth in the Continuing
Services Agreement dated FEBRUARY 15" 2013 between the City and Consultant as though
fully set forth herein. In the event that any terms or conditions of this Project Specific Agreement
conflict with the Continuing Services Agreement, the more restrictive provision shall prevail and
apply.

HffiïM
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PAYMENT T]NDER THIS PROJECT SPECIFIC
MADE FROM APPROPRIATIONS BT]DGETED ON

BE

this instrument on
this

CONSULTANT: CITY:

By:

rt'' Ú lI./ þ\+\N$&EK

ATTEST:

APPROVED AS TO FORM ANI)
LEGAL SUFFICIENCY FOR TITE USE
AND RELIANCE OF THE CITY OF
MARATHON, FLORIDA ONLY:

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If
executed by a person other than Consultant's President or a Vice President, then attach evidence
of that person's actual authority to bind Consultant to this agreement.

AGREEMENT
AN ANNUAL

SHALL ONLY
BASIS.

By:

Its:

iä:i:i:M
Initials

Diane Clavier, City Clerk

\824190\l-#1819387v1
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EXHIBIT ¡'I.''
PROJECT DESCRIPTION

Nutting Enginoers strall provide Environmental Site Assessment Report.
Exhibit 2 provides the scope of services.

Page 5 of7
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EXHIBIT "2''
SCOPE OF SERVICES AND PROJECT SCHEDULE

See attached.

iiitiffM
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NUTTINE ENVIRONMENTAL
ciF FLOR|ÞAr lNC.

@

February 26,2015

. Environmental Property Assessments

. Contamination Assessments

. Remediation

. Monitoring Wells

. IAQ / Mold Evaluation

Polm Beach County - Small Bus¡ness Enterpr¡se

SFWMD - Smoll Business EnterPr¡se

City of Marathon
9805 Overseas Highway
Maralhon, Monroe CountY, FL 33050
Attn: Ms. Zully Hemeyer p. 305-481-6183 hemeverz@ci.marathon.fl,us

Re: Proposal for Phase I Environmental Property Assessment
(ASTM Praclice E-1527.1Q ol
LaPalma of the Florida Keys (8 Parcels/-6 Acres)
Vicinity of Overseas Highway & 105'n Street
Marathon, Monroe CountY 33050

Dear Ms. Hemeyer:

NurnNc E¡lvlRorurueruTAL oF FLoBIDA, l¡¡c, (NEF) is pleased to present this proposal for the performance of a Phase I

Environmental Site Assessment at the above referenced property (Site), in accordance with your request'

NEF proposes to perform a Phase I Environmental Site Assessmenl, in limited accordance with components and

limitationó of ASTM practice E-1527-13. Client hereby acknowledges that client imposed financial considerations and time

óónitraints often preclude futt compliance with ASTM Practice E-1527-13, and that NEFs scopeg!-w_ork is limited to the

Scope of Work liiteO Oelow. lf client requires full compliance with any particulal componenl of ASTM Practice 81527"13'

Ct¡rht rnal provide written notice to NEF prior to commencement of NEF's work and NEF's pricing and time of

performance shall be subject to adjustment.

This evaluation is intended to assist a user in attempting to satisfy one of the requirements to qualify lor the innocent

landowner limitations on CERCLA liability, A primary pulpose of this evaluation is to develop the basis for. an opinion

rágarding the likelihood of "recognized environmentaL condilions" (BEC), being present at the site. Client hereby

ac-fnowtãOges that "Data Gaps" máy be created by the inability to obtain information required by this practice despite good

faith ellort{by NEF to gathei such information. lt is important the information reguested from the property owner, operator

and user be [rovided iñ its entirety to the best of their ability and in a timely manner in an effort to achieve "All Appropriate

iÀquiry', as oäf¡ned in ASTM praciice E-1527-19. Additional services will be required beyond the current proposed project

scópóin assessing the likely presence of "controlled substances" if the report is to be submitted perthe instructions of an

EPA Brownfields Assessment Grant.

The ,,users" of the report also have certain obligations considered in Section 6 of ASTM Practice E-1527-05. lt is strongly

recommended that ihe project team including tne user and user's environmental attorney should consult with the

environmental professionat (ee, in this case ¡¡Ep) as appropriate comply with the obligations described in that section.

These obligations include but are not limited to Review Title and Judicial Records for Environmental Liens or Activity and

lJse Limitãtions (AULs), communication of Specialized or Actual Knowtedge or Experience ol the User lo the EP. ln a

Proposal for: City of Marathon February 26,2015
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transaction involving the purchase of a parcel ol commercial reat estate the user should try to identify reasons for

Significantty Lowei Purchase Price which does not reasonably reflect fafu rnarkel value, comrnunicating lo the EP

Cõmmonty' Known or ReasonabÍy Ascertainable lnformation about the propelty that is material to recognìzed

environméntal conditions in connection with the property. lf the client js not the purchaser, or if the user changes over the

life of this report (six months from the report date), then the actual purchaser/usor should be idontified to the project team

including environmental council so that "user obligations" under this practice may be complied with.

lligtgrical and Reoulatorv Aqencv Research:
. neview of and comment upon a subcontracted environmental "radius report" for the Site. Additionally, regulatory

agency records for the Site and selected adjoining properties may be reviewed at the county and local levels, as

available at the time of our study.
. Fleview and comment upon jnformation obtained describing the currenl and historical land use of the Site. This

includes review of reasonable ascertainable Standard Historical Sources (as defined in the Section 8,3.4 of ASTM

Practice E-1527-19), such as aerial photographs, fire insurance maps, propertytax files, USGSTopographic Maps,

Local Street Directories, Building Deþartmãnl Records, Zoning/Land Use Records and Other Historical Sources, as
project time and documenl avãilaniiity permit. Recorded Land Title Records (Chain of Title Records) are excluded

iroril ttre Standard Historical Sources given these records are not reasonably ascertainable (due to cost) and NEF's

past experience indicates that the souice is "not likely to be sulficiently useful" for this specific project in accordance

with Section 8.3.2,3 of ASTM Practice E-1527-13,
¡ Review of and comment upon regional and site specific geological and hydrogeological data'

$ite lnepection:
. Examine and comment upon the presence of hazardous substances and/or petroleum products and associated

wasles observed at the site and potential evidence of a release.
. lnterview of individuals associated with the property as available, for information regarding current and historical site

use.

Non-Scooe ltems:
The scope õmõrk of phase I ESA is limited to specific scope ilems of ASTM Practice E-1527'13 and no other activities or

ìnquiries were included within the scope of work of this investigation, including, but_not limited to, all non-scope items

(e.g. asbestos, lead based paint, radon, indoor air quality/mold, etc.) identified ìn the ASTM Practice E-1527-13.

P repare AssessmeEt Reoort:

@andrecommendationswillbepreparedforthesubjectproperty.Anopinionwillberenderedasto
the ìikel¡hood of "recognized environmental conditions" being present on the property with recommendations as

deemed appropriate solely upon the basis of thê information reviewed.

Phase I ESA Gost and Tlmeframe

The anticipated timelrame for completion of the Phase I Environmental Site Assessment Report for the subject property is

three weeks and can be completed for an estimated cost of $'1,800.00.

* Fee Amount is based on the provision of an Electronic Copy of the Phase I ESA Report only, hard copies can be

provided to the client at an additional fee of $75,00 per copy.

The Scope of Work and Fee Amount listed above, the Project lnformation Checklist, and the General Terms and

Conditions, represent the entire agreement between the client and NEF with respect to the project. lt should be noted thät

NEF will not bê abte to initiate the project until the required information is received. lf this satisfactorily meets your needs,

please sign and return the same to NEF, along with the deposit specified in the GeneralTerms and Conditions section as

this will serve as our authorization to proceed.

Proposal for: City of Marathon February 26,2015
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We look forward to providing these professional services to your firm. Our experienced staff has evaluated thousands of

properties for a varìety ol ðlients throughout Ftorida. We have assisted numerous lenders, developers and investors

iowãrO identifying areas of environmental concern and documenting the historic use of the properties. For further

information iegãrding our company's qualifications and experience, please refer to our website at

www.nuttingengineers.com or contact the undersigned at your convenience.

We appreciate this opportunity to work with you. By signing below, the parties hereto specifically acknowledge that NEF's

separately published "General Terms and Conditions" are incorporaled herein by reference.

Sincerely,
NurflNc ENvIRoNMENTAL oF Ftonol, lttc.

Accepted this 

-day 

of 

--, 

2015

By:

Title:

Lisa Romano

Project Coordinator

signature:

By (print):

Company:

NOTE: The party listed above will be considered our client and will be responsible for payment of services,

PRo¡ect lruronularlo¡¡ Cnecxusr

To begin the Phase I Environmental Site Assessmont process, the NEF project manager assigned to complete your report

will require the following information:

o A site plan or sketch of survey depicting the þoundaries of the property to be assessed,
o A legaldescription of the subject property.
g¡ A phione number and contact information for all "users" of this report as defined in the ASTM practice.

o A phone number and contact information for the property owner'
tr A phone number and contact information for access to the property.

Ð Any past environmental reports prepared for the property.

a neþðrt certifícation information. Reports and invoices will be addressed to and for the exclusive use of the client as

listed in the address block of this letter. lf other parties (such as a financial institution) should be listed with the client

name on the reports and are authorized to rely upon the reports, please provide the information below, Other parties

may not use or rely upon NEF's reports without our expressed written authorization.

Second Party Thlrd Party

Company:

Name:

Title:

Address:

Phone:

Fax:

Proposalfor: City of Marathon February 26,2015
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p¡ease relurn this information along with the stgned contract and deposil (if stipulated in the terms section of thìs quotation below) to avoid delays in the

completion of the Phase I Environmenlal Site Ass€ssment.

General Tcrms ând CAngltlons

For the purpose ol thìs projêct, th€ add/êssêe of this proposal wlll be known as the Cllent. The clleni is expected to fumish NEF w¡th lull written informat¡on as to lhe client's

Site Assessmenl proc€ss is detailed in thê attached Prolect lnlormatlon Checklist.

Dolivery - An el€ctronlc copy of the final reporl wlll be åvail¡Þle within appfoxlmalely 3 vfsêÌs of focelpt ol wl¡nen euthoflzatlon to proceod änd deposlt unþss other

,,r.ngÉ.enfs ate agrêed tä-in writing. Haid Coples ot the Report cån lS provlded to the_ Client ât $75.00 per copy. NEF will exercisê appropr¡tto measures lo ensure

refurned alon{ wiû the råquired proiect ¡Áformat¡on llsted on the Projeclt lñformallon Checkllst above. Unsigned Proposal valid lor 60 days

eìymànr-iö.¿retalnqr'reou¡ie¿w¡ttrsione¿aoree.ment.BalancedueupondelivêryoÍrepor1. DireclingNEFtoproôeedwiththeh/orkshall conslitutsacceptancsolthê

terms*ruetionE.lñloroslått¡"øeólteu.perannum,oithehi9nestrateallowab|ebylawwhich€Vefi5less'willbeadded
to àllìmounts nãt iaid within 30 days aftgr datE of invoics. All attorney le€s and expenses assoälated rith collecl¡on ol past due invoices will be paid by Cllânt.

lnautance -. NEF malntains wo¡kers, Compensalion and Enrployer;s Liability lnsurance in coñformance r¿yith stato law. ln addition, we maintain Comprohensive Gene¿al

suppliéd evidencing such coverage which contains a olause providing that lifteen days wilten notice bs given pr¡or to canc€llâtion.

Reporl ..Shefl L¡fel, - The useräs identified th¡s proposål contracl-rñây rely upon lhe report lor a maximum period ol slx months from lhe report dãtê. Approaching that time

deta¡t€dintheASTMpractice.NEF,swork¡sfortheexclusiveuseolc[ent,andítspropelyàisclosedr.rser. lnnoevêntshall NEFhavôanydutyorouigationloanythirdparty'

,eaãonable preiautions to minimize dámage to the property cauled by its âquipment and iampling procedures, but ths cosl ol r€sloration or damagê which may rssull lrom lhe

'ôarage 
io Exieting Man-made Oblects - [ shall b€ ths responsibit¡ty ol lho owner or his duly aulhorized repres€ntal¡v€ to disclose the presence and accurats location of aìl

arising lrom damage lo exist¡ng man-made objscts.

obtigalion ând NEF is prompily notifiêd in wr¡fng prior to one year afer completion áf such porlion of lhe services, NEF will re-perlorm such ponion of thê serv¡c6s, or if re'

perlärmance is ìmpracticable, ÑEF will refund the amount ol compensation paid to NEF lor such portion ol the seruices. ln addition' client waives arr claim âgainst NEF aising

from the failure ol thê user to compty with,,user obl¡galions" under ASTM Praclice E-1527-13 or the consequences of "dala gâps" ar¡sing lrom omitted informal¡on lhet wâs

ior a particutär purposs is ¡nade or intended by tÈe proposal for consulting sewices, by furnish¡ng ân oral response of lhe llndings made or by any representâtioñs made

ori"males, including but not ltm¡ted tõ impact and delay cla¡ms. The remadies set forth herein are exclusive and thô tolal liability of consultant vvhether in conlract, tort

it'" totut i"""-pàio by Ctieñt or gs0,000.00, whichever is gr€ater. At a¡d¡lionel cost, Clienl may obtåin a higher limit prior lo commsncement of sêrvices.

PURSUANT TO g558,0035, FLORTDA STArUrEs, NEF'S tNÐtVtDUAL EMPLOYEES AND/oR AGENTS MAY NoT HELD |NÐIVIDUALLY LIABLE FOR NEGLIGENCE

ARISING OUT OF, CONNECTED WITH, OR RESULTING FFOM THEIH SERVICES PROVIDED PUÊSUANT TO THIS AGREEMENÏ.

tiabitity resulting from NEFÈ perlormance of the proposed work, whother such claims or damages are caused in pan by NEF, and agrees to rÊimburs€ NEF for expenses in

a reasonable commorcial relationshíp to the woik undertåken by NÊF. client lurther airees thal these generål condit¡ons are a pan ol lhe work's specificaliôns or bld

documents, if any,
éampfing or fá¡Ung Locåtlon - Unless speoilically slatEd to th€ oonlrary, the unit lees hcluded in this proposal do nol include costs associal€d wilh professionel land

survôying of the site ãr the accu.ate horizontal and vartical locations ol tesÈ. Field tests or boriñg Ìocations dêscr¡bed in our report or shoMì on our sketches are bas€d on

speciic inlormation lurnished to us by others o¡ estimâtês made in the fietd by our lschnicians. Such dlmenslons, depths or elevations should be considored âs approximetions

èampto ttanOttng rnd Relentlon - Generally test samples or sfecimeñs ar€ consumed andor subslanlially altered during thê conduct ol tests and NEF, at its sole discretron,

will dfupose (suUõct ro lhe following) ol anyiemaining residue ¡mmed¡ately upon completion of tost unþss required in writing by the Client lo slore orotherwise handle the

samples. (aj n¡Cj¡¡ n¡znnoous S-Â¡¡plÉS: At Ctie;t's wriflen request, ÑeÉ witl mainta¡n pres€rvable t€st samples ând specimens or lh€ rêsldue there from l0r thlrty (æ)

¿áys atter súUmission ol NEF'9 report to Client freê of storage charges. Afler the in¡tlal 30 dâys and upon wrinen request, NEF will retâìn t€st spec¡mens or samples lor a

Ãltualty acceptaUte storago chargã and penod of time. 1U¡ nRznn-oOUS OR POTENTIALLY HAZARDOUS SAMPLES: ln the event that sâmples coatain substances or

constituents hâzardous or deflmäntal to huran hêâllh, safety or the environmenl ås deÍin€d by lederal, slate or local ståtues, regulalions, or ordinanôes ("Htzâldous

fãnsporf, and disposal ol such samples. Clienl recognizes arìd agrees lhal NEF is acting as a bails€ and at no tifii€ doss NEF åssume tille ol said waste'

Oiscävery ol Unantlclp¡tsd Hazaidous Malerlale - Hazardous-materials or certâin types ol hazardous materials may exist at a site whers th6rê is no reason lo bElieve lhey

could or ihoutd be preient. NEF and Cl¡ent agrâe that the dlscovery of unanlioipateá hazardous materials constitutes a changed ôondition mandatlng a renegotialion of thê

scope of vlork or teimination ot seruìces. NEF ánd client also agrêe ihal the dlscouer of unanlic¡pated hazerdous mâlerials may make it nscsssaly lor NEF to take imrnediate

rn"à.rr", lo protect health and saleÌy. NEF âgrees to notify client âs soon as pråöticable should unantiÇipaled hâzardous materiâls or suspected hazardous mâtErials be

oncounlered. ctient encourages NEË to take ãny and all meåsures that, ¡n NEF's professional opirúon, are iustili€d 
,lo preserve and protect tho health and safety of NEFs

äny claim againsl ÑEF arising froìn NEF's disòovery of unanticipated hazardous melerials òr suspected hazardous matêdals. Client also agreês lo compensate NEF lor any

tim€ spent aind e*penses incurrsd by NEF ln defensã ol any such ctaim, with such compensalion to be basêd upon NEF'S prevailing lee schedule and expense reimbursëment

pollcy relatlve to recovery of direcl project cosls.

Proposal for; City of Marathon February 26, 2015

1310 Neptune Drive ' Boynton Beach,Florida33426' 561^732-7200

Broward 954-782-7200. St.Lucie 772-408-1Q5Q' Miami-Dade 305-557-3083 ' Fax561-737-9975

Toll free; 1-877-NUfilNG (688-8464) ' www,nef.cc ' info@nef.cc



Legal Jurisd¡clion . The parties agree that any act¡ons brought to enfo.ce any provisioñ of this Agreemenl shallonly be broughl in å courl ol csmpotont JurisdictiÒn localed in

Palm Eeach CounÌy, Flo.¡da. Any and all causss ol aclion arising out ôl NEFS pêdormance of the Work, including but not limilâd to chlms for lndemnlly, contributioñ and

ôqu¡table subrogalion, shall be deemed to have accrued ând thê applicâble stâtules of limitations shall commence to run not latgr lhen th6 date of NEF's last involce for the

Work pelormed hereunder.
Fofc€ Maleur€ - NEF shall not be held rosponsible for any delay or la¡lufe in p€rlormance ol any part of lhis Agreement to lhe exlênt such delay or failure is caused by fire,

bsyond its conrol.
Documents . NEF shall be entitlsd to rely upon lhe åccuracy and complet€ness of all surveys, reports and intormalion lurnished by the cliênl. lf condilions different from those

dêscr¡bed in our reporl âre found at the sile, NEF should be nolilied ¡n wrltlng immediately upon discovery. NEF rosêryes the righl to rev¡se conclusions and recommendations

or ln vriltlng to NEF. NEF will endeavor lo ldentify recognized envlronmenlal cond¡tlons (FEC), to lh€ best of our ebility and limitations at the tlme of the study, in limiled
acco¡darrcé with aspocts ol ASTM Prâcticê E-1527.13 ánd the ourrent local standa¡d of care lor suoh studies,. The ¡dent¡fication of FEC3 will be madê solely upon lhê

information develop€d and view€d by NEF in this study and spêc¡f¡c State of Floridå envl¡onmental regulations applioable and known al ths time of th¡s stury. NEF has no

llabillty for consequEnces ol lnformation not provided or unavallablo or othêrvtise not reviewed or known from the normal soulcos cuslomarily examined by NEF in such

investigat¡ofis within thè tlme ,rame alloì,vêd for lhi$ iñvêstigatlon under this agreemenl,

Filêname: LaPalma of lhe Florida Koys Ovêrssas Hwy Marathon P lq 2-2015

Proposal for: City of Marathon February 26, 2015

1310 Neptun€ Drive ' Boynton Beach, Floridä 33426 ' 561-732-7200

Broward 954-782-720A . St.Lucie 772-408-1050 . Mlami-Þade 305-557-3083 . Fax 561-737-9975

Toll free: I -877-NUTTING (68e-8464) ' www,neÍ,cc ' info@nefcc



Scoúf P. Russell, CFA
Property Appraiser

nroe County, Florida

Search Results

Search Aqain

This page has been visited 554,004 times.

Monroe County Monroe County Property Appraiser
Scott P. Russell, CFA

P.O. Box 1176Key West, FL 33041-1176
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Key West (305) 292-3420
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Alternate Key Parcel lD Owner Physlcal Location

9OBB4B7 001 04441 -000100 CITY OF MARATHON VACANT LAND MARATHON

9088488 001 0444 1 -000200 THE ROYAL COMPANY SD INC 575 lOsTH STW MARATHON

9088489 001 04441 -000300 GUERRA ROGER 886 W ,IOsTH STOCEAN MARATHON

9088490 001 0444 1 -000400 JLW LIVING TRUST 412412014 888 W 1 O5TH STOCEAN MARATHON

908849 1 001 0444 1 -000500 JLW LIVING TRUST 412412014 910 W 1OsTH STOCEAN MARATHON

9088492 00104441 -000600 JLW LIVING TRUST 412412014 950 W 1 OSTH ST MARATHON

9088493 00'104441-000700 USIAK WAYNE AND SHANNAN VACANT LAND MARATHON

9088494 001 04441 -000800 GREENWOOD HOWARD WAND NANCY
E

I 0355 OVERSEAS HWY MARATHON

htto ://www.mcpafl . ors/PropSearch.aspx 21251201s
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_1\fluil_iil$
NelEnginc?rs

* | ofFloridalnc.lEstablished196T

-J 
YoutProjectisowCommîtment

*u tÔrr 3
Geolechnical & Construclion Materials

Engineerinq, Testing, & lnspection' Éhvironmëntalservrces

Offices throughout the slate of Florida

www. nutti ngengineers. com info@ nuttingengi neers. com

NUTTING ENGINEERS OF FLORIDAO INC'
PROF'ESSIONAL SERVICE FEE SCIIEDULE. CITY OF MARATHON

March 612015

March 2015 Hourly
BASE RATE

Plus
)

OVERHEAD
RATE

160.34o/"

Plus
)

F'RINGE
BENEFIT

RATE
15.l2o/o

Times
)

PROFIT

t0%

;¿:î:?'4.W,=# tø:i,å!,Þ,;[?,.-Ëi;iiå*i¡*

DUTY
CODE

STAFF POSITIONS HOI]RLY
BASERATE

105 Administrative/Clerical
Assistant

$r3.00 $39.00

401 Technician{nspector -
Level I

$15.00 $45.00

401 Technicia¡/Inspector -
Level II

$r 8.00 $54.00

401 Techniciar/Inspector -
Level III

$22.00 $66.00

101 Engineer/ScientislGeolog
ist- Level I (E.I)

$28.00 $84.00

101 Engineer/ScientislGeolog
ist - Level II (E.I or P.E.
or P.G.)

$34.50 $103.50

10r Engineer/ScientislGeolog
ist - Level III (P.E. or
P.G.)

$40.00 $r20.00

l0l Project Manager - Level I
(E.I.)

$3 1.50 $94.50

101 Project Manager - Level
II (E.I. orP.E.)

$38.00 $114.00

l0l Project Manager - Level
III IP.E.)

s50.00 150.00

103 CADD Operator $23.00 69.00

103 CADD Designer s26.50 79.50

t

from multiplying base salaries by the combined

overhead rate (fringe and general overhead) plus

ap¡ofìt margin of l0%.



EXHIBIT "3''
CONSULTANT'S HOURLY RATES

Gompanv:

Job Position Title
OTY

Required
for Proiect

Maximum
Raw Salary

$/Hour

Overhead
$/Hour

Fringe
$/Hour

Profit
$/Hour

Total
Hourly
Rate

$/Hour

Initials
Initials
Initials

PageT of7 2t-Q



Cl'fY OF MARATHON 
CON'HNUKNG ENGINEEJUj\lG SElSVH:;:ES AGREElVJJLN'TI' 

'nns CONTlfNmNG ENGINEERXNG SERVICES /~GREE,MENT (hereinailer 
referred to as "Agreement") made and entered into this fLday of j:§t> ""_, 201} , by and 
betw~n, :rill' Ply of MamtiHm, Flol'idia, a Flori/la municipal yOlyoration, ("City") and 

I (OJ ec t ltUNlJ whose address 18 fH 13 ['JVNlJ,J-, f)/,d Ji/1f~"Consultant"). 
---, ""---------- n~"L{jJJI{(t~lL' rC""'5J:io 'I '15'1' 7t. I" /1,/'6 

WHEREAS, following a Request for Qualifications process, the City has identifled 
Consultant as qnalified to perfcJrm engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultaut under which Consultant may be assigned speciflc tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

I. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (I) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consnltant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City fi'om time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this referencc. 

The exact scope of work under any Project Specific Agreement will be determined during the 
tenn of this Agreement on a case,by,case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perfOlID (with its own employees or subconsultants) 

Page 1 of 25 cl') 
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include the matters in the following table marked "YES", Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below, 

YES NO OWN STAFF SUBCONSULTANT 
Archeology 
Architecture 
Asbestos SUivey and Removal 
Building Official Selvices 
Civil Engineering 
Coastal Engineering 
Communications Engineering 
Computer Aided Drafting and 
Design 
Construction Cost Estimating 
Construction Inspections 
Conshuction Project 
Management 
Ecology 
Elech'ical Engineering 
Energy Management 
Environmental Engineering 
Geographic Information 
Systems 
Geotechnical Engineering 
Hazardous Material Tanks 
Hydraulic Engineering 
Land Development 
Land SUiveying 
Landscape Architecture 
Mechanical Engineering 
Planning 
Specification Writing 
Structural Engineering 
Surveying 
Traffic Engineering 
Utilities 
Water Resources/Stonnwater 
Water and Wastewater Services 
Water Tank 
Inspection/Corrosion Control 

Page 2 of25 
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If Consultant anticipates utilizing a sub consultant to per!cllm all or part of the work described in 
a Project SpcciJk Agreement, Consultant will notify the City at the time the Project Speciiic 
Agreement is being prepared. 

Execution of this Agreement does not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclnsive or sole right to perform the work as described in this 
Agreement. 

The compensation sum for each assignment will be determilllod at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in curren! fnnds for the performance of 
the work, subject to the additions and deductions authorized by this AgTeement. Consultant 
agrees to bc bound by the prices set 10rth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order fi'om City. 

4. Paymellt. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) from Consultant and its subconsultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date ofthe pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notifY Consultant of the improPliety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notifY the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional infolmation, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City'S decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly infOlmed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

R't.In'g'_ Th, City re,=" fu, righ' t, withh,ld re"i_ i. fu, =",' of "'" p~t ~) 
of any payment due until the specific project is completed. Said retainage may be withheld e 
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sole discretion of the City Manager and as security j(l)- the successful completion of the 
Consultant's duties and responsibilities under the Project Specillc Agreement 

Final PaymcnE. Submission of the Consultant's invoice f(ll- final payment and rcirnbursernent 
shall constitute the Consultant's representation to the City that all obligations of the Consnltant 
to others, including its subconsultants, incurred in connection with the Project, have been paid ill 
fiJI!. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to ofISet and deduct Ii-om the sums due 
Consultant under the terms of this Agreement any sums due City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums dne City under any other agreement(s) between City ancl Consultant may be satisfied in 
whole or part by City with IiJnds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrmy, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper matcrials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals ancl/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City_ Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible lor satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
canying out the work. The Consultant shall perfornl to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is detelmined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately con·ect the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfonned under this Agreement, 
which standards are hereby incorporated and made a part of this Agreement as though set forth in 
full. Consultant agrees to incOlporate the provisions of this paragraph in any subcontract into 
which it might enter with reference to the work perfonned. 

8. Project Records. 

All final plans, documents, repOlts, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
sub consultant and duly registered in the appropriate professional categOly. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on evelY sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any pUlpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or repOlts prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available npon request of the 
City at all times !rlr the; duration of this Agreement and !rlr five (5) years after !1nal payment is 
made. Dnring this time period the City Manager or designee have access to and the right 10 

examine and audit any records of the Consultant involving transactions related to this 
Agrcement, including its financial rccords. The City may cancel this Agreement for reillsal by 
the Consultant to allow access by the City Manager or dcsignee to any records pertaining to work 
performed under this Agreement. 

'). Fimmcial lRecon!s. 

All financial records oflabor costs and expenses incurred by Consnltant performing work for the 
City shall be maintained by Consnltant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years aftcr final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. lReimimrsable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be rcimburscd to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by thc Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrces to perform the Work to comply with the job schedule 
or schedules, as amendedl1-Olll time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undeliake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise Of7 aYJ d 
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all rights and remedies set forth in this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of Iiots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contIibuted to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, dislUpted, hindered, or suspended by City or 
govemmental agency, and then only if a wIitten request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, dislUption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, dislUptions, hindrances, or suspensions. Consultant agrees that its failure to give 
wIitten notice of claim requesting an extension of the Agreement time as prescIibed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's wIitten request must 
contain evidence establishing that the delay in the completion of the work aIises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain duIing the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new celtificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationinon-renewal/mateIial changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or other docnments of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to hilJill the insurance requirements herein. 

Coverage Minimums 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000-- each accident 
$100,000 -- each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 -- bodily injury each occurrence 
$1,000,000- bodily injnry aggregate 
$1,000,000-- property damage of each occurrence 
$1,000,000-- property damage aggregate 

D. Products --- Completed Operations $1,000,000-- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos---- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All sub consultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
perfonnance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages andlor actual damages shall be deducted £i'om any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the differenClli e 
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schedule and in the value of the work aliercci, addGd, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation (0 perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

18. Publicly Fimmccd COlltl·acts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specifIc reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
SubagTeements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, and its officers and employees, fi'om 
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 or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and la . 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perfolm any of its 
obligations under the telms of this Agreement, City may exercise any or all of the following 
options: 

A. FOlty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incun'ed thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments othelwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to othelwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of telmination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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Fm:J:llI!Sc,. This Agreement and/or any Project Specific Agreement may be terminated by either 
party npon flve (5) calendar days written notice to thc other party should the other party filil 
substantially to peri(mn in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fault of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Speciflc Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualillcations advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be made for the bendit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agreement for cause, said tennination(s) shall be deemed to be a termination for convenience. 

l?or Cmlvelliclice. This Continuing Services Agreement and/or any Project Specillc Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost prollts and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Speeillc Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction fi'om the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specillcations, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specillc Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and al,'Tees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City tenninates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to speeillc performance to obtain the relief 
described in this paragraph. 
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A tem1ination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifYing the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default plior to the acclUal of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing pariy in any litigation proceedings 
atising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the tlial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Tl'ial. 

In the event of any litigation ansmg out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to tlial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the paliies. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competitIOn as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterplises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth io ,", wri"ffi ,~" of <hi, Agreemoo' ph, ""y Spocifi, Proj"" AW'_' crOC"~y 
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both parties All prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations are superseded by the terms of this Agreerncnt and none shall survive tbe 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ whieh resulted in this Agreement and upon which the City has 
relicd. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement arc used {()!. convenience only and shall not otherwise affect the 
meaning of the terms of this Agreemcnt. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the nnenfc)rceablc or invalid provisions arc hereby deemed amended to comply with the 
minimum reqnirements as arc required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agTee that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitnte a waiver 
of City'S right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or morc copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

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 finn any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct from the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being perfonned 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City UP"'n~ 
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such indictment or direct infOlmation. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases conceming the Agreement or its subject matter or 
otherwise disclose or permit to be disclosed any of the data or other information obtained or 
fumished in compliance with this Agreement, or any particulars thereof, during the period of the 
Agreement, without first notifYing the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
fumished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.oJ 7, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any signifIcant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City'S or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hemstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attomey 
GrayRobinson, P .A. 
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For The Consultant: 

401 E. Las Olas Blvd., Suite 1850 
F1. Lauderdale, FL 33:101 

(/(0 .'1. (i CCCi I", 

lr·Vr·f]T~;c., J£7J7~t]~;c& I 
Lfrlzitl:rzJjly30:/·························· 
f[{3=.I~E~I~}=~~~~ ................ ~ 

Consultant agrees that it may not assign this Agreement without the express written ]Jiior GOflscnt 
of City which may be withheld at City's sole discretion. 

This AgTeement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and lUles such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall be cpnstlUed in accordance with and governed by the laws of the State of 
Flor~da. Exclusive vermc\for any litigation arising out of this Agreement shall be in Monroe 
Gomity, FJorida; Middle Keys Division of the Circuit Court or the Southern District of Florida. 
~ , . 

"rhe ·con~ultant and" its et;npl01ees, volunteers and agents shall be and remain independent 
contr~ct6f and not agents ~l',.er6ployees of the City with respect to all of the acts and services 
perfonned by and under the terms of this Ab'reement. This Agreement shall not in any way be 
constlUed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the AgTeement, shall remaiu in full force and effect 
unless and until the terms or couditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN W)lNESS WHEREOF, the parties have executed this instrument on this __ I_'t_-f_y_It __ day 
of r~~1{lA(lyi.- ,2°03 

o 
CONSULT T: 

, 

Its: 

ATTEST: 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 

A ONLY: 

City Attorn 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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Tlrrs C(}N'Y'I!NUU::JG gl\Ji[;::~NEE,Rrrl\rC~ SEH.VrCE;"j (herei.nafter 
referred to as IIAgreem_cnt ll

) !TH1c1e a.nd entered into thi.s .day of .... __ ._. __ . 20 ___ .-., by and 
heh:vecn The Cn~:y (vii' l"ljb:1)(a1i:h{}mi~ J[~'t_G,dd2\~ a l?lorida rnunicipaJ corporation, CICit:'l) and 

whose address is ............................................................ , ("Con;m]tant"). 

WHEREAS, following a Request 10r Qualitications process, the City has idenliiied 
Consultant as qualified to peri(mn engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreem.ent with 
Consultant under which Consultant may be assigned specific tasks Of projects l:O be performed by 
Consultant under the terms and conditions herein . 

...................... ···········i'fo'\VTntlmFoR1Tlil·cOJlsIC!eratioli·ol·tl,esuin()rTe;11·I5OTra;s·(1:10~OO):eaailotfie·-··· 

other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consnli:ant, agree and bind 
thernselvcs, their successors' and assigns as follows: 

Commencing on the date of this AgTecment, this AgTccl1lcnt shall have a three (3) year term with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the. term for an additional one year prior to the end of the first one 
year extension. 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Cr)Esultant, if any, will be described in 
Project Specific Agreemenl(s) to be executed by the parties i'i: the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consnltant and City will agree upon the 
scope of services to be performed and a mutllally satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case··hy·case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subcollsultants) 

/~ 
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include the matters in Ihe t()llowing table rnarked "YES". Consultant anticipates utilizing its 
own slaff and/or subconsultants to pcri<lnl1 work within the disciplines as indicated below. 

YES NO OWN STAFF Sl 'J,,~OLTANT 

Architecture .. ~ ... -...... ".--" .. ,." .. -- .. -.-
..A,,-~()S.t()~ SUlveyanll~et11()Val ... 

Buildin" Ofi1cial Services 
I.. . ............ +················1··············· .........•........ 3;'-_ .................. . 

I .............. +..... ...... ·1··········· ......... ..............gi.2'i]J~I.~gft1(-;"rin IL ..................... . 
..... . ................. ~ .. ~................................C.Qil~t[\l]~!lgineeril~g 

.......................... . .. ... .............. .. _.gcllnmunicati(j!ls Ellgineerj~lJL. 
Computer Aided Drafting and 

I······· + ........................... , .................. _......._...... . .... .l2.tl"qigtl............ ..................... . 
. C().!l~tt:uc.ti()!l.c.::()st Estimati()iL. 

1····,:<·:-;-··+ ........... ·+_······i"'\r.............. ·1.··.· .............................. ~~ ... _ .................. ·.·.·.·.·.·.·I·..:.c.::()I~stE~l<o.tio.rr In"I'ections.... 

Construction Project 

.................... }v1anll.gement ._ .............................. . 
.. -.-.. ·.··.I-.......... ,i---.................... -.+-.-~ .................... Jicology ___ ... __ ._ .. . 

.................. _ .. _ ......................... _...... Eleetrieal Engine"'~i'1g ........................ . 
. + ..... ,"', ................ 1 ............................................ ;§:f1~ Management ... __ ...... . 

... }i.~ ... _........ /\ ................... __ ... . .... I~"iroll1nental Engil1<~erilliL .. . 
Geographic Information 
Systems 

~K~~~~=~=· ~=~i2:'='~=-=-. :===---=-=.=~== .. Geotech;i~al Et1g~leerL~g __ .. = 
Hazardous Material Tanks .............. -.~-...... + ............. - .... --+ .. - ...... _ ..................... . 

......... _.+ ............ 1 ............................•• _ .. _1 .....•..... __ ............. _ .. HY9raulic EnginecriflK ..... . 
... __ .. + ... _ ..... j_ ...... _ ..... _._I ..................................... _lc'[\nd De.Y510~1l1"'()! ... _._ ... _ ... . 
_. __ ...................... __ .. _ ... _ ............. __ ._ .. __ .............. Land SurveyiniL .. _ ... _ .. _ .. 
_._... .......... __ ._ .. _............. . .... __ ........... _...... . Landscape Architecture 

................... _..... . ............... _ ....... _.. ................................ ...............M~c!r.~Eical%.t1gine"'Ijl1g ....................... . 
Planning 

Water Resources/Stormwater ..••.••.•. - .............••.• _. __ ._- .....••.............. __ ...............••.....• ---.--.-..• -.-~-:~ 

Water and Wastewater Services 
(( ··-·~-···W;t~Tank·······-····-"-

...... _ ... _ .... _... ................. . ... __ ..... _ .......... _._ . ..;jp.S£ection/ColTosion .g.Cl11!E9.1. 
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.1 f Consultant anticipates utilizing a subconsultant to pCr]-i)rm 811 or part of the \\101·1< described in 
it Project Specific Agreement, Consultant will notify the City al the lime the Project Specific 
Agreementi:; heing prepared. 

Execution ofthis Agreement docs nol guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

The compensation sum for each assignment will be determined at the time each Projcct Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deduetions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any cha1lges in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid !(l!. unless Consultant has 
obtained a written change order ii-om City. 

4. Payment. 

linvoices. Consultant shall submit invoices which arc identified by the specific project number 
on a monthly basis by no Jater than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices snbmitted by 
Consnltant to the City. 

With each reqnest f(lr payment, Consultant shall provide City with a partial release of lien (or 
flnal release of lien upon flnal payment) hom Consultant and its subconsultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lnmp sum Project Specific Agreement shall 
identify: The total Jump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work perfonned, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges ineulTed each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is songht, the total amount sought f(lr services and i 

~J 
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eX]lenscs, and the total invoiced to City through the date ofthc invoice including the total amollnt 
ofthc invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days aJl:cr the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days ailer the request is "stamped as received", 
notifY Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

!?kill.uted Invoices. In the event that all or a portion of' an invoice submitted by tho Consultant is 
disputed, or additional haekup documentation is required, the Cit.y shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint it panel of two or l110re members of City management staff to investigate 
the dispnted invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to he determined by the panel, which is within forty (40) 
days alter the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consnltmlt in writing of the City'S decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has tile right to appeal the decision ]lUTsUa.llt to 
§ 218:76, Fla. Stat. Ifthe City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fift.cen (15) days aJl:er the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with :Uly term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the futme ofherwise dne 
to the Consult:mt Wlt.il the i.naccuracy, or other non-complimlCe is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retamage may be wlthhe1d.a~ tJie 
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sole discretion of the City M_anagcr and. as security for the sncccssfi.l1 c0111pletlon of the 
Consul1anCs duties and responsibilities under the Project Specific Agrcclnent. 

)1<'im;!!lli'.inJlJlll."!lt. Sublllission of the Consultant's invoice for final payment and reimbursement 
shall constitute the Consultant's representation to tbe City that all obligations of the Consultant 
to others, including its subconsllltants, incurred in connection witb the Project, have been paid in 
fblL The Consultant shall deliver to the City all documents requested by tbe City evidencing 
payments to any and all subconsullants, and all final speciJications, plans, or other documents as 
dictated in the Scope of Services. Acceptauee of final payrnent shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct liorn the sums due 
Consultant under the terms of this Agreement any sums due City under the terms of this 
Agreement or other agTE:ements between City and Consultant Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant lllay be satisJiecl in 
whole or part by City with funds owed Consultant under this Agreement 

Notwithstanding anything contained in this Agreement to the contrmy, no celtiJicate given or 
payment made under this AgTeement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain 'm adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performmlce of the work, the 
Consnltant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized represent,rtive of the City will be used by the ConsultmlL The Consultant shall be 
responsible for all payments to any subconsultants 
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(). (,\)flsu1tant~s 'fhreshold: or I'erfonnan.c{';. 

Consultant is ()mploycd to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. 'rhe Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike rnanneT in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicahle time frame in Chapter 95 Fla, Stat., it is determined that the Consultant's 
deliverables are incorrect, defeetive or fail to conform to the scope of services in the Project 
Specific Agreement, npon written notification from the City Manager, the Consnitant shall at 
Consultants sol.e expense, immediately correct the work. 

7, Standards of Conduct - Conflid of Inte!'(~st. 

The COl1snltant covenants and agrees that it and its employees shall be bound by the standards of 
condnct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and 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, 

8. l'ro.i ect Records. 

All final plans, documents, reports, studies and other data prepared by rhe Consultant or a 
sub consultant will bear the endorsement of a person in the full employ of the Consultant or the 
snbcol1sultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reprodncible mylar of the Consnltant's 
or the snbcollsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction hy a contractor on a project assigned to Consnltant, rhe 
Consultant shall furnish acceptahle field verified "record drawings" of the work on full sized 
prints (and/or e1eclmnic data file if requested by the City). The Consnltant shall signify, by 
affixing an appropriate endorsement on every sheet of lhe record sets that the work shown on the 
endorsed sheets was reviewed by the Consnl tant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, docnments, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available npon request to the City. 
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All project records shall be maintained by Consultant and made available l1pon request. of the 
City at all times !{)r tbe duration of this Agreement and f(lr five (5) years aner final payment is 
111adc. During this tirne period. the City Manager Of designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its financial records. The City rnay canccl this App,cl1lcnt for rdiJsal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

All flnanGial records oflabor costs and expenses incurred by Consultant peri(rrming work for the 
City shall be maintained by Consultant and made available upon reqnest of the City at all times 
for the duration of this Agreement and for flve (5) years after flnal payment is made. Copies of 
such dOGurnents and records shall be furnished to the City upon request at direct printing cost. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consnltant, and only those expenses deemed reimbursable 10 City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. lP'rri.nting Costs. 

The COJlsultant shall furnish to the City at direct printing cost all final work documents, papers 
and lellers, or any other such matelials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consnltant in conjunction with this Agreement. Failure by the 
Consultant to provide sneh records shall be gronnds for tennination ofCons1l1tallt's agreemenl(s) 
with the City. 

12. Time of ),'e,·fonmmce. 

Time is of the essence. Consultant agrees to periorm the Work to comply with the job schednle 
or schedules, as amended from time to time, set by City. Should Consultant fall behind schedule, 
it will take all nccessalY measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional ('mployees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be sllictly at the Consnltant's own expense. 

If City sends written notice to Consnltanl that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to retUl11 the Project 
to the schedule and maintain the schedule or amended schednle, inclnding the exercise of any and 
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all rigb1s and rClnedics set tt.wtll ill this Agreement., and all SUcl.l lneaSLlrcs shall be at the 
Consultant's expense. 

City shall not be liable to Consultant fCll' delay to the Consultant's work by the ads, neglect or 
defimlt of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combincd action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consllltant expressly agTecs 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, bindered, or suspended by City or 
governmental agency, and then only if it written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City he liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
ccnstitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises 11-om 
unforeseeable callses beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the Hrels and the extent of tbe delay and shall extend the time for completing thc 
assignment if in its sole discretion a time extension is appropriate. 

13, Progress Reports, 

Consultant shall provide City with written progress reports in a i()J'mat acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimmn amounts stated below_ Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insmance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term ot'this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-·renewal, shall be 
effective nnti! fifteen (15) days ailer receipt of written notice by the City. Notices of 
caneellation/non-renewal/material changes must be sent directly to the City by the insurance 
company. 

AI! policies and the illslIl'allce certificate shall name the City as an 'additional named 
insured' on a primary and Ilon"colltribulory basis and provide for waiver of subrogation. 

Page 8 of25 



Receipt of cerl.iiicatcs or otber documents of insurance or policies or copies of policies by tbe 
City) or by any of its represent.atives, \vhich indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to JiJifill the insurance requirements herein. 

A. Vv'orked Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000-· each accident 
$100,000--· eaeh employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 ---- bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000----· property damage of each occurrence 
$1 ,OOO,(JOO---- property damage aggregate 

D. Products --- Completed Operations $1,000,000--- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos---- owned, hired or used) 

E. Professional Liability $1,000,000 

r Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) fell' all employees 
covered by USL&H. All sub consultants shall similarly provide USL&H insurance fc)r all 
of the latter's employees, unless such employees arc covered by the protection afforded by 
Consultant. 

Insurance shall be wlitten by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of1his Agreement. 
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1.5. SubcOl~snUmlt Jusuranee. 

The Consultant will also cause all professional subcotlsuliants retained by COllsultant feJr the 
project [0 procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall fermish the City a certiticate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consnltant recognize that time IS of the essence in this Agreement and that the pUblic 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowahle time. The Consultant also recognizes that the actual value <lfthe 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant sllfl11 pay City (3i._. __ . ____ in~gj:_"_nlOnl1t Qi'_liqldi(!;ilcc<l 
4am.ilWBJ:l.Cre) (the "Daily Liqnidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fillly complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Ratc for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is nnderstood and agreed that in addition to liquidated damages, thc City is entitled to recover 
from Consultants all actual additional costs or losses incnrred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted fj'mIl any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Ordm·s. 

Consultant may be ordered in writing by City, without invalidating this Agrcement or any Project 
Specific Agreement., to make changes in the Work within the general scope of this Agreement Or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, aud the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such Tevised work. 

No alteration, addition, omission, or changc shall be made in tbe wOTk, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of i 

i 

such change order shall be specifically stated in said change order. Prior to the issuanc .. e ... Of .. ·. f~~ / 
change order, Consultant shall fumish to City a detailed breakdown showing the difference in j 
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schedule and in the value oftb0 work altered, added, orni11cd) or changed by the proposed change 
or~cr. Unless and until Ihe City 8pproves the proposed change order in writing, Consultant shall 
be uuder no duty or obligation to peri(mn or carry onl such proposed change order and City shall 
be under no duly, obligation or liability to pay any increase ill the Agreement SUlT) or provide 
addi tional lime as a result of such proposed change order. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order J 1375 dated October 13, J 96'/, and as 
specified in 41 CFR60A, relating to equal employment oPPOltunity and implementing rules and 
l-eg11lations ofthe Secretary of Labor is incorporated herein by speciiic reference. 

Consultant will comply with all Jaws, rules, regulations, excclltivcorders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consnltant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant sha11 not discriminate on the basis of race, color, religion, sex or national 
ori[,>1n in the procurement of labor, services or materials f()r the performance of the Work and 
Consultant further agrees that the provisions of this paragraph sha11 be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemrnilkati.:m. 

Consultant sha11 indemnify and hold harmless the City, and its officers and employees, D-om 
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 or 110n
peri(mnance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity whieh would otherwise exist as to any party or person described 111 

this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or timc. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant beJieves will or may entitle it to an increase 
in the Agreement smn or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims arc f()rcver waived and bar

7
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Consultant's nolice of said claim shall be in writing addrcssed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an incrcase ill either the 
Agrecrnent RUm or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimcd. Consultant shall not he entitled to an increase in either the 
Agreement sum or time until a. duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to pericmn any of its 
obligations under the terms of this Agreement, City may exercise any or all of the Ji:)l1owing 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as rnay be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay Cit.y the amount of all costs and expenses incurred thereby including 
but not limited to reasonable atto11ley's fees, and court costs associated therewith; 
and 

B. City may recover 6:olll COl1sultrmt the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasoll<lble attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otberwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consnltmlt fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankl1.lptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement procceding under the banJauptey laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
ciilterence to City, plus any costs or expenses incurred in the collection of sarne. 
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;g~~~!l::J~~~~.~~i.~ This AgrccInent. unci/or any Project Spcciiic Ag(ccment may he terminated by either 
party UPOll five (5) calendar days written notice to the other party sbould the other party fail 
substantially to periimn iu accordance with the material terms of Ihis Agreement and/or any 
Project Specific Agreement through no fault of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Speei ne Agreement if Consultant bas 
misrepresented anything in thl) submission rnade by Consultant: in response to the Request For 
Qualifications advertisement. leading up to this Agreement; Of j()r any of the reasons set J()rlh in 
Sections 28 or 29 of this Agreement.; and the City also reserves the right 10 terminat.e this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntmy 
bankruptey or an assignment be made for the bcnefit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agreement for cause, said tcnnination(s) shall be deemed to be a termination for convenience. 

fo,l' ConvenieIH:e, This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City tell' convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event ofiennination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination, Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost proflts and/or unrecovered 
overhead on work not actually performed. The Consnltant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstanccs shall the City make any payment to the Consnltant for 
services which have not been performed. 

ZZ, Assignme;,j upon Termination, 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
tcn (10) working days ofreceipt of written direction fi'om the City, transfer to either the City or 
its authorized designee, a copy (in paper and useahle electronic format) of all work prodnct in 
Consultant's possession, inclnding hut not limited to designs, specifications, drawings, studies, 
reports ami all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to speciflc performance to obtain the relief 
described in this paragraph. 
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1\ tcnninatiol1 for cause or for convenience shall have no affr.;ct on allY insurance coverage 
required by Ihis Agreement. 

Theiilregoing remedies fix dcfimlt by Consultant shall be considered distinct, sejJarate aud 
cumulative and shall be in addition to allY other right or remedy given elsewhere in this 
Agreernent or noW or hereatler existing at law or in equity, including any rigbt to the recovery of 
reasonable attorney's and court cost. 

Consnltant shall have the rights and remedies available at law or in equity f()r breach of this 
Aweement, except as expressly set forth in this Agreement; provided however, any aUeged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any snch alleged breach or defimlt give written notice to City 
specifying tbe details thereof Upon such notice, City shall have seven (7) business days within 
whieh to cure the alleged delimit prior to the accrual of any cause of action to COllsuliant or any 
right to terminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
alising out of or related to this Agreement sha1l be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitratjoll, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation anslIlg ont of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute ResolutiOl1. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WilE/MilK 

The City recognizes fair and open competlhon as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in thc 
pClfonnance of assignments hereunder. 

27. Entire Agl·eemeut. 

City and Consultant hereby expressly awee that the entire agreement between the parties is set / 
t()rth in the written terms of this Agreement plus any Specific Project Agreemen .. t exe~;,t~d eli 
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both parties All prior qU01CS~ bid proposals, quotations, negotiations, oral promises or 
representations are superseded by the terms of this Agreement and none shall snrvive ille 
execution oj' this A.grecrncnt with the exception of the representations by COllsultant in Ihe 
Consultant's response to the RFQ which resulted in this Agrecrncnt and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used for convenience only and shall not otherwise aiJcel the 
rneaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that Olle or more of the provisiolls of this Agreement are deemed invalid or ullenlCm,eable, 
the unenforceable or invalid provisions are bereby deem cd amended to comply with the 
minimum requirements as are required by law. 1;)0 agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby li.lrlher agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not eonstit11te a waiver 
of City's right to cnil)rce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns ofthe parties hereto, if any. 

The Consultant warrants that it has not employed or retained any company or person, other than a 
bona fiele employee working solely for the Consultant, to solieit or secure this Agreement, and 
that it has not paid or agreed to pay any person, company, corporation, individual or firm any fcc, 
commission, percentage, girt or any other consideration, contingent upon or resulting Jiom the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct fTOm the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

2:9, Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him lor any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement The City iurther reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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.such indictment or direct inli:lUllalion. III the event that any such person against whorn any snch 
indictment or direct information is brought shall have indictment or direct in.i(mnatioll dismissed 
be found not guilty, such suspension 011 account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the Agreemcnt: or its subject matter or 
otherwise disclose or pennit 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 
Agreernent, without first notifying the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation, 

If this Agreement is for any lump-sum or cost·plus-a-fixed-fee over the tln'eshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (culTently $195,O()0), the Consulumt 
must provide a truth-in-negotiation certilkate stating that wage rates and other factllal ill]it costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All 110tice required by this Agreement must be in writing. Any notice required to be given to 
City or Consnltant may be delivered by any means to indude, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Bernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Maratholl, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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For The Consultant: 

401 E. Las Olas Blvd., Suite J 850 
F1. Lauderdale, PL 3330] 

Consnltant agTces that it may Jlot assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to henefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall be construed in accordance with and govemed by the laws of the State of 
Florida. Ex.clusive venue lor any litigation misillg ont of this Agreement shall be in Monroe 
County, 1"I011da, Middle Keys Division of the Circuit Conrt or the Southern District of 1" lorida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contraetor and not agents or employees of the City with respect to all of the acts and services 
performed by and nnder Ole terms of this Agreement. This Agreement shall not in mly way be 
constmcd to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parti es. 

Any terms or conditions of either this Agreement tbat reqnire acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
nnless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNmm THIS AGREEMJKNT AND ANY 1l'lWJECT Sll'ECU'KC 
AGREEMENT SHALL ONLY Jll!i~ MADE li?ROM AlPPROlPRJATKON§ BUDGE'.nm ON 
AN ANNUAL ]l;A§1§. 
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IN WITNESS WHEREOF, the parties have executed this instrument on day 
20Ll.,'); \ 

ATTEST: 

~\''l\li( V C . C. ) .... / .. 1' .. :.1,1.,1.'.: ... e .•....... , ..... . ".coc: .. l ... L.I,,",L ..... '"C .. ' .. w" \. \, A .. '-. . 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
Ll~GAL SUFFICIENCY FOR THE USE 
AND RELIANCE 0 ' THE CITY OF 
MARATHON Ii' IDA ONLY: 

This agreement shall be executed on behalf of Consultant by its President or a Vice President If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
oflha! person's actual authority to bind Consultant to this agreement. 
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leXHIBIT3 

CONSUL TANTS HOURLY RATES 

Contract Name Continuing.Engineering Services for the City of Mamthon 
.. 2.~;f Nalnc~"~ ___ . _____ .S~~ty of Marathon ___ ~ __ ,_, __ , __ ,~ _____ ,_, __ ", ____ , ___ , _______ ,, __ ,~_~ 

-------~--.. ~-.~~--"-

TITLE 

----

:1~~~U~--r- ------r--r--------... --.--.. --.--.. 
SAl ARY OVER- FFlINGE 
($/HR) HEAD AT AT 

Co 
(However, 
lHlty will pay 

only actual 

42.91% 
PROFIT AT 

9% ..•. -.-~.--.---

-1-------
I MAX,MUM 

RATE 

h oudy rate.) ($/HFl). ($/HFl) < ($/HR) ($/HR) ,---. $75,00 $64.84 $32.13 .. $15.48 $187.50 ~§ngineer -_. ---$62M ~ ----$53730-- --$2660·-- --g12-:S0--·-·----sT5500 
-.--~if&j ------$30.26 ---~-$15~02-- ----$7 .22 -.- -----·$8-(50 

Engineer Sr. Geotechnical 

Laboratory Manager 
--- $4000 ----$3458 ---- -$1716 - ----$8.26 -·······-·-·-$100:00 -- •• __ on 

IT SUPPoli Professional 
---$25-:05 -- --- -$2161---$10.73 - - .. -----$5.16---··-·--·--$62.50 ._ ... 

CADD Operator 

~=~lI~c~g-- --- i~~~~ $~~;;--:~~~$i;;; -- =-::::-:-$~~;~ Administrative Assistant 

Project Manager 
--·-s47no --~-$38. 99 -- - $19.35 .-- ··----$~i:31-·-- --·-·-fiT:T7 5 ---

Deputy Project Manager 
--·--·$4200- --$36.3-1 -- -~ir02- ... -. ·------$867 --$105.-00 
-·---$2300--- -- $19.881-·- $9S-1 ---··----·$'D5 - ----$sTso 

:=I~CiQ:'::::::~- $28.53 :.:::::: :=-$1::1f5 =:----$6.81- ------ss:TSo 
$28.00 $24.21 $12.01·$578 -----·---·-$70~OO 

··--$3:3::6Q~:=-:--$T988 r::=:.::=_~~ __ C:-S4'i5 == ==::_-~7-:-~b 

_ .•. 
Assistant Project Manager ----
Document Control Specialis~~_ --_. 
Levell! Technician 

Level I Technician 

Technician 

OVERHEAD ($/HR) = RAW SAI..AI'<Y x OVERHEAD % 
mlNGE ($/HR) = RAW SALARY x mlNGE % 
PROFIT ($/HR) = (RAW SALARY + OVEI1HEAD + FRINGE) x PROFIT % 
ABOVE COMPUTATIONS RESULT IN AN OVERAl.L MULTIPLIEr, 0 2.50 

Field Office .. Overtime Rates 
-------~~--~-,~~~~~~~~~~=-~,--~--.~,,"_r------

MAXIMUM 

TITLE 

RAW 
HOURLY 
SALARY 
($/HR) 

(However, 
County will pay 

only actual 

OVER-
HEAD AT 

-za:14o/~-.' 
-----. __ . 

FRINGE 
AT PROFIT AT MAXI MUM ----_.- ~---

34.24% 9% RAT E' _. ---~-

hourly rate.) • ($/HR) < ($/HR) <. ($/HR) o' ($/HR) 
CADD Operator $37.50 $10.55 $12.84 $5.48 '"$6'"6'".'"3801 

~A"d"m"in":is'::!"'ra"ti"ve;:;A7s-s"'is"'ta-n"'t----+----i$~27~O0 $7.60 . __ ._- ... _._- $9.24 - $3.95 -·--·$47.f~)" 
~A"'s"'s:':;is::'!a:;;n;:;! p"'r.:.;oJ":·e"C!:::M'7a;:;n:;;a;:;g-er----1----;$;;6:~3;;.0;.;0+-I--,$ci1"'7";.7';3+-·- ----"'$2T57 -- --'---"$9.21 - $11 n,-i 
Eo"'o"'c"um=en'-'t'-;C;:Co"'n"tr"o,"s"p"e"'Ci"a':-is7t --1----;$"3"'4-".5;'0" $9.71 $11.81 $5.04 -~ s'6f:O-6 
EL"e;:;ve'::''C''''T''e-'C;::hn'''iC''ia:;;n-''-'==''---+--~i'':Ci;;;:~;;~"-'-~I_ $13.93 -- .. __ .. - $16.95 --- $723 __ .__ ;~:~-! 

~~~:~~e~h'n~lic~~a~e~~h~n~ic~ia~n==========::!=====j$~3j4j.5~oi-_I~ ___ S;~ L- =:--;iG:~ -_~ ~ -_~~~~ =___ $61.06 

OVERI:EAD ($/HR; = Rt.W SALARY x OVERHEAD % 
FRINGE ($/HR) = RAW SALARY x FRINGE % 
PROFIT ($/HR) = (RAW SALARY + OVERHEAO + mINGE) x PROFIT % 
ABOVE COMPUTATIONS RESULT IN AN OVmALL MULTIPLIER 0 J.77 
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THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO R1GIHS UPON THE CERTIFICATE HOLDER. THIS 
CEHTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE Af:FORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

"--iMpORTA"NT: If the certificate holdcrlSanAI5QITIONAi=INSURED, t"hepollcY(les) rnustl)c endorscctlf SUBR()-6"i\'noN IS'WAiVED~';~7bjC"~"t-to-'" 
the terms and conditions of the policy, certain policies may require an endorsemont. A statement on this certificatc does not confer rights to the 

__ ceri!!icate .holder~~eu .~~~~~~~~em~~_~J~L ____ . _____ ._. __ . ____ .. ___ .. _____ . _________ . __ .. _~ ___ . ______ . _______ . __ .. __ _ 
PI~O[)UCER 

Marsh USA Inc. 
1711 /-Ilcll Street 
f)hiladelpllia, PA '19103 
Attn, Phillldelpllia,Cerls@Marsll.colll I:ax 212·948·0360 

J1962JPSI·GAWUP·13· 14 
INSURED 

Pf:':OI'TSSIONAL SERVICE INDUSTr~IFS, It~C. 
1%0 N.W. 64TH STf{[::[T 
MIAlvH,I:L 33166 

CONTACT 
NAME: 
pjiONE 
{N.G,.~p~,r;xJL 
[·MAIL 
.lV?I2B.f:.~;:;.:. 

..... !~;?Uf.~.E.H(~J..AE!:.O!~9:!.t>J9 .. g9Y.~}.~.A.9!:: 

J.~?I,!R.gJ3 .. I\.: Tmvelers Propclly Casually Co. Of America 

.. ~t>J.?1Lf3.~J3 .. 8 . ..:_~fA 
IN§!l~_~~_l? .. ;..!~::~'~P.~O~_~I~~~:~~~.~_~?~~.~_~.~~ __ 
.Lf\!.?Y~~R.Q .. : Charter Oak Fire Insurance Company 

. !.~.§.lJB§R_E. : 

NAICII 

15674 

NfI-I 

19437 

1.5615 

-------.--------... ------------_ =ccc===-- !NSURE~ __________________________ _' ____ _ 

.C_O_VE_R_A_C;!'~~~. _____ .. _C ._E.R .. T .. I.F.IC.A .. T .. E .. N.U _~ .M •.. B_E_I.' •. : C~.L .. E~·0~0~~3.9~8~~54 .9 ... 2.0 ~1 =c-:c:==R,..E;-:V::;ISc;I",0o;-Nc;N=U.c:M:-B:cE",Rc::c;1 occ--------
THIS IS TO CEI~TIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE I-OR no:: POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POUCIES DESCI~IBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LlMlTS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS 

iE¥~r·-·········· lYPE OF INSURANCE '~~~- SJJ: . P~~I~~-~'~~~ER .. ~~j~g};,~~-"I~'~2ii%M~~- -_.. LIMITS:..· -~----;c=~. 
GENERAL LIABILITY EACH OCCUf~f~ENCE S 1,000,000 

A Xl COMMEI~CIAL GENEr~AL Llf.li3IL1TY TC?JGl.SA8042X73ATIL 13 0310112013 03f01f2014 _"R~~~~~I~~r~~J.~~ql~;:~~. " ... __ .... __ 1,000,000 

~_-~. :~~J CLAIMS·MADE [~] OCCUI~ _M~~_~::!:J!;~X_9~.~'p'.~_r_~.?l:) ... _'". ___ ~.. 5,000 
X PI~OD 1 COMPLETED OPS. PERSONAL & ADV INJUr~Y s 1,000,000 . __ . -... ,--""-------------~-~ ---~-.-... -.-- ...... _ ................ _ .. 

.... 2. ~_C?~.~.~/:.~~_._. _________ ... _. __ ._.. ~_~~I~_!3~~_~~GRE9!:"r E 2,000,000 

··~~'Y~:~~[~T~~~w: ACrl~;;_ __L _____________ .~ ____ . __________ ._ J:i39.~~~!.:?.:'"~9!:'!!~!g!:.0.~G_ .. -;".. 2,000,000 

A....,,,~;~:fOMOBILE LIABILITY ~- I --TB-JC/IP804?X741TIL13 Wo1f2013 03f01!l014 1~~~~~~~lf~~~:: .. ~.~r~.~~_._ ... _ ~-----'~BOO,OOO 
x ANY AUTO BODILY INJURY (Per person) 

' .. _--- ALL OWNED SCI·IEDUl.ED I·N:iURY(·I;~~-;·~~~-~;; s .. -..... -....... _-

.• " ..• " ;,~;~~: AUTOS ~~~6~~ED jP..QL?_~~i~:~~~~.~rt "·-·--·-·-·II.s .. ~~ ~.~ .. ~ ~ .. 

o WORKERS COMPENSATION 
lI.ND EMPLOYERS' LIABILITY YIN 

D ANY f'HOPHIETORII'ARTN[,R/EXECUTIV[; 11:";1 
OFFICEI:VMEMGER EXCLUDED? l~ N I A 
(Manc!alory in NH) 

I ~j~~~:~f~.f:~~ O~bPERATIONS below 

C PROFESSIONAL LIABILITY 

TC20UI38241<294/>.13 (AOS) 

mOU88042X76513 (AZ, Mil., OR WI) 

0310112013 

03/01/2013 

0310112814 

03f01f2014 

EACH OCCURI~ENCE . _--_ ........ _ ... _ .. ...... 

AGGf~[GATE .. ~ ....... ~-~-. 
s _~ ______ -I 

__ ~._Lr~~{If~NsJ ... Io;~~. ~~ 
E l. EACH ACCIDENl S _. -. ---"' .--- "1";0(0)500 

. ---_. __ . __ . ---- -'-_ .. _ .. _.-... 
E.L DISEASE _ l'A EMf'lOYEI, S 1,000,000 

.- _ .. _-----_._._. __ . 
[;,1.. DISEASE· POLICY LlMI"! LOC _____ T_,o_oo_·:o_-.o ..... ol 

SIR: 1,000,000 AGGI~EGATE 1,000,000 

020720814 03f01f2013 j03/01l2014 EACH CLAIM 1,000,000 

- ... ---~-.-... ------.. -.-~-~~ . ~--.~-.~.~.-.~~ .. --.. -~- ~.~ ~-.~~ - -- ~ ~ ~ .. --~--~ .-~------------l 
DESCR1PTION OF OPERATIONS I LOCATIONS I VEHICLES (Att<lch ACORD 101, Additional RemarkS Schedule, if more space is re{luired) 

Crry OF MAHATHON, FLOf:':IOA IS INCLUDED AS ADDITIONAl. INSURED WH[RE I~EQUIRED BY WRITTEN CONTRACT, BUT ONLY TO THE EXTENT OF THEIR LIABILITY I~ESUI.TING FIZOM THE 
NEGLIGENCE OF THE INSURED AND WITH RESPECT TO SERVICES PROVIDED BY THE INSURED FOR THE ADDITIONAL INSURED, EXCEPT FOR WORI<[::RS COMPENSATION AND PROH:'SSIONAL 
LIABILITY. THE ABOVE GENERAL LIABILITY POLICY IS PRIMARY AND NON-CONTRIBUTORY WHEEl:: fi.EOUIRE:D BY WRI1T1::N CONTf\ACT. \Il,'AIVER OF SUBROGATION IS APPLICABLI::: UND[:J~ THE 
ABOVE POLICIES WHERE HEQUIRED BY WRITTEN CONTRACT. 

CERTIFICATE HOLDER 

CITY OF MAHA THON, FL.ORIDA 
9805 OVERSEAS HIGHWAY 
MARATHOt~, FL 33050 

CANCELLA TION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

I--:cc::===:c=.,-::----------.. -.-.. -
AUTHORIZED HEPHESENTATIVE 
of Marsh USA lilt:. 

Manashi Mukherjee 

© 1988~2010 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2010105) The ACORD name and logo are registered marks of ACORD 



crrv OF MARATHON 
CON'nNUll'lG ENGKNEElUNG SERVICES AGREEMENT 

'flUS CONTINUING ENGliNEEHJNG SERVICES AGREEMENT (hereinafter 
referred to as "Agreement") made and entered into this {'{"day of .L~lilc«LL.' 20L3, by and 

r;,) between The City oj M.anthol!, FloJridia, a Florida municip.a.l. corporation, ("City") and 
f(Ej.<1/'!:!i?! &6/.NE~21a,6~.':'!e£"~hose address is .2 2:330_~.r:./7~,!:!]zw«"Consultant"). 

. .::z:;je. <::!.f/o/.vd e#)': /7, 7..7&7"2 
WHEREAS, following a Request for Qualifications process, the City has identified 

Consnltant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agTeement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($)0.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consnltant, agTee and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this AgTeement shall have a three (3) year term with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below. 

YES NO OWN STAFF SUBCONSULTANT 
Y Archeology 

V y---- Architecture 
V V- Asbestos Survey and Removal 
V V Building Official Services 
V- I--' Civil Engineering 

V V y---- Coastal Engineering 
V Communications Engineering 

v" 
Computer Aided Drafting and 

V V Design 
,/' y-- y Construction Cost Estimating 
V V Construction Inspections 

v' / 
Construction Project 

,/ Management 

t/" Ecology 

V' V Electrical Engineering 
V Energy Management 

i/" V V Environmental Engineering 
. 

~ ,,/' 
Geographic Infonnation 
Systems 

V r- Geotechnical Engineering 

v ~ Hazardous Material Tanks 

V V- ~ Hydraulic Engineering 

V ~ .v-- Land Development 

V ,v-- Land SUlveying 

v ~ Landscape Architecture 

v ~ Mechanical Engineering 
V Planning 

V V- ~ Specification Writing 

v V V-- Structural Engineering 

~ v---- Surveying 
V ,t.---- Traffic Engineering 
V-- y-- v--- Utilities 

J..--- y---- Water Resources/Stonnwater 

v ~ ~ Water and Wastewater Services 

V V Water Tank 
Inspection/Corrosion Control 
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]1' Consultant anticipates utilizing a subconsultant to pcrf<llm all or part of the work described in 
a Project Specific Agreement, Consultant wilI notify the City at the jime the Project Specific 
Agreement is being prepared. 

Execution of this Agreemcnt docs not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

The compensation sum fiJr each assig111nent will be determined at the time each Project Specific 
AgTeement is being prepared. City shall pay Consultant in cnITenl funds for the performance of 
the work, subject to the additions and deductions authorized by this Ab'reement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order from City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices snbmitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) from Consultant and its subconsultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notifY Consultant of the impropriety and indicate in writing what conective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a pOltion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notifY the Consultant 
within fifteen (I 5) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional infonuation, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly infolmed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any tenu or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future othelwise due 
to the Consultant until the inaccuracy, or other non-compliance is conected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security for the sllccesstLll completion of the 
Consultant'~; duties and responsibilities under the Project Specific Agreement 

Fin!!ll !'lIvmcl!!, Submission of the Consultant's invoice j{)j' fInal payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all sub consultants, and all fInal speciflcations, plans, or other documents as 
dictated in the Scope of Services. Acceptance of flnal payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct fi'om the sums due 
Consultant under the terms of this Agreement any sums due City nnder the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfIed in 
whole or part by City with funds owed Consultant under this Agl'eement. 

Notwithstanding anything contained in this Agreement to the contrary, no certiflcate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactOlY completion of all snch specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any sub consultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
canying out the work. The Consultant shall perf 01111 to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately conect the work. 

7. Standards of Conduct - Conflict ofInterest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfo1Tlled under this Agreement, 
which standards are hereby incorporated and 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 perfo1Tlled. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional categOlY. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field velified "record drawings" of the work on full sized 
plints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on evelY sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or repOlts prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times for the duration of this Agreement and j(lr five (5) years ailer final payment is 
made, During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its financial records, The City may cancel this Agreement j{)r refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9, Fimmcial Records, 

All financial records oflabor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after final payment is made, Copies of 
such documents and records shall be furnished to the City npon request at direct printing cost. 

10. Reimbursable Expemcs. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112,061, Fla, Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112,061, 
Fla, Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City, 

12. Time of Performance, 

Time is of the essence, Consultant agTees to perform the Work to comply with the job schedule 
or schedules, as amended from time to time, set by City, Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion, All such additional measures to meet 
City'S schedule shall be strictly at the Consultant's own expense, 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to retul'll the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth in this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, dislUpted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, dislUption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's wIitten request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall asceliain the facts and the extent of the delay and shall extend the time for completing the 
assigrtment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term ofthis Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or oiher documents of insurance or policies or copics of policies by the 
City, or by any of its representatives, which indicate less coverage than required will noi 
constituie a waiver ofthe Consultant's obligation to fulfill the insurance requirements herein. 

Coverage l\fJiillimmns 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000········· each accident 
$100,000-··· each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 - bodily injury each occurrence 
$1,000,000-·· bodily injury aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000-· property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Anto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) . Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. SubconsuJtant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall ful11ish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily asceltainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by viltue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall ful11ish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or cbanged by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perfCln11 or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

Ill. Publicly Financed Contl·acts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24,1965, as amended by the Executive Order 11375 dated October 13,1967, and as 
specifled in 41 CFR60A, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specifIc reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifIcally agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against auy individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Sub agreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, 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 or non
performance of this Agreement and/or any Project Speeiflc Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours fi'om 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the tenns of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or finns as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover £i'om Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of matelials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold £i'om payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntmily engage in a 
reorganization or alTangement proceeding under the banklUptcy laws; breach any other tenn, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of tennination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses inculTed in the collection of same. 
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Ii'm',,~,,!L1!!!LI)" This Agreement and/or any Project SpeciJic Agreement may be terminated by either 
party upon five (5) calendar days writtcn notiec to the other party should the other party 111il 
substantially to periCln11 in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no limit ofthe party initiating the termination, The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
QualifIcations advertisement leading up to this Agreement; or jell' any of the reasons set ie)rth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankrnptcy or an assignment be made for the beneilt of creditors, 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agreement for eanse, said termination(s) shall be deemed to be a termination for convenience, 

For Convenience. This Continning Services Agreement and/or any Project Specific Agreement 
may be terminated by the City fell' cOllvenience upon fourteen (14) calendar days' written notice 
to the Consultant In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination, Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed, The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment lip 011 Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of tbe 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consnltant's possession, inc1nding but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Ai,'Teement and/or any Project Specific Agreement 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and anthorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work Said assignment shall only become effective 
if City terminates Consultant nnder this Agreement prior to the completion of all Work assigned 
to Consultant Consnltant agrees that City is entitled to specific perfonnance to obtain the relief 
described in this paragraph. 
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A tennination for cause or for convenience shall have no affeet on any l11suranee coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and comt cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set fOlth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifYing the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to tenninate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing pmty in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees inculTed at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation ansmg out of this Agreement, each patty hereby knowingly, 
ilTevocably, voluntarily and intentionally waives its right to ttial by jUly. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
patties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
perfonnance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written tenns of this Agreement plus any Specific Project Agreement executed by 

Page 14 of25 
Initials r1 / 
InitialS~ 
Initials __ _ 



both parties All prior quotes, bid proposals, quotations, negotiations" oral promises or 
representations arc superseded by the terms of this Agl'Cement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resulted in this Agreement and upon which the City has 
relied. Consultant acknowledges thai all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used Itlr convcnience only and shall not otherwise afIect the 
meaning of the terms of this Agreement. The parties do herehy specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions arc hereby deemed amended to comply with the 
minimum requirements as arc required hy law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same f(wmality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assiglls of the parties hereto, if any. 

28. Anti-Collusion. 

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 finn any fec, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct from the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the Agreement or its subject matter or 
otherwise disclose or pennit to be disclosed any of the data or other infOimation obtained or 
furnished in compliance with this Agreement, or any particulars thereof, during the period of the 
Agreement, without first notifying the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the propeliy of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The 011ginal Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within I year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further auth0l1zes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P .A. 
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For The Consultant: 

32. Misce!hmcoMs. 

40) E. Las Olas Blvd., Suite 1850 
Ft. Lauderdale, FL 33301 

2'-;~t!5 (: f];v,vOLO~ /c 
'Z~~30~£:rt7?4'~~ 
~~((~~~=~,27c;>~?c 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City whieh may he withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules snch as the 
Occupational Health and Safety Act insofar as applicable to the performance ofthis Agreement. 

This Agreement shall be construed in accordance with and governed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this AgTeemen1. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETEl) ON 
AN ANNUAL BASIS. 
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IN WITNES~ WHEREOF, the parties have exe ut d this instrument on this /tA day 
of ti'tiJ,,IIv\t) , 201J 

CONSULTA1H~~ CITY, 

By: ~t) (! £&I?i~) )?E. Jt /!JJ;e@l!ltittllltJ./ 
Its: W,5)/CJ~'7 H/c/tv fhrVI~ttIIPV 

~~1~~~J~----------------

~tltJLO..J b6-r;J~c~r4 ..5.?"r:?YI'(.tfJ; ::;Z:-,J(ATTEST: 

--?nO-like /ClCc\/U2 L 
Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 

A ONLY: 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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OTY OF MARA'rHON 
CONTINIHNG ENGINJ<:EIUNG SERV]ICES AGI!li,ElVIEN1' 

THIS CON'!'INmNG ENGKNEEIUNG SERVICES AGREEMENT (hel'einailer 
referred to as "Agreement") made and entered into this 6lIday of Eeb __ , , 20~:i!, by and 
between Tile Cliy (If Mllmtiwll, FI(ll"iOll, a Florida municipal corporation, ("City") and 

St:!lcy:,~~]:>e?i3"0,,,j ___ whose address is 3££2C2,,,J2,,"~f)if:J5;Lfii±":f ("Consultant"). 
an::>", /+'('"5' (:0. fYia ,a>I-Iu>", F L :3 3L>SD 

WHEREAS, following a Request for Qualifications process, the City has identified 
Consultant as qualified to perform engineering services on behalf of the City; ane!, 

WHEREAS, the City e!esires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be pericmned by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10,.0,0,), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agmement, this Agreement shall have a three (3) year term with 
one (l) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City'S intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension pl~ior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned· to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" ane! incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 

Page lof25 Initial~ 
Initials 
Initials 



include the matters in the following table marked "YES", Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the diseiplines as indicated below, 

YES NO OWN STAFF 
X. 

I< X 

X 

X X 

><.. X 
X 
)( ><. 

)<. )( 

x- x. 
)( )( 

)( )(. 

')( 

\( )I... 

)( X. 
\( x 

)( x. 
Y... 

')<. 

'){ X 
'X X 
y. 

X. 
)( )<.. 

><. >< 
'l'- X. 

'>< x 
'l'-
)<.. 

X )( 

)( X 
)(. X 

X 

SUB CONSULTANT 

K 

x 

x 

Y... 

)( 

)( 

x. 

X 

X. 
X. 
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Archeology 
Architecture 
Asbestos Survey and Removal 
Building Official Services 
Civil Engineering 
Coastal Engineering 
Communications EngineeIing 
Computer Aided Drafting and 
Design 
Constmction Cost Estimating 
Constmction Inspections 
Construction Project 
Management 
Ecology 
Electrical Engineering 
Energy Management 
Enviromnental EngineeIing 
Geographic Information 
Systems 
Geotechnical Engineering 
Hazardous Material Tanks 
Hydraulic Engineering 
Land Development 
Land Surveying 
Landscape Archi tecture 
Mechanical Engineering 
Planning 
Specification WIiting 
Structural EngineeIing 
Surveying 
Traffic Engineering 
Utilities 
Water Resources/Stormwater 
Water and Wastewater Services 
Water Tank 
Inspection/Con'osion Control 
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If Consultant anticipates utilizing a subconsultant to pcri:Clnll all or part of the work described in 
a Project Speeiflc Agreement Consultant will notify the City at the tirnc the Project Spccilic 
Agreement is being prepared. 

Execution of this Agreement does not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
AgTeement. 

The compensation sum for each assignment will be determined at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set f01ih on Exhibit "A" for the duration of the AgTeement. 
Consultant speciflcally agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order from City. 

4. Paymellt. 

Invoices. Consultant shall submit invoices which are identifled by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
flnal release of lien upon final payment) fi'om Consultant and its sub consultants afflrming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Speciflc Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue perfonning notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly infonned that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City'S 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security i(n- the succcsstiJl completion of the 
Consultant's duties and responsibilities under the Project Specific Agrccment. 

fillal J'aymclih Submission of the Consultant's invoice i()r final payment and reimburscment 
shall constitute the Consultant's representation to the City that all obligations of the Consultaut 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
iillI. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services_ Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct from the sums due 
Consultant under the terms of this Agreement any sums due City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfIed in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any sub consultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
calTying out the work. The Consultant shall perfolm to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the telm of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incolTect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and 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. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional categoly. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or repOlts prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the propelty of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times jill' the duration of this Agreement and j()r five (5) years aner fInal payment is 
made, During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions reIated to this 
Agreement, including its hnancial records, The City may cancel this Agreement for refi.Jsal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. Fimmdal H.cconl§. 

All financial records of labor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consnltant and made available upon request of the City at all times 
for the duration of this Agreement and f()!' five (5) years after hnal payment is made. Copies of 
such documents and records shall be fnrnished to the City upon request at direct printing cost. 

10. Reiml:mrsablc Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla, Stat will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla, Stat. will be reimbursed to Consultant 

ll. PI'iDling Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agTees to perform the Worlc to comply with the job schedule 
or schedules, as amended fi'om time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, inclnding, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion, All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense, 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set forth In this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises fi'om 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assigmnent if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress repOits in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain dUling the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new celtificate on an annual basis for the telm of this Agreement. The celtificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewallmaterial changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of ccrlifkatcs or other doculIlents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage thall required will not 
constitute a waiver ofthc Consultant's obligation to iulflll the insurance requirements herein. 

(Coverage MinimmlJ§ 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$] 00,000 --~ each accident 
$100,000-- each employee (a $500,000 policy limit for injury by discase) 

C. Comprehensive General Liability 
$1,000,000 - bodily injury each occurrence 
$1,000,000- bodily injuryaggl'cgate 
$1,000,000-- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products -- Completed Operations $1,000,000-- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicahle) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&I-I) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such defimlt shall be regarded as material breach of this AgTeement. 
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15. SubconsuItant Insurance. 

The Consultant will also cause all professional sub consultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ TB'D inselt amount of liguidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incUlTed by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
perfOlmance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves (he proposed change order in writing, Consultant shall 
be under no duty or obligation (0 peri"(mn or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

l1L li'ublicly Fimmccd Contracts. 

The equal opportunity clause sci [(nth in Section 202 of the Executive Order 11246 dated 
September 24,1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
iudividual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classifY its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Cousultant shall indemnify and hold harmless the City, and its officers and employees, fi'om 
liabilities, damages, losses, and costs, including, but not limited to, reasonable attorneys' fees, to 
the extent caused by the negligence, recklessuess, or intentionally wrongful conduct of the 
Consultant and other persons employed or utilized by the Consultant in the performance or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 

Page 11 0[25 Illitr:;i1.!l 
Initials 
Initials 



Consultant's notice of said claim shaH be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said wlitten notice shaH specify the amount of additional 
compensation or time claimed. Consnltant shaH not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the pm1ies. 

In addition to any other remedies permitted by law, if Consultant fails to perfonn any of its 
obligations under the tenns of this Agreement, City may exercise any or aH of the foHowing 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or films as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shaH 
forthwith pay City the amount of aH costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover fi·om Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold fi·om payments otherwise due Consultant any of the 
foregoing amounts which deduction shaH be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntmily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of telmination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shaH receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shaH be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shaH immediately pay the 
difference to City, plus any costs or expenses incurred in the coHection of same. 
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For Cmnse. This Agreement and/or any Project Specil1c AgrcelTlCnt may be terminated by either 
party upon Eve (5) calendar days written notice to the other party should thc other party fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Specil1c Agrcement through no fault of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Specitic Agreement if Consultant has 
misrepresented anything in the submission made by Consnltant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involnntary 
bankruptcy or an assignment be made for the bendit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agreement for cause, said termination(s) shall be deemed to be a terminationf(lr convenience . 

. Fon" COllvellience. This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfilCtion of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not heen performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction fi'om the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
descrihed in this paragraph. 
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A termination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to telminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation arising out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 

Page 14 of25 Initi~ 
Initials __ _ 
Initials __ _ 



both parties All prior quotes, bid proposals, quotations, negotiations, oral promises OJ' 

representations arc superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultani's response (0 (he RFQ which resulted in (his Agreement and upon which tbe City has 
relicd, Consultant acknowlcdges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement arc used it))' couvenience only and shall not otherwise affect the 
Ineanillg of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemcd amended to comply with the 
minimum requirements as are required by law, No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this AgTeement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and bc binding 
upon the heirs, reprcsentatives, successors and assigns of the parties hereto, if any, 

28. Anti-Collusion. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent npon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted, 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement withont liability and, at its discretion, to deduct ii'om the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration, 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being perfOlmed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do bnsiness with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct infonnation dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless othetwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the Agreement or its subject matter or 
othetwise disclose or pennit to be disclosed any of the data or other infonnation obtained or 
furnished in compliance with this Agreement, or any particulars thereof, during the period of the 
Agreement, without first notifYing the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or infonnation is 
the propetiy of the City. This does not include matet1als previously or concun'ently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (cUtTently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncun'ent wage rates and other factual unit costs. City will make the 
apprOpt1ate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivety, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City'S or Consultant's addresses as listed below. Consultant further auth0l1zes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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For ·The Consuliant: 

32. MicscclI:l!lCOlIS. 

401 E. Las 01a8 Blvd., Suite 1850 
Ft. Lauderdale, FL 33301 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall be construed in accordance with and governed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this A,,'reement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APl'ROl'RIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WITNESS WHEREOF, the parties have executed this instrument on this_-=-d2_I ___ day 
of E&bn)(ut;) ,~ . .::w\3 

CONSULTANT: 

B~ 
Its:~ 

CITY: 

B!'! fill;;;;; C:tx/lit,V 

I: C ;-I:y M~M5gy 
ATTEST: 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON, FLORIDA ONLY: 

~..,.\ <!, II r l~ ... 1> \ ~~ '\ G lvJ V'-...\L ~/ W'l UJ 1'--_ 
City Attorney 

• 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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Job Position Title 

EXHIBIT "3" 
CONSULTANT'S HOURLY RATES 

Solaria Design 8, COI1~lting, CO'_~ ___ '----:::--T_~C-C __ 

QTY Maximum Overhead Fringe Profit Total 
Required Raw Salary $/Hour $/Hour $/Hour Hourly 

Rate 
for Project $/Hour 33.78 $/Hour 
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OPID: 11\11 

CERTIFICATE OF LIABILITY INSURANCE 
DATE (MMIDDNYYY) 

0210412013 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holdel' is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the 
certificate holder in lieu of such endorsement(s). 

PRODUCER Phone: 305-238-1000 22~~~CT 
Morris & Reynolds Inc. I-';lPl!¥'<O'!!N;;E~~---
14821 South Dixie Highway Fax: 305-255-9643 .UVi:.LN9,J'-.l-:.!l: 
Miami, FL 33176 ~DMDA~~ss: 
Robert D. Reynolds PROdUCER 

_ ~_\J_$TQM_ERJP._tl:~~.Q_!::.A_I3_'-~. 

INSURED -Soi"arla-be-srgll-&-C-oi15uiting Co 
Mr. Steven Grasley 
3000 Overseas Highway 
Marathon, FL 33050 

COVERAGES CERTIFICATE NUMBER' 

I~~~ TYPE OF INSURANCE 
.. - TAOciCsUSRI 

POUCY NUMBER 

i __ G~NERAL UABIUTY 

A !,)~---l ggMMERCIAL GENE~.t\_I: __ ~IABIUTY 
! _______ !... 1 CLAIMS-MADE U<..J OCCUR 

•
1 i 
-- .. -; 
I 
! GEN'L AGGREGATE UMIT APPLIES PER 
1---------1 POLICY -j -- - I ~rR-i- r--------ILOC 

AUTOMOBILE LlABIUTY 

'''c B i.~~- ANY AUTO 

1 

ALL OWNED AUTOS 

SCHEDULED AUTOS 

HIRED AUTOS 

____ NON-OWNED AUTOS 

UMBRELLA L1AB ! I OCCUR i ..... 
EXCESS L1AB 

I· .~. __ c;!:.Jl,_1_1IA_~:~.t\_1?~1 ... 1 

DEDUCTIBLE ...... 
RETENTION S 

WORKERS COMPENSATION 
AND EMPLOYERS' L1ABIUTY YIN 
ANY PROPRIETORIPARTNER/EXECUTIVE D 
OFFICER/MEMBER EXCLUDED? 
{Mandatory in NH) -
If yes, describe under 
DESCRIPTION OF OPERATIONS below 

, 
I , 
I 

x 

I 
! 
I 
I , , 
! 

N/Ai 

I , 
C Professional Liab I 

I I 

X 121SBMZJ7741 

I 
i 
i 

iz1 UECNE4502DV 

RDP0007546 

_________ 1_~~!:J_~_~R_(S)J~fFq~Q)NC? __ 99:I,I_S~_J\(iI:_ 

INSUREG A. tt,~~~x~ __ q~_~_l:l_~J!yJ~.~,~,~~}_~_~,~,,_ 
INSU,~I:_f! _~ : __ §_~_'.1_~_i~~t!.t.~,!:i:,~,~~~_~~ __ g_c:}_~p~_~'y' __ ~~~ 

_ !!,!SURER,C : .13,~,I __ }~_§>_'=:I_r~_~_~_~ _'<!_c? __ ~!l'pa_I1,Y 

1 NAIC # 

129424 
[11000 

113056 

.!~~_l}_l3g_!3 __ [)_: 
INSURER E: 

INSURER F: 

REVISION NUMBER' 

....... 

LIMITS 

s ~,~,~,g-,g~~ 
~ __________________ a~9,_~o_9 

.~~g_~~~-'~_I_~y_()_f2~_ eerson) I __ ~ .. ____ !Q,9_99 
1_F'E_I3.S9.~~,L .. ~_~py'l_r'YU_R_Y j S_ _~!goo,~~~ 
i GENERAL AGGREGATE IS." .. ____ ~,~g29?g~~ 
I "~~-~~~~;~-~-~~~;/~;- ~~~- -I-~----- ~,oOO,OOO 
1-······_·············· ·····················_····-1, 

COMBINED SINGLE LIMIT 

07/15/2012 07/15/2013 1 ___ (~:a_aCCldent) 
BODILY INJURy (Per person) 

1,000,000 

I 
07/15/2012 0711512013 
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DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedulc, if more space is required) 
City of Marathon is listed as additional insured with respects to General 
Liability as required by written contract. A Wavier of Subgrogation applies 
with respects to General Liablity coverage as required by written contract. 
General Liability coverage is on a primary and non contibutory basis_ 

CERTIFICATE HOLDER CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 

City of Marathon 
ACCORDANCE WITH THE POLICY PROVISIONS. 

9805 Overseas Highway 
AUTHORIZED REPRESENTATIVE 

Marathon, FL 33050 
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CITY OF MARA'HION 
.CON'JrliNUING ENGINEERiNG SERVICES AGREEMl.<:NT 

TIBS CON'HNmNG ENGINEERING SERVICES AGREEMENT (hereinailcr 
referred to as "Agreement") made and entered into this [Lday ofF"'.bf'!/~C:y.' 20.15., by and 
between The City of ,Mar2lthon, FI0;"id2l, a Florida municipal corporation, ("City") and 
/' . . I~ 

!:J)£!t:1P(lf'l..t ij{({)cj?lle.J~_ whose address ("Consultant"). 

WHEREAS, following a Request for Qualifications process, the City has identified 
Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continning services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, tenns and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (I) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The WOI'!L 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific AgTeement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case-by-case, as needed basis, The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below. 

YES NO OWN STAFF 

X i>( 

)( X 

X X 

1'- '!.. 
f... ){ 

j/.. 'y 

~ x: 

Y- ~ 

'f.- X 
>.. J( 

't '1.. 
)<. Y.. 

'f. x 
)<.. )<. 

).. 'f 
J.. X 

"'}. ':f;. 

SUBCONSULTANT 

Y.. 
Y 

;< 
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Archeology 
Architecture 
Asbestos Survey and Removal 
Building Official Services 
Civil Engineering 
Coastal Engineering 
Communications Engineeling 
Computer Aided Drafting and 
Design 
Construction Cost Estimating 
Construction Inspections 
Construction Project 
Management 
Ecology 
Electrical Engineering 
Energy Management 
Environmental Engineering 
Geographic Information 
Systems 
Geotechnical Engineering 
Hazardous Material Tanks 
Hydraulic Engineering 
Land Development 
Land Surveying 
Landscape Architecture 
Mechanical Engineering 
Planning 
Specification Writing 
Structural Engineering 
Surveying 
Traffic Engineering 
Utilities 
Water Resources/Stormwater 
Water and Wastewater Services 
Water Tank 
InspectioniColTosion Control 

~
.~/ 
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If Consultant anticipates utilizing a subconsultant to perform all or part of the work described in 
a Project Specific Agreement, Consultant will notify the City at the time the Project Specific 
Agreement is being prepared. 

Execution of this Agreement docs not guarantee any pmiicular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perirmn the work as described in this 
Agreement. 

3. 'file Agreement Sum. 

The compensation sum for each assignment will be determined at the time each Project SpecifIC 
Agreement is being prepared. City shall pay Consultant in cnrrent funds for the performance of 
the work, subject to thc additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid fr)j' unless Consultant has 
obtained a written change order Ii'om City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specifIc project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall providc City with a partial release of lien (or 
final release of lien upon final payment) from Consultant and its subconsultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for ou an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services perfonned each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional infonnation, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be detennined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision IS 

rendered. 

Suspension of Payment. In the event that the City becomes credibly infonned that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any telm or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security fClr the successful cOl11pletiou of the 
Consultant's duties and responsibilities under the Project Spccillc Agreement. 

Filtial I'!!ymcnt Submission of the Consultant's invoice f(lr final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct Ii-om the sums due 
Consultant under the terms of this Agreement any sums duc City under the terms of this 
Agreement or other agreements betwecn City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no celtificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible filr all payments to any sub consultants 

Page 5 0[25 '2 
Initials .~_ 
Initials 
Initials 



6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike maimer in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is detennined that the Consultant's 
deliverables are incolTect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon wlitten notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately cOlTect the work. 

7. Standards of Conduct - Conflict ofInterest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfonned under this Agreement, 
which standards are hereby incorporated and 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 perfOlmed. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City'S acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any constmction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signifY, by 
affixing an appropriate endorsement on evelY sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, andlor reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and madc available upon request of the 
City at all times felr the duration of this Agreemcnt and jCl], five (5) years ailer final payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its financial records. 'rhe City may cancel this Agreement for rcJusal by 
the Consultant (0 allow access by the City Manager or designee to any records pcriaining to work 
performed under this Agreement. 

9. H<immdal Hcconis. 

All financial records of labor costs and expenses incurred by Consultant perf(mning work liJr the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112'()61, 
Fla. Stat. will be reimbursed to Consultant. 

n. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other snch materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's ai,'reement(s) 
with the City. 

12. Time of Performallce. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended fi'om time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying oveliime, and adding additional employees, laborers and equipment to bring the Work 
witbin the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within i"orty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set fOJih Il1 this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
wl1tten notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assigrunent if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an arumal basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewallmatel1al changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, whicb indicate less coverage than required will not 
constitute a waiver ofthc Consultant's obligation to Ihlfill the insurance requirements berein. 

Coverage Minimums 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 each accident 
$ j 00,000- each employee (a $500,000 policy limit f()I injury by disease) 

C. Comprehensive General Liability 
$ J ,000,000 -- bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000-· property damage of each occurrence 
$ 1 ,000,000- property damage aggregate 

D. Products -- Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $ 1 ,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&I-1. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional sub consultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall fumish the City a certificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascel1ainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ O. 00 insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
fi"om Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
perfOImance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the wlitten 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the valuc of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement SUIll or provide 
additional time as a resnlt of such proposed change order. 

The equal opportunity clause set f()rth in Section 202 of the Executive Order 11246 dated 
September 24,1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respcct to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the perfonnanee of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, 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 or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timcly written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours £i'om 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City desclibing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specifY the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the paliies. 

In addition to any other remedies permitted by law, if Consultant fails to perfonn any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. FOliy-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or films as may be necessalY in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
fOlihwith pay City the amount of all costs and expenses incuned thereby including 
but not limited to reasonable attomey's fees, and COUli costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attomey's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of thc 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of banlauptcy; voluntarily or involuntarily engage in a 
reorganization or anangement proceeding under the bankruptcy laws; breach any other tenu, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may tenuinate this Agreement. 

21. Termination. 

In the event of tenuination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incuned in the collection of same. 
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E.I!Lr:iill~ This Agreement and/or any Project Specific Agrecment may be tenninatcd by either 
party upon five (5) calendar days written noticc to the other party should the other party fail 
substantially to perfonn in accordance with the material terms of this Agreement and/or any 
Projcct Spcciflc Agrecment through no fault of the party initiating the termination. The City also 
may terminate this Agrecment and/or any Project Specific Agreement if Consultant has 
misreprcsented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankruptcy or an assignment be made for the benefit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agreement f()J' cause, said termination(s) shall be deemed to be a termination for convenience. 

For Convenience. This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of telmination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall telminate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (I 0) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific perfonnance to obtain the relief 
described in this paragraph. 
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A termination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the lights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifYing the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to telminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation ansmg out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competitIon as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations are superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consnltant's response to the RFQ which resulted in this Agreement and Upon which the City has 
relied, Consultant acknowledges that all issues, terms, and conditions whieh Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement arc used f()]- convenience only and shall not otherwise affect thc 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the nl1enforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law, No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City'S failure to exercise one or more of the 
rights, remedies, tenns, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any, 

28. Anti-Collusion. 

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 any fee, 
commission, percentage, gill or any other consideration, contingent upon or resulting Ii-om the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
inelude brokerage fee, however denoted, 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct hom the Agreement 
price, or otherwise recover, the full amount of such fcc, commission, percentage, gift or 
consideration, 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being perfOlmed 
by the Consultant for or on behalf of the City under this Agreement. The City fUlther reserves 
the right to suspend the qualifications of the Consultant (0 do business with the City upon any 

Page 15 of25 

Initials :c,.,.", ___ .... . 
Initials c ____ ..... . 
Initials 



such indictment or direct information. In (he event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases conceming the Agreement or its subject matter or 
othelwise disclose or permit to be disclosed any of the data or other information obtained or 
fumished in compliance with this Agreement, or any particulars thereof, during the period of the 
Agreement, without first notifying the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
fumished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City detennines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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For The Consultant: 

401 E. Las Olas Blvd., Suite 1850 
1'1. Lauderdale, FL 3330 I 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall be construed in accordance with and governed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division oithe Circuit Court or the Southern District of Florida. 

The Consultant and its employees,' volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
perfOlUled by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

X'AYMENT VNDEH THIS AGREEMENT AND ANY I'RO,mCT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN W),TJ>lESS WHEREOF, the parties have executed this instrument on this---L3 day 
of rebwstj ,20Jd.3 

CITY: 

ATTEST: 

Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON, FLOIfIDA ONLY: 

r f 

City Atto! 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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crrv OF MARATHON 
CONTINUING ENGINEERING SERVICES AGREEMENT 

nns CONTINUING ENGINEElUNG SERVICES AGREEMENT (hereinafter 
referred to as "Agreement") made and entered into this 13P'day of [:e.b __ , 20_, by and 
between Tile City of Maratholl, Florida, a Florida mnnicipal corporation, ("City") and 
'TifxDL~=11lflQ[iJiLrl~ whose address iS c174S _\U;,lIlBrkt.!Oc{ Sic/(\ ("Consultant"). 

(/J.('.;;+ PtAl", t3eac.h/I:::1. 3 Ylli 
WHEREAS, following a Request for Qualifications process, the City has identified 

Consultant as qualified to perform engineering services on behalf ofthe City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (I) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultmlt with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agTee upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific AgTeement will be determined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultanto/ 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below. 

YES NO OWN STAFF SUBCONSULTANT 
Archeology 
Architecture 

/ / Asbestos Survey and Removal 

V V Building Official Services 
Civil Engineering 
Coastal Engineering 
Communications Engineering 
Computer Aided Drafting and 
Design 

/. Construction Cost Estimating ___ 
(/ 1,/ Construction Inspections 

Conshuction Project 
Management 
Ecology 
Elechical Engineeling 
Energy Management 
Environmental Engineering 
Geographic Information 

./ ./ Systems 

V V Geotechnical Eng1neering 
Hazardous Matelial Tanks 
Hydraulic Engineering 
Land Development 
Land Surveying 
Landscape Architecture 
Mechanical Engineering 
Planning 
Specification Writing 
Structural Engineering 
Surveying 
Traffic Engineering 
Utilities 
Water Resources/Stonnwater 
Water and Wastewater Services 
Water Tank 
InspectioniColTosion Control 
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If Consultant anticipates utilizing a subconsultant to perf(ml1 all or part of the work described in 
a Project Specific AgTeement, Consultant will notify the City at the time the Project Specific 
Agreement is being prepared. 

Execution of this Agreement does not guarantee any particular volumc, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

3. The Agreement Sum. 

The compensation sum for each assignment will be determined at the time each Project Speci:fic 
Agreement is being prepared. City shall pay Consultant in current fnnds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound hy the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbnrsable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order li·om City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 151h of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) fi·om Consultant and its sub consultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed tln·ough the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant snbmits an improper 
payment request, the City will within ten calendar days after the reqnest is "stamped as received", 
notify Consnltant of the impropriety and indicate in writing what conective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly infonned that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City'S 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount of ten percent (10%) , 
of any payment due until the specific project is completed. Said retainage may be withhel\l' at t ! 
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sole discretion of the City Manager and as security for thc snccessfhl completion of the 
Consultant's duties and responsibilities under the Project Specific Agreement. 

Final Pa.x.mcnt. Submission of the Consultant's invoice for fInal payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct !i'om the sums due 
Consultant under the terms of this Agreement any sums due City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Ab)Teement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its selvices hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the performance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
canying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is detennined that the Consultant's 
deliverables are incOlTect, defective or fail to confonn to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict ofInterest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfolmed under this Agreement, 
which standards are hereby incorporated and made a part of this Agreement as though set forth in 
full. Consultant agrees to incOlporate the provisions of this paragraph in any subcontract into 
which it might enter with reference to the work perfonned. 

8. Project Records. 

All final plans, documents, repOlis, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional categOly. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the sub consultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any constlUction by a contractor on a project assigned to Consultant, the 
Consultant shall fumish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on evelY sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, stndies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or repolis prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times ill)" the duration of this Agreement and for five (5) years after final payment is 
made. During this time period the City Manager 0)" designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its financial records. The City may cancel this AgTeement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. Financial Records. 

All financial records of labor costs and expenses incurred by Consnltant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbnrsable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

n. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement( s) 
with the City. 

12. Time of Pel"formance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended fi-om time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
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all rights and remedies set forth in this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
govemmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall asceltain the facts and the extent of the delay and shall extend the time for completing the 
assigmnent if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status repolts upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the telm of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance celtificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate( s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (! 5) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than reqnired will not 
eonstitnte a waiver of the Consultant's obligation to fulfill the insurance requirements herein. 

Coverage Minimnms 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 - each accident 
$100,000 -- each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000-- bodily injury each occurrence 
$1,000,000- bodily injUly aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All sub consultants shall similarly provide USL&H insurance for all 
ofthe latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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IS. Sub consultant Insurance. 

The Consultant will also cause all professional sub consultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a celiificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ inseli amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the conimeneement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in t e 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
he under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

18. l>llblicly Financed Contracts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60A, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consnltant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment becanse of snch individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consnltant shall not discriminate on the basis of race, color, religion, sex or national 
oligin in the procurement of labor, services or materials for the performance of the Work and 
Consnltant further agrees that the provisions of this paragraph shall be incorporated into any 
Sub agreements which it may enter into (with the consent of City) conceming the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, 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 performancc or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agrecment sum or timc. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in wliting addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perfOlID any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
f0l1hwith pay City the amount of all costs and expenses incuned thereby including 
but not limited to reasonable attomey's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incuned as a result of such default, 
including without limitation, reasonable attomey's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntatily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other tmID, 
covenant or condition of this Agreement; or fail to otherwise perfOlID any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of telIDination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incuned in the collection of same. 
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For Cause" This AgTccment and/or any Project Specific Agreement may he terminated by either 
party upon five (5) calendar days written notice to the other party should the other party fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fault ofthe party initiating the termination, The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntmy or involuntary 
bankruptcy or an assignment be made for the benefit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agreement for cause, said tennination( s) shall be deemed to be a termination fiJr convenience. 

For Convenience. This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall tenninate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assigllmellt upon Terminatioll. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agTees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consnltant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A tenl1ination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any light to the recovelY of 
reasonable attorney's and COUlt cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set f01th in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the acclUal of any cause of action to Consultant or any 
light to telminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing patty in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its COUlt cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
banklUptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation arising out of this Agreement, each patty hereby knowingly, 
il1'evocably, voluntatily and intentionally waives its right to trial by jUly. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the palties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City atld Consultant agree to submit the dispute to pre-suit mediation. 

26. WBE/MBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
perfonnance of assigrut1ents hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set / 
forth in the written tenns of this Agreement plus any Specific Project Agreement exec:(7' ed bi 
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both parties All prior quotes, bid proposals, quotations, negotiations, oral prOlTIlSeS or 
representations arc superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resnlted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used for convenience only and shaH not otherwise affect the 
meaning of the terms of this Agreement. The parties do hereby specificaIIy agree that in the 
event that one or more of the provisions of this AgTeement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimnm requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shaII inure to and be binding 
upon the heirs, representatives, successors and assigns ofthe parties hereto, if any. 

28. Anti-Collusion. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent npon or resulting D.-om the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shaH have the right to 
terminate this Agreement without liability and, at its discretion, to deduct from the AgTeement 
price, or otherwise recover, the full amount of snch fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City uP9n any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases conceming the Agreement or its subject matter or 
otherwise disclose or permit to be disclosed any of the data or other infOlmation obtained or 
fumished in compliance with this Agreement, or any particulars thereof, during the period of the 
Agreement, without first notifYing the City and securing the City's consent in writing. The' 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
fumished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include mateJials previously or concunently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-swn or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and CWTent at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City detclmines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropJiate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in wJiting. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hemstadt, City Manager 
City of Marathon, FloJida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Helin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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For The Consultant: 

32. Miscellaneol!s. 

401 E. Las Olas Blvd., Suite 1850 
Ft. Lauderdale, FL 33301 

Consultant agTees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to beneHt any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social sccurity acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall be construed in accordance with and governed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and nntil the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER nns AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WJl~ESS WHEREOF, the parties have executed this instrument on this,_~/-,,3~·_fh __ day 

of pJtVU4(t ,200.3 
CONSULTANT:. _ 
1\. e¥i{L'\. Si:Ju.\h\-~X1' ~. , 4L. 

~,~~L-____ ~ 

BY:\.:v~,Jf! ' ' 
Its:.~ L c->\ Ui£1G\: 

ATTEST: 

@~~ 
Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 

IDA ONLY: 

City Atto 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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CITY OF MARATHON 
CONTINUING ENGINEERING SERVICES AGREEMENT 

THIS CONTINUING ENGINEERING SERVICES AGRE)t\VmNT (hereinafter 
referred to as "Agreement") made and entered into this _'i_day of 1~£ __ , 2011, by and 
between The City of Marathon, Florida, a Florida municipal corporation, ("City") and 

--ref- woawW\\ y whose address is 35~\\2\';:ts:iblk 'O';re~\:_, ("Consultant"). 
e:10l;)1f0~V-)2-\V\J11 ( (I'VL li:WTlo.uMr6o..\E', n '3~'3oq 

WHEREAS, following a Request for Qualifications process, the City has identified 
Consultant as qualified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutual covenants, telms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year tenn with 
one (I) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the term 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City'S intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the parties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Ai,'l'eement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below. 

YES NO OWN STAFF SUBCONSULTANT 
V Archeology 
V Architecture 
V Asbestos Survey and Removal 
./ Building Official Services 
V Civil Engineering 
V Coastal Engineeting 
V Communications Engineeting 

~ 
Computer Aided Drafting and 
Design 

/ v' Construction Cost Estimating 
v' V Construction Inspections 

/ 
Constmction Project 
Management 

V Ecology 

V Electtical Engineeting 

\/ Energy Management 

/ Environmental Engineeting 
/ 

Geographic Information / Systems 
,/ Geotechnical Engineering 
V Hazardous Matetial Tanks 

~ Hydraulic Engineeting 
v Land Development 
V Land Surveying 
V Landscape Architecture 
V / Mechanical Engineeting 
v/ Planning 

/ v Specification Wtiting 
../ ._____·v Structural Engineeting 

\,./ Surveying 
t/ - Traffic Engineeting 
t/ Utilities 
t/ Water Resources/Stonnwater 
v V Water and Wastewater Services 

./ Water Tank 
Inspection/Corrosion Control 
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If Consultant anticipates utilizing a subconsultant to perform all or part of the work described in 
a Project Specific Agreement, Consultant will I10tify the City at the time the Project Specific 
Agreement is being prepared. 

Execution of this Agreement does not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perform the work as described in this 
Agreement. 

3. The Agreemellt Sum. 

The compensation sum for each assignment will be determined at the time each Projcct Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order fTom City. 

4. Paymellt. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) fi'om Consultant and its subconsultants affirming that 
Consultant has paid all of its sub consultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% ofthe 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services perfOlmed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management stafr to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in wliting of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the light to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City'S decision is 
rendered. 

Suspension of Payment. In the event that the City becomes eredibly infOimed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security for the successful completion of the 
Consultant's duties and responsibilities under the Project Specific Agreement. 

Final Payment. Submission of the Consultant's invoice for final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct fi'om the sums due 
Consultant nnder the terms of this Agreement any sums due City under the terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contraIY, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staffing. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the perfomlance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by all 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perfonn to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the telm of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is detennined that the Consultant's 
deliverables are incorrect, defective or fail to confonn to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfonned under this Agreement, 
which standards are hereby incorporated and 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 perfonned. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall fumish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or repOits prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All projeet records shall be maintained by Consultant and made available upon request of the 
City at all times i()r the duration of this Agreement and for five (5) years after final payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its financial records. The City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

<). Financial Records. 

All financial records of labor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records shall be fumished to the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall fumish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended from time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City scnds written notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessaJY to retum the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 

Page 7 of25 
Initials~_ 
Initials 
Initials __ _ 



all rights and remedies set forth II1 this AI,,'reement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
govemmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's wlitten request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assigrrment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewallmaterial changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to fulfill the insurance requirements herein. 

Coverage Minimnms 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 - each accident 
$100,000·- each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 - bodily injury eaeh occurrence 
$1,000,000- bodily injUly aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Subconsultant Insurance. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certificate( s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or providc 
additional time as a result of such proposed change order. 

18. Publicly Financed Contracts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24,1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with aU laws, rules, regulations, executive orders, ordinances, applicablc 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant fmiher agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, 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 or non
performance of this Agreement andlor any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Article. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovelY of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, tllen said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in wliting addressed to City desclibing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold fTOm payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the telIDS of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the baniauptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to othelwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City'S cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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For Cause. This Agreement and/or any Project Specific Agreement may be terminated by either 
party upon five (5) calendar days written notice to the other party should the other party fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fault of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntary or involuntary 
bankrnptcy or an assignment be made for the benefit of creditors. 

If it is determined that the City wrongfully terminated this Agreement and/or any Project Specific 
agreement for cause, said termination( s) shall be deemed to be a termination for convenience. 

For Convenience. This Continuing Services Agreement and/or any Project Specific Agreement 
may be telminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding sub consultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incurred, prior to the date of termination. Consultant shall not bc entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (10) working days of receipt of written direction fi'om the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and auth0l1zations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A tennination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

The foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other light or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any light to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set fOlth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give wlitten notice to City 
specif'ying the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to tenninate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation arising out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBEIMBE. 

The City recognizes fair and open compelitlOn as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
perfonnance of assignments hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written tenns of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotIatJons, oral promises or 
representations are superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consnltant in the 
Consultant's response to the RFQ which resulted in this AgTeement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used for convenience only and shall not otherwise affect the 
meaning of the terms of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City'S failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms ofthis Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

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 any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct from the Agreement 
price, or otherwise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Cl"ime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct infonnation is brought shall have indictment or direct infonnation dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the Agreement or its subject matter or 
otherwise disclose or permit to be disclosed any of the data or other infonnation obtained or 
furnished in compliance with this Agreement, or any particulars thereof, during the period of the 
Agreement, without first notifYing the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or infonnation is 
the propelty of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City detennines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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401 E. Las Olas Blvd., Suite 1850 
Ft. Lauderdale, FL 33301 

For The Consultant: DQ UJ \cJ!lJ.06SV::;'\( ......... _~ 

32. Miscellaneous. 

Qc e"~ 1'Ie lLt:."t.tL f. lI,.....-
3S:Q.o.Nv.J 5b+'h '2:,:J~.~ 
H....La..ud£KJ:JQ,.IJ?~ $:Y2'1 

Consultant agTees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws Tegulations, and rnles such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall be constrned in accordance with and governed by the laws of the State of 
Florida! Exclusive venue fo~ any litigation arising ont of this Agreement shall be in Monroe 
County, Florida, Middle Keys DivisioI+$ofthe Circuit Comt or the Southern District of Florida. 

The Consu1tant and its emp!oye1' volunteers and agents shall be and remain independent 
contractorimd not agents or employees of the City with respect to all of the acts and services 
performed by and under the telIDS of this Agreement. This Agreement shall not in any way be 
constrned to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER nns AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN ~1!,!'iE~S WH~Rr/F, the pmties have exeeuted this instrument on this_~+ ___ day 
of ¥v Ltd-~ ,2011) 

CO ULTANT: 

ATTEST: 

~~CAANQL 
Diane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON FLO 

This agreement shall be exeeuted on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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CITY OF MARATHON 
CONTINUING ENGINEERING SERViCES AGREEMENT 

THIS CONTINUING ENGINEERING SERVICES AGREEMENT (hereinafter 
referred to as "Agreement") made and entered into this 11:L.day of [VJld'lL_, 201:3 by and 
between The City of M:u'atllon, Florida, a Florida municipal corporation, ("City") and 
. Li13S(~QCP-'_._. __ ~ .. whose address is l.'iiQQCoag£csL.@vL,("Con,sultant"). 

BocCI ·Q",1on / l··L. .. l'."I-{iJ7' 1.55'0 

WHEREAS, following a Request for Qualifications process, the City has identified 
Consultant as qualified to perfonn engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consultant under which Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein. 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutnal covenants, terms and conditions herein, City and Consultant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year telm with 
one (1) additional two (2) year extension exercisable at the sole option of the City. In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the telm 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year plioI' to the end of the first one 
year extension. 

2. The Work. 

The City ii-om time to time has the need for professional services to be performed on behalf of 
the City. The specific projects or tasks assigoed to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the pruties at the time the assigoment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be determined during the 
term of this Agreement on a ease-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the j()lJowing table marked "YES", Consultant anticipates utilizing its 
own staff and/or subconsllltanls to pcrf(mll work within the disciplines as indicated below, 
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If Consultant anticipates utilizing a subconsultant to pedorm all or part of the work dCSClibcd in 
a Project Specific Agreement, Consultant will notify the City at the time the Project Specillc 
Agreement is being prepared. 

Execution of this Agreement does not guarantee any particular volume, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to pelform the work as desedbcd in this 
Agreement. 

3. The Agreement Sum. 

The compensation sum for each assignment will be determined at the timc each Projcct Specific 
Agreement is being prepared. City shall pay Consultant in CUlTent funds for the perfOlmance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set 10rth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order ii-om City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a paJiial release of lien (or 
final release of lien upon final payment) from Consultant and its subconsultants affirming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump SU111, Consultant will receive payment based on the 
percentage of work completcd. Each invoice under a lump sum Project Specific Agreement shall 
identifY: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainagc of 10% of the 
amount for which payment is being sought, aJld the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of ti111e charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services perfonned, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date ofthe invoice including the total amount 
ofthc invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will wit1lin ten calendar days after the request is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional infonnation, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the pancl, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notifY the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. Iftlle City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold paymcnt of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the 
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sole discretion of the City Manager and as security it)!" the sueecssnll completion of the 
Consultant's duties and responsibilities under the Project Specific Agreement. 

lemal Payment. Submission of the Consultant's invoice for 11nal payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsultants, incurred in connection with the Project, have been paid in 
full. The Consultant shall deliver to the City all documents requested by the City evidencing 
payments to any and all sub consultants, and all final specifications, plans, or other documents as 
dictated iu the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct from tbe sums due 
Consultant under the tenns of this Agreement any sums due City under the tenns of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staflillg. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, subprofessionals and/or professionals in the pelformance of the work, the 
Consultant shall be responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rendered and recommendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 'i5 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agrecmeut, upon written notificalionrrom the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict of Interest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work perfolUlcd under this Agreement, 
which standards are hereby incorporated and 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 pelfonned. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
subconsultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consnltant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on tbe 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by !be City of said plans, documents, studies or other 
data for any purpose other than stated in !be applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall hecome the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall be maintained by Consultant and made available upon request of the 
City at all times f(lr the duration of this Agreement and for five (5) years after final payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its financial records. The City may cancel this Agreement for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

9. Financial Records. 

All financial records of1abor costs and expenses incuned by Consultant pcr/orming work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbursable Expenses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this AI,'Teement. Failure by the 
Consultant to provide such records shall be grounds for tennination of Consultant's agreement(s) 
with the City. 

12. Time of Performance. 

Time is of the essence. Consultant agrees to perfom1 the Work to comply with the job schedule 
or schedules, as amended from time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessaty measures, inclnding, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and equipment to bring the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends wlitten notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and fulther, if Consultant does not conecl 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to relum the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set f01th in this Agreement, and all such mcasures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any oUler causes, 
including any circumstances caused or contribnted to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, dismpted, hindered, or suspended by City or 
governmental agency, and then only if a written reqncst for extension is made to City within 
seventy-two (72) hours fTOm the time of the beginning of the delay, interference, dismption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hiudrances, or suspensions. Consultant alo\Tces that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's wtitten request must 
contain evidence establishiug that the delay in the completion of the work arises fTom 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insurance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewallmaterial changes must be sent directly to the City by the insurance 
company. 

All policies and tbe insurance certificate sball name tbe City as an • additional named 
insured' 011 a pl'imary and non-contl'ibutory basis and provide for waiver of subrogation. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or hy any of its representatives, which indicate less coverage than required will not 
constitute a waiver ofthe Consultant's obligation to fulfill the insurance reqnirements herein. 

Coverage MiniJnums 

A. Workers' Compensation Florida StatutOlY Coverage 

B. Employer's Liability 
$100,000 - each accident 
$100,000 - each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 - hodily injUly each occun'ence 
$1,000,000- bodily injury aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000- property damage aggregate 

D. Products - Completed Operations $1,000,000-- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a CUlTcn! cCltificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this AgreClnent. 
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15. SUiWOllsuitant lllmnmcc. 

The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall [u111ish the City a certificatc(s) showing compliance with this paragraph. 

16. Liquidated Dallull~es. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not. readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City CL. insert amount of!i.crui.d.1lJed 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
fi'om Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
perfollnance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted fi'om any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by viliue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule aud in the value of' the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

HI. l'ublicly Financed Contracts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment oppOltunity and implementing rules and 
regulations o[the Secretary of Labor is incOlvorated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which wonld deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant fillther agrees that the provisions of this paragraph shall be incorporated into any 
Subagreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

19. Indenmification. 

Consultant shall indemnifY and hold harmless the City, 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 or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any patty or person described in 
this Alticle. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall snch notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to providc timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and batTed. 
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Consultant's notice of said claim shall be in writ1l1g addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time, In addition, said written notice shall specify the amount of additional 
compcnsation or timc claimed, Consultant shall not be entitled to an increase in either the 
Agreemcnt sum or time until a duly authorized change order is execnted between the parties, 

In addition to any other remedies permitted by law, if Consultant fails (0 perform any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options; 

A. Forty-eight (48) hours aftcr glvmg of written notice to Consultant, City may 
remedy such default utilizing such persons or !inns as may be necessary in City's 
sole discretion for the accomplislnncnt of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B, City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of pro !its occasioned by Consultant's deflmlt. 

C. City may deduct or withhold fi'om payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum, 

If Consnltant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other lelm, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may tenninate this Agreement. 

21. Termination. 

111 the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete, 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall he paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incuned in the collection of samc. 
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For Cause. This Agreement and/or any Project SpecifIc Agreement may he terminated by either 
parly upon fIve (5) calendar days written notice to the other party should the other parly fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fault of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the submission made by Consultant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to terminate this 
Agreement in the event the Consultant shall be placed in either voluntaty or involuntalY 
bankruptcy or an assignment be made for the benefit of creditors. 

If it is determined that the City wrongfully tenninated this Agreement and/or ally Project Specific 
agreement for cause, said termination(s) shall be deemed to be a termination for convenience. 

For Convenience. This Continuing Services Agreement and/or any Project Specific Agreement 
may be telminated by the City for convenience upon fourteen (14) calendat· days' written notice 
to the Consultant. In the event of termination for convenience, npon receipt of notification of the 
intent to tenninate, the Consultant shaIl incur no fmther obligations in connection with the Work 
and shaIl terminate all outstanding subconsultant obligations. The Consultant shall be 
compensated for all services performed to the satisfaction of the City, and for reimbursable 
expenses incuITed, prior to the date of tCImination. Consultant shaIl not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or umecovered 
overhead on work not actuaIly perfOlmed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shaIl comply with the provisions of this 
Agreement. Under no circnmstances shaH the City make any payment to the Consultant for 
services which have not been perfonned. 

22. Assignment upon 'fcl·mination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shalI become the property of the City and the Consultant shalI, within 
ten (10) working days of receipt of written direction from the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic fOlmat) of all work prodnct in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City alI 
docmnents and authorizations nceded by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shaIl only become effective 
if City telminates Consultant undcr this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A termination filr cause or for conVClllence shall have no affect on any l11surancc coverage 
required by this Agreement. 

The filregoing remedies Jilr default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set filrth in this Agreement; provided however, any allegcd 
breach or default by City hereunder shall bc dcemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifying the details thereof Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attorneys llces. 

City and Consultant hereby expressly agree that the prevailing pmiy in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable atto111ey's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation ansmg ont of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Snit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
pmties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBEIMBE. 

TIle City recognizes fair and open competition as a basic tenet of public proenrement and 
encourages Consnltant to obtain participation by minority and women business enterplises in the 
performance of assigmuents hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree iliat the entire agreement between the pm1ies is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negottatlOlls, oral promises or 
representations are superseded by the terms of this Ai,'Tecment and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resulted in this AgTeement and upon which the City has 
relied. Consultant acknowledges that all issues, tenns, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

111e headings of this Agreement are used for convenience only and shall not otherwise affect the 
meaning of (he telms of this Agreement. The parties do herehy specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are reqnired by law. No agent, employee, or other representative of 
either party is empowered to modifY or amend the telms of this Agreement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

28. Anti-Collusion. 

The Consultant wanants 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 any fcc, 
commission, percentage, gift 01' any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the anti-collusion provisions herein, the City shall have the light to 
telminate this Agreement without liability and, at its discretion, to deduct fi'om the Agreement 
price, or otherwise recover, the full amount of sueh fee, conunission, percentage, gift or 
consideration. 

29. Contract Cl'ime. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any crime arising out of or in conjunction with any work being pClionned 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct inicmnatioll. In the event that any such person against whom any such 
indictment or direct ini<mnation is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant af,'Tees that it shall make no 
statements, press releases or pnblieity releases concerning the Agreement or its subject matter or 
otherwise disclose or permit to be disclosed any of the data or other information obtained or 
fumishcd in compliance with this Agrecment, or any particulars thereof, during the period of the 
Agreement, without first notifYing the City and securing the City's consent in writing. The 
Consultant also agrees that it shan not publish copyright or patent any of the site specific data 
f~urnishcd in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the propelty of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclnde 
any significant sums by which the City detennines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end ofthe Agreement. 

32. Notices. 

All notice required by this Agreement must be in wliting. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City'S or Consultant's addresses as listed below. Consultant fillther authorizes delivelY 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hemstadt, City Manager 
City of Marathon, FIOlida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attomcy 
GrayRobinson, P.A. 
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For The Consultant: 

32. Miscellaneol!§. 

401 E. Las Olas Blvd., Suitc 1850 
Ft. Lauderdale, FL 33301 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which maybe withheld at City's sale discretion. 

This Agreement is not intended to benefit any third pmties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occnpational Health and Safety Act insofar as applicable to the pelformance of this Agreement. 

This Agreement shall be construed in accordance with and govel1led by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Monroe 
County, Florida, Middle Keys Division of the Circuit COUli or the Southem District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PRO.TECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WiTNESS WHEREOF, the parties have executed this instrument on this day 

of j/l!<!2J-' 20 1'~. 

CONSULTANT: 

ATTEST: 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 
MARATHON, FLOR DA ONLY: 

This agreement shall be executed on behalf of Consultant by its ident or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement. 
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CITY OF MARATHON 
CONTINUING ENGINEElliNG SERVICES AGREEMENT 

THIS CONTINUING ENGINEERING SERVICES AGREEMENT (hereinafter 
referred to as "Agreement") made and entered into tIns /,{ day of Av'tti , 20g by and 
between The City of Marathon, Florida, a Florida mnnicipal corporation, ("City") and 
lAlf H<tCAl,l! f Ass()~ IJIIC.. whose address is 117! n fA Sf" -' ("Consnltant"). 

YtlZt> BCACH, 1-1- 31-'/(,,1> (M";"') 
WHEREAS, following a Request for Qualifications process, the City has identified 

Consultant as qnalified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continning services agreement with 
Consultant nnder wInch Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the tenns and conditions herein. 

NOW THEREFORE in consideration of the snm of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, snfficiency, and adeqnacy of which is hereby ac1mowledged, and 
the mntnal covenants, terms and conditions herein, City and Consnltant, agree and bind 
themselves, their successors and assigns as follows: 

1. Term of Agreement. 

Connnencing on the date of this Agreement, this Agreement shall have a till'ee (3) year term with 
one (1) additional two (2) year extension exercisable at the sole option of the City. ln order to 
exercise the option for the first one year extension prior to the end of the initial three year tenu 
the City must provide the Consnltant with written notice of the City's intent to extend the tenu 
for an additional one year. ln order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consnltant with written notice 
of the City's intent to extend the tenu for an additional one year prior to the end of the first one 
year extension. 

2. The Work. 

The City from time to time has the need for professional services to be perfonued on behalf of 
the City. The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the pmties at the time the assignment is given to 
Consultant. For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be perfonued and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference. 

The exact scope of work under any Project Specific Agreement will be detenuined during the 
tenu of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES". Consultant anticipates utilizing its 
own staff and/or subconsultants to perform work within the disciplines as indicated below. 

YES NO OWN STAFF SUBCONSUL T ANT 
Archeology 
Architecture 
Asbestos SUlvey and Removal 
Building Official Services 

X )(' Civil Engineering 
Coastal Engineering 
Communications Engineering 
Computer Aided Drafting and 

X X Design 

>c ·X Construction Cost Estimating 

X- X Construction Inspections 
Construction Project 

>< X Management 
Ecology 
Electrical Engineering 
Energy Management 

X X Environmental Engineering 
Geographic Information 
Systems 
Geotechnical Engineering 
Hazardous Material Tanks 
Hydraulic Engineering 

X X Land Development 
Land Surveying 
Landscape Architecture 
Mechanical Engineering 

X )( Planning 
)( )( Specification Writing 

X X Structural Engineering 
Surveying 
Traffic Engineering 

X X Utilities 

X X Water Resources/Stormwater 

X X Water and Wastewater Services 
Water Tank 
Inspection/Corrosion Control 
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If Consultant anticipates utilizing a snbconsultant to perform all or part of the work described in 
a Project Specific Agreement, Consultant will notify the City at the time the Project Specific 
Agreement is being prepared. 

Execution of this Agreement does not gnarantee any particular volnme, level, or amount of work, 
nor shall Consultant have an exclusive or sole right to perfonn the work as described in this 
Agreement. 

3. The Agreement Sum. 

The compensation sum for each assignment will be detennined at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the perfOlmance of 
the work, subject to the additions and deductions authorized by this Agreement. Consultant 
agrees to be bound by the prices set forth on Exhibit "A" for the duration of the Agreement. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set forth on Exhibit "A" shall not be paid for unless Consultant has 
obtained a written change order from City. 

4. Payment. 

Invoices. Consultant shall submit invoices which are identified by the specific project number 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a paltial release oflien (or 
fmal release of lien upon frnal payment) fi'om Consultant and its subconsultants affilming that 
Consultant has paid all of its subconsultants, suppliers, and laborers for labor, services, and 
matelials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identify: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed through the 
date of the pay application. 

If the work is being paid for on an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, duling the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice iucluding the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as received." If Consultant submits an improper 
payment request, the City will within ten calendar days after the request is "stamped as received", 
notifY Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the payment request proper. Undisputed sums will be 
timely paid. 

Disputed Invoices. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor ofthe Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City's 
satisfaction. 

Retainage. The City reserves the right to withhold retainage in the amount of ten percent (l 0%) 
of any payment due until the specific project is completed. Said retainage may be withhel~le 
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sole discretion of the City Manager and as security for the snccessfl1l completion of the 
Consultant's dnties and responsibilities under the Project Specific Agreement. 

Final Payment. Snbmission of the Consultant's invoice for final payment and reimbmsement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its sub consultants, incurred in c01mection with the Project, have been paid in 
full. The Consultant shall deliver to the City all docnments requested by the City evidencing 
payments to any and all sub consultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final payment shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolnte right, at its option, to offset and dednct from the snms due 
Consultant under the telms of this Agreement any snms dne City nnder tile terms of this 
Agreement or other agreements between City and Consultant. Consultant further agrees that any 
sums due City under any other agreement(s) between City and Consultant may be satisfied in 
whole or part by City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims by City against Consultant. 

5. Staff mg. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize otiler specialists, subprofessionals and/or professionals in the perfonnance of the work, tile 
Consultant shall be responsible for satisfactory completion of all such specialists' , 
subprofessionals' and/or other professionals' work. It is agreed that only specialists, 
subprofessionals and/or other professionals which have been approved in writing by an 
authorized representative of the City will be used by the Consultant. The Consultant shall be 
responsible for all payments to any subconsultants 
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6. Consultant's Threshold of Performance. 

Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such serVices rendered and reconunendations made in 
carrying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sound engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time frame in Chapter 95 Fla. Stat., it is detenuined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification from the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

7. Standards of Conduct - Conflict ofInterest. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and 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. 

8. Project Records. 

All final plans, documents, reports, studies and other data prepared by the Consultant or a 
sub consultant will bear the endorsement of a person in the full employ of the Consultant or the 
subconsultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall fumish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tracings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, andlor reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 

Page 6 of2S "'''''', I 
Initials '4-__ _ 
Initials __ _ 



All project records shall be maintained by Consultant and made available upon reqnest of the 
City at all times for the duration of this Agreement and for five (5) years after final payment is 
made. During this time period the City M,mager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its financial records. The City may cancel 111is Agreement for refllsal by 
ihe Consultant to allow access by the City Manager or designee to ,my records pertaining to work 
perf0l111ed under this Agreement. 

9. Financial Records. 

All finrulcial records oflahor costs ru1d expenses incnned by Consultant performing work for the 
City shall be maintained by Consultru1t ru1d made available upon request of ilie City at all times 
for 11le duration of 111is Agreement 3l1d for five (5) years after final payment is made. Copies of 
such documents and records shall be furnished to the City upon request at direct printing cost. 

10. Reimbnrsable Expenses. 

W11en expenses ru'e to be reimbursed, the same expenses that ru'e reimbursable and the S3ll1e rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consult3l1t, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultru1t. 

11. Printing Costs. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
3l1d letters, or any oilier snch materials which may be subject to ihe provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjnnction with this Agreement. Failure by the 
Consult3l1t to provide such records shall be grounds for termination of Consultant's agreement( s) 
wiili the City. 

12. Time of Performance. 

Time is of ihe essence. Consultant agrees to perform ilie Work to comply wiili ilie job schedule 
or schedules, as 3ll1ended from time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, including, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers 3l1d equipment to bring ilie Work 
within ihe allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends written notice to Consultrult 111at the Consultant has failed to bring ilie Work wiiliin 
111e allotted time ofilie schedule or 3ll1ellded schedule, and further, if Consultant does 110t conect 
such deficiency within forty- eight (48) hours after ilie receipt of such written notice, City may, at 
its option, nndertake such actions as it deems are reasonable and necessruy to return the Project 
to the schedule and maintain the schedule or 3ll1ended schedule, including the exercise of any 3l1d 
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all rights and remedies set forth in this Agreement, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consultant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitute Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assignment if in its sole discretion a time extension is appropriate. 

13. Progress Reports. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. Insnrance. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amounts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellationlnon-renewal/material changes must be sent directly to the City by the insurance 
company. 

All policies and the insurance certificate shall name the City as an 'additional named 
insured' on a primary and non-contributory basis and provide for waiver of subrogation. 
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Receipt of certificates or other documents of insurance or policies or copies of policies by the 
City, or by any of its representatives, which indicate less coverage than required will not 
constitute a waiver of the Consultant's obligation to fulfill the insurance requirements herein. 

Coverage Minimums 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 - each accident 
$100,000 - each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 -- bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000- propcrty damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1,000,000 
(All autos- owned, hired or used) 

E. Professional Liability $1,000,000 
1 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All subconsultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be Wlitten by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such default shall be regarded as material breach of this Agreement. 
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15. Sub consultant Insurance. 

The Consultant will also cause all professional sub consultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a celtificate(s) showing compliance with this paragraph. 

16. Liquidated Damages. 

City and Consultant recognize that time is of the essence in this Agreement and that the public 
will be inconvenienced and the City will incur additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value of the 
inconvenience to the public; or additional administrative costs suffered by City if the Work is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agree that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
from Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failure to properly perform its obligations under this Agreement or any 
Project Specific Agreement. 

Monies due to the City for liquidated damages andlor actual damages shall be deducted from any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

17. Change Orders. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
Specific Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisions, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifically stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in thr 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change order in writing, Consultant shall 
be under 110 duty or obligation to perfonn or carry out such proposed chauge order and City shall 
be under no duty, obligatiou or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

18. Publicly Financed Contracts. 

The equal opportunity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24, 1965, as amended by the Executive Order 11375 dated October 13, 1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the SecretaIY of Labor is incOlporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agrees that it shall not discharge or fail or refuse to hire any 
individual or othelwise discriminate against any individual with respect to his compensation, 
tenns, conditions or privileges of employment because of such individual's race, color, religion, 
sex or national origin. Nor shall Consultant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportunities upon said 
basis. Consultant shall not discliminate on the basis of race, color, religion, sex or national 
Oligin in the procurement of labor, services or materials for the peIfOrmaI1Ce of the Work and 
ConsultaI1t finiher agrees that the provisions of this paragraph shall be incorporated into any 
Sub agreements which it may enter into (with the consent of City) concerning the perfonnance of 
the Work. 

19. Indemnification. 

Consultant shall indemnify and hold harmless the City, and its officers and employees, from 
liabilities, daI11ages, 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 pelfonnance or non
performance of this Agreement and/or any Project Specific Agreement. 

Snch obligation shall not be constructed to negate, or abridge, or otherwise reduce any other right 
or obligation of indemnity which would otherwise exist as to any party or person described in 
this Aliicle. 

20. Disputes. 

Consultant shall provide timely written notice of any and all claims for additional compensatiou 
or time. In no event· shall such notice be provided more than seventy-two (72) hours from 
Consultant's discovery of conditious that Consultant believes will or may entitle it to an increase 
in the Agreement snm or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived aI1d barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consultant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perfonn any of its 
obligations under the terms of tins Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after giving of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessary in City's 

........... sole. <iiscl"eti()Il.f()I .. !he .. a~complis11n1~!1t. of .. saicl.JJ.llrpo§C:, .. J\I1c1 .. C0I1s)lltarlt ... sha11 .. 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damages, whether 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without linJ.itation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the terms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; COmnllt any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

21. Termination. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if fue unpaid balance of fue Agreement sum exceeds fue City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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VOl" Cause. This Agreement and/or any Project Specific Agreement may be terminated by either 
party upon five (5) calendar days written notice to the other party should the other pmty fail 
substantially to perform in accordance with the material terms of this Agreement and/or any 
Project Specific Agreement ti1Tough no fault of the party initiating the termination. The City also 
may temlinate this Agreement and/or any Project Specific Agreement if Consnltant has 
misrepresented mlyiliing in the submission made by Consultmlt in response to tile Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also res elves the right to terminate this 
Agreement in the event the Consultant shall be placed in eitiler voluntary or involuntary 
bankmptcy or an assigmnent be made for the benefit of creditors. 

If it is determined that the City wrongfully telminated this Agreement and/or any Project Specific 
agreement for canse, said termination( s) shall be deemed to be a termination for convenience. 

VOl" COllveniellce. This Continuing Selvices Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience upon fourteen (14) calendar days' written notice 
to the Consultant. In the event of temlination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in cOl11lection with the Work 
and shall telminate all outstmlding sub consultant obligations. The Consultant shall be 
compensated for all selvices pelformed to the satisfaction of tile City, and for reimbursable 
expenses incurred, prior to ilie date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation for lost profits and/or unrecovered 
overhead on work not actually pelfonned. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and fue invoice shall comply with the provisions of fuis 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been performed. 

22. Assignment upon Termination. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consnltant's work prodnct shall become the property of tlie City and the Consnltant shall, within 
ten (10) working days of receipt of wTitten direction from the City, transfer to eiilier the City or 
its authorized designee, a copy (in paper and useable elect TOnic format) of all work prodnct in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all oilier documents and data in tile possession of the Consultant peltaining to this 
Agreement and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assigIll1lent shall only become effective 
if City terminates Consultant under this Agreement prior to ilie completion of all Work assigned 
to Consnltant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A termination for cause or for convenience shall have no affect on any insurance coverage 
required by this Agreement. 

TIle foregoing remedies for default by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attomey's and court cost. 

Consultant shall have the rights and remedies available at law or in equity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or default by City hereunder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breach or default give written notice to City 
specifYing the details thereof. Upon such notice, City shall have seven (7) business days within 
which to cure the alleged default prior to the accrual of any cause of action to Consultant or any 
right to terminate the Agreement. 

23. Attorneys Fees. 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attomey's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24. Waiver of Jury Trial. 

In the event of any litigation arising out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25. Pre-Suit Dispute Resolution. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBEIMBE. 

The City recognizes fair and open competition as a basic tenet of public procurement and 
encourages Consultant to obtain participation by minority and women business enterprises in the 
performance of assigrIDlents hereunder. 

27. Entire Agreement. 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 

Page 14 of25 
Initials'. ! 
Initials _~---'-_ 
Initials __ _ 



both paliies All prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations are superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultaut's response to the RFQ which resulted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, ten11s, and conditions which Consnltant deems 
to be material, have been incorporated and addressed in this docnment. 

The headings of this Agreement are used for convenience only and shall not otherwise affect the 
meaning of the tenns of this Agreement. The parties do hereby specifically agree that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimnm requirements as are required by law. No agent, employee, or other representative of 
either paIry is empowered to modify or amend the terms of this Agreement, unless executed with 
the SaIne formality as this document. 

Consultant and City do hereby fU1iher agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this Agreement shall not constitnte a waiver 
of City'S light to enforce said light or rights under the tenns of this Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the paIiies hereto, if any. 

28. Anti-Collusion. 

The Consultant warrants that it has not employed or retained any company or person, other than a 
bona fide employee working solely for the ConsultaIlt, to solicit or secure this Agreement, aI1d 
that it has not paid or agreed to pay aI1y person, company, corporation, individual or finn aIly fee, 
commission, percentage, gifi or any other consideration, contingent upon or resulting ii-om the 
award or making of this Agreement. It is understood aIld agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation of the aI1ti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability aI1d, at its discretion, to deduct from the Agreement 
price, or othe1wise recover, the full amount of such fee, commission, percentage, gift or 
consideration. 

29. Contract Crime. 

The City reserves the light to suspend, caI1cel, or tenninate the Agreement without penalty in the 
event one or more of the ConsultaI1t's corporate officers is indicted or has a direct infOlmation 
issued against him for aIly crime arising out of or in conjunction with aI1y work being perfonned 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon aI1y 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless othelwiserequired by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the 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 City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consultant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. Truth in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.oI 7, Fla. Stat. for CATEGORY FOUR (currently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant further authorizes delivery 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P .A. 
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401 E. Las 01as Blvd., Suite 1850 
Ft. Lauderdale, FL 33301 

For The Consultant: to !/It/J/n r. M C/!tfl..I;"', f £. U:: tlJ A P 
iA.LJ:.~c Ca., .... 1Jh.soCl&-tt:VilfC, 
IO~'iQ~t<s; Hw 7 
.kK~ L dye &-0 I F L 3.3 () 31- 2.'ii' i.f <) 

32. Miscellaneolls. 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This Agreement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and lUles such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Agreement. 

This Agreement shall be construed in accordance wiili and govemed by the laws of the State of 
Florida. Exclusive Venue for any litigation arising out of this Agreement shall be in Momoe 
County, Florida, Middle Keys Division of the Circuit COUlt or the Souiliem District of Florida. 

The Consultant and its empl(\yees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any oilier kind of joint undertaking, entelPrise or 
venture between the parties. 

Any tenns or conditions of either this Agreement that require acts beyond the date of ilie term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

PAYMENT UNDER THIS AGREEMENT AND ANY PROJECT SPECIFIC 
AGREEMENT SHALL ONLY BE MADE FROM APPROPRIATIONS BUDGETED ON 
AN ANNUAL BASIS. 
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IN WI¥ESS WHEREOF, the parties ~. ~ve executed this instrument on this_-,-!"",'j_/_' __ day 

of flfO I ' 20:;.3 
CONSULTANT: 

ATTEST: 

':),(,\ NiL/(~tLCUl( 12 ..... 
iiane Clavier, City Clerk 

APPROVED AS TO FORM AND 
LEGAL SUFFICIENCY FOR THE USE 
AND RELIANCE OF THE CITY OF 

DAONLY: 

City Atto 

Thls agreement shall be executed on behalf of Consultant by its President or a Vice President If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultant to this agreement 
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<ClrJrY 01[" l~[Aj[~ATjflION 

~~Q}2!Jl1LJ;:I1!2)LJ~L~iUg;N<G:Jll~!n~]l!II::L<G:~:?)Jl:l@J::!§;1~:?!:~<G:~J));)~1~1Kl'iI 

TU1[S <CONTmmNG ENGKNEER1ING SElRVKCJI~S AGJIU"l\"MEN'][, (hereinafter 
referred to as "Agreement") made and entered into this r<;~ day of ~bvovd-' 2011, by and 

, betwe~n Tile <City Illf MlIlll'21tribtIlJll, lFllln"ililru, a Florida municipal corporatIOn, ("City") and 
'-Ill L; ? I fJ: -c:~ .. -l)ff~!F~.Y"hose address i8;~t\1 cD , I:~Lf~fOn {)ue., ("Consultant"), 

(D;():A' .. ' ~I (;/ ) ()LLl -it. Id(.(,. J 

WHEREAS, following a Request for Qualifications process, the City has identified 
Consultant as qnalified to perform engineering services on behalf of the City; and, 

WHEREAS, the City desires to enter into a continuing services agreement with 
Consnltant under whieh Consultant may be assigned specific tasks or projects to be performed by 
Consultant under the terms and conditions herein, 

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00), each to the 
other in hand paid, the receipt, sufficiency, and adequacy of which is hereby acknowledged, and 
the mutnal covenants, terms and conditions herein, City and Consultant,' agree and bind 
themselves, their successors and assigns as follows: 

1. Term of AgJrcemelllt. 

Commencing on the date of this Agreement, this Agreement shall have a three (3) year term with 
one (1) additional two (2) year extension exercisable at the sole option of the City, In order to 
exercise the option for the first one year extension prior to the end of the initial three year term 
the City must provide the Consultant with written notice of the City's intent to extend the tel1n 
for an additional one year. In order to exercise the option for the second one year extension prior 
to the end of the first one year extension the City must provide the Consultant with written notice 
of the City's intent to extend the term for an additional one year prior to the end of the first one 
year extension. 

Z. Jrlhle Work. 

The City i1:OIn time to time has the need for professional services to be performed on behalf of 
thc City, The specific projects or tasks assigned to Consultant, if any, will be described in 
Project Specific Agreement(s) to be executed by the partics at the time the assigmnent is given to 
Consultant For each Project Specific Agreement, the Consultant and City will agree upon the 
scope of services to be performed and a mutually satisfactory budget and schedule for the work 
utilizing the Project Specific Agreement attached hereto as Exhibit "A" and incorporated herein 
by this reference, 

The exact scope of work under any Project Specific Agreement will be detennined during the 
term of this Agreement on a case-by-case, as needed basis. The types of work Consultant 
represents that it is prepared and qualified to perform (with its own employees or subconsultants) 
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include the matters in the following table marked "YES", Consultant anticipates utilizing its 
own staff andlor subconsultants to perform work within the disciplines as indicated below, 

._YF~~NiOWNS~AF'-i::TA:Tt;.;~~~~2~ 
_~_ .. _ ... _ ... ~.~ __ ._~~ _____ ~.13.tIildinggf~<ial Serviccos 
--./c'----...-.. ---.-- Civil..I';~lgincering __ ... __ _ 
- .... -f,L- ........... _ ,_,_,_._ ... __ .j _____ ....... __ ._ .... _Coastal Engineerin(L __ _ 

/ _____ .. _~_ .... __ Commullications..Engincering 
Computer Aided Drafting and 
Design 

'/ .r ._ .. __ . _____ -i_C=.on~truction Cost Estimating 
Construction Inspections c.c.==--_ 
Construction Project 

I'-"X !!/'~+"----'-'-----1--

Managemcl:D:..· __ · _____ 1 
Ecology 

,/ .. 
:/ 

_-+_+' .'--/~--- ... --...... -.----------+ Elt:.ctrical Engineering 
... _ . .....,.. ..... ~~ , _______ + __ ~ ~~_ -j.cE=n:.:e:::· r"gy>L.:M=a!:::la"'g"'e::.:m::::e=n:ot ___ _ 

i/ Environmental Engineering __ ._ 
Geographic Information 
Systems 

,'./ Geotechnical Engineering 
1----1--&' '--:c'I-··-"·-··-~+~~----~--I'C:=:-=:=::==,,:,=,=::-==.:.:oo"'----1 

i// ___ 7+~_"~~_+_ ~~~~ 
I--.--I.......L-_______ + _____ ~ __ ._+=H::_a-=z=ac..rdc..o':'u"'s=M~at'-'e.ccricca.l: _T ... at=lk",s,-' __ I 

Hydraulic Engineering 1---"'/'-"'-·----1----·-----1-------.. --· 

r--...;L.-.. ·T· .. ·-··----·-·+----·--~ 
,/ I--+ .. ·JL iV . ....,.-j.·-----· -.-.... -. 

·-"j7-· .. -L!-.... -... ---~I--~----

i/ 

Land Develo ment 
Land Surveying2.... __ _ 
Landsca )e Archi teclure 

=.-:..~~-

Mechanical Engineering 
Planning 
Specificat0.n Vf!c.'it,-iI.c;lg~_' __ -1 
Structural Engineerin.""gL· __ _ 
Surveying 
Traffic Engineering2.r ____ ......, 

Utilities 
--~-~.---I-~.-.--.. 

Water Resources/Stormwater 
Water and Wastewater Services 
Water Tank 
Ins ectioniCorrosion Control 

) 
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If Consultant anticipates utilizing a subconsultant to pcrform all or part of the work deseribed in 
a Project Specific Agreement, Consultant will notify the City at the time the Project Specific 
Agreement is being prepared. 

Executiou of this AgTeement does not guarantee any particular volume, level, or amount of work, 
nor shall Consnltant have an exclusive or sole right to perform the work as described in this 
AgTeement. 

3. 'JI'lhte Agrcccmciit §mnm. 

The compensation sum for each assignment will be determined at the time each Project Specific 
Agreement is being prepared. City shall pay Consultant in current funds for the performance of 
the work, subject to the additions and deductions authorized by this AgTeement. Consultant 
agrees to be bound by the prices set f01ih on Exhibit "A" for the duration of the Agrccment. 
Consultant specifically agrees that any changes in the hourly rates, reimbursable expenses, 
overhead, or scope of work set f01ih on Exhibit "A" shall not be paid for unless Consultant has 
obtained a wlitten change order from City . 

. ¥Rlvoices. Consultant shall submit invoices which are identified by the specific project numbm' 
on a monthly basis by no later than the 15th of each month. The City shall pay Consultant within 
twenty (20) calendar days of approval by the City Manager of any invoices submitted by 
Consultant to the City. 

With each request for payment, Consultant shall provide City with a partial release of lien (or 
final release of lien upon final payment) ii-om Consultant and its subco11sultants affirming that 
Consultant has paid all of its subco11sultants, suppliers, and laborers for labor, services, and 
materials for which Consultant has previously been paid 

If the work is being paid for as a lump sum, Consultant will receive payment based on the 
percentage of work completed. Each invoice under a lump sum Project Specific Agreement shall 
identity: The total lump sum amount (with any authorized adjustments thereto), the amounts 
previously invoiced, the amount for which payment is being sought, less retainage of 10% of the 
amount for which payment is being sought, and the percentage of work completed tlu"ough the 
date of the pay application. 

If the work is being paid for 011 an hourly basis, Consultant will receive payments based on the 
number of hours of work performed, and reimbursable expenses incurred, during the month for 
which payment is sought. Each invoice shall identify the services performed each day by each 
timekeeper, the amount of time charged by each timekeeper each day, the hourly rate for each 
timekeeper, the total charges incurred each day, the total amount sought for services performed, a 
list of expenses for which reimbursement is sought, the total amount sought for services and 
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expenses, and the total invoiced to City through the date of the invoice including the total amount 
of the invoice for which payment is being sought. 

Upon receipt of a payment request, the request is to be "marked as received" or "stamped as 
received." Payment by the City will be made to Consultant within 20 business days after the date 
the payment request is received and "stamped as rcceived." If Consultant submits an improper 
payment reqncst, the City will within ten calendar days after the rcquest is "stamped as received", 
notify Consultant of the impropriety and indicate in writing what corrective action must be done 
on the part of the Consultant to make the paymcnt request proper. Undisputed sums will be 
timely paid. 

DisPllted hllvoiccs. In the event that all or a portion of an invoice submitted by the Consultant is 
disputed, or additional backup documentation is required, the City shall notify the Consultant 
within fifteen (15) working days of receipt of the invoice of such dispute or request for additional 
documentation. The Consultant shall provide the City with additional backup documentation 
within five (5) working days of the date of receipt of the City notice. Upon request Consultant 
shall provide additional information, including but not limited to, all invoices, time records, 
expense records, accounting records, and payment records of the Consultant. Consultant agrees 
to continue performing notwithstanding any dispute regarding Consultant's pay request(s). 

If there is a dispute regarding a payment request, the Community Services Coordinator or City 
Manager shall appoint a panel of two or more members of City management staff to investigate 
the disputed invoice. The Consultant may appear before the investigation panel in person or by 
phone conference at a date and time to be determined by the panel, which is within forty (40) 
days after the date the City received the invoice that is disputed. Within five (5) business days 
after the panel convenes to consider the issue, the investigation panel shall provide the 
Community Services Coordinator with the panel's recommendation regarding whether the 
disputed invoice should be paid or not. 

On or before the sixtieth (60th) day after the date the disputed invoice was received, the City 
shall notify the Consultant in writing of the City's decision regarding the disputed invoice and 
that the decision is a final action. The Consultant has the right to appeal the decision pursuant to 
§ 218.76, Fla. Stat. If the City's decision is in favor of the Consultant, the disputed amount of the 
invoice shall be paid to the Consultant within fifteen (15) days after the City's decision is 
rendered. 

Suspension of Payment. In the event that the City becomes credibly informed that any 
representations of the Consultant are inaccurate, or in the event that the Consultant is not in 
compliance with any term or condition of the Continuing Services Agreement or a Project 
Specific Agreement, the City may withhold payment of sums then or in the future otherwise due 
to the Consultant until the inaccuracy, or other non-compliance is corrected to the City'S 
satisfaction. 

Retaina~ The City reserves the right to withhold retainage in the amount often percent (10%) 
of any payment due until the specific project is completed. Said retainage may be withheld at the ... 
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sole discretion of the City Manager and as security for the snccessful completion of the 
Consultant's dnties and responsibilities under the Project Specific Agreement. 

.~~!P1L1IltX~!11)lj1)l1lJ, Submission of the Consultant's invoice for final payment and reimbursement 
shall constitute the Consultant's representation to the City that all obligations of the Consultant 
to others, including its subconsnltal1ts, incurred in connection with thc Project, have been paid in 
full. The Consnltant shall deliver to the City all documents requested by the City evidencing 
payments to any and all subconsultants, and all final specifications, plans, or other documents as 
dictated in the Scope of Services. Acceptance of final paymcnt shall constitute a waiver of any 
and all claims against the City by the Consultant. 

City shall have the sole and absolute right, at its option, to offset and deduct ii"OlD the sums due 
Consultant under the terms of this AgTeement any sums due City under the terms of this 
Agreement or other agTeements between City and Consultant Consultant further agrees that any 
sums due City under any other agTeement(s) between City and Consultant may he satisfied in 
whole or part hy City with funds owed Consultant under this Agreement. 

Notwithstanding anything contained in this Agreement to the contrary, no certificate given or 
payment made under this Agreement shall constitute an acceptance of defective work or 
improper materials or operate as a release of any claims hy City against Consultant 

5. St!lljfjfmg. 

Consultant shall maintain an adequate and competent Consultant staff within the State of Florida 
and may associate with specialists, subprofessionals and/or other professionals, for the purpose 
of its services hereunder, without additional cost to the City. Should the Consultant desire to 
utilize other specialists, suhprofessionals and/or professionals in the performance of the work, the 
Consultant shall he responsible for satisfactory completion of all such specialists', 
subprofessionals' and/or other professionals' work It is agreed that only specialists, 
subprofessionals and/or other professionals which have heen approved in writing by an 
authorized representative of the City will he usee! hy the Consultant The Consultant shall be 
responsihle for all payments to any subconsultants 

Page 5 of25 Initials~~L 
Imlials,' . 
Initials 



Consultant is employed to render a professional service only and payments made to the 
Consultant are compensation solely for such services rcndered and recommendations made in 
canying out the work. The Consultant shall perform to the best of its abilities and complete all 
work in a workmanlike manner in accordance with sonnd engineering and professional 
consulting practices and principles. If at any time during the term of this Agreement or within 
the applicable time fi'ame in Chapter 95 Fla. Stat., it is determined that the Consultant's 
deliverables are incorrect, defective or fail to conform to the scope of services in the Project 
Specific Agreement, upon written notification fi'om the City Manager, the Consultant shall at 
Consultants sole expense, immediately correct the work. 

The Consultant covenants and agrees that it and its employees shall be bound by the standards of 
conduct provided in § 112.313 Fla. Stat. as it relates to work performed under this Agreement, 
which standards are hereby incorporated and made a part of this Agreement as though set forth in 
full. Consnltant agrees to incorporate the provisions of this paragraph in any subcontract into 
which it might enter with reference to the work performed. 

8. jp'Jr()ject Reconlls. 

All final plans, documents, reports, stndies and other data prepared by the Consultant or a 
sub consultant will bear the endorsement of a person in the full employ of the Consultant or the 
sub consultant and duly registered in the appropriate professional category. 

After the City's acceptance of final plans and documents, a reproducible mylar of the Consultant's 
or the subconsultant's drawings, tracings, plans and maps will be provided to the City at no 
additional cost to the City. 

Upon completion of any construction by a contractor on a project assigned to Consultant, the 
Consultant shall furnish acceptable field verified "record drawings" of the work on full sized 
prints (and/or electronic data file if requested by the City). The Consultant shall signify, by 
affixing an appropriate endorsement on every sheet of the record sets that the work shown on the 
endorsed sheets was reviewed by the Consultant. 

The Consultant shall not be liable for use by the City of said plans, documents, studies or other 
data for any purpose other than stated in the applicable Project Specific Agreement. 

All tmcings, documents, data, deliverables, records, plans, specifications, maps, surveys, field 
survey notes, and/or reports prepared or obtained under this Agreement shall be considered 
works made for hire and shall become the property of the City, and reproducible copies shall be 
made available upon request to the City. 
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All project records shall bc maintained by Consultant and made available upon request of the 
City at all times for the duration ofthis Agreement and for five (5) years after final payment is 
made. During this time period the City Manager or designee have access to and the right to 
examine and audit any records of the Consultant involving transactions related to this 
Agreement, including its financial records. The City may cancel this AgTecment for refusal by 
the Consultant to allow access by the City Manager or designee to any records pertaining to work 
performed under this Agreement. 

All financial records of labor costs and expenses incurred by Consultant performing work for the 
City shall be maintained by Consultant and made available upon request of the City at all times 
for the duration of this Agreement and for five (5) years after final payment is made. Copies of 
sneh documents and records shall be furnished to the City upon request at direct printing cost. 

][0. lReimlll!lll's31llle JII:)(Jllellses. 

When expenses are to be reimbursed, the same expenses that are reimbursable and the same rates 
that apply to City employees pursuant to § 112.061, Fla. Stat. will be used to reimburse the 
Consultant, and only those expenses deemed reimbursable to City employees under § 112.061, 
Fla. Stat. will be reimbursed to Consultant. 

The Consultant shall furnish to the City at direct printing cost all final work documents, papers 
and letters, or any other such materials which may be subject to the provisions of Chapter 119, 
Fla. Stat., made or received by the Consultant in conjunction with this Agreement. Failure by the 
Consultant to provide such records shall be grounds for termination of Consultant's agreement(s) 
with the City. 

Time is of the essence. Consultant agrees to perform the Work to comply with the job schedule 
or schedules, as amended fi·om time to time, set by City. Should Consultant fall behind schedule, 
it will take all necessary measures, inclnding, but not limited to, supplying additional shifts, 
paying overtime, and adding additional employees, laborers and eqnipment to bJing the Work 
within the allotted and scheduled time of completion. All such additional measures to meet 
City's schedule shall be strictly at the Consultant's own expense. 

If City sends wtitten notice to Consultant that the Consultant has failed to bring the Work within 
the allotted time of the schedule or amended schedule, and further, if Consultant does not correct 
such deficiency within forty- eight (48) hours after the receipt of such written notice, City may, at 
its option, undertake such actions as it deems are reasonable and necessary to return the Project 
to the schedule and maintain the schedule or amended schedule, including the exercise of any and 
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all rights and remedies set [(lrth III this Agrecmcnt, and all such measures shall be at the 
Consultant's expense. 

City shall not be liable to Consultant for delay to the Consnltant's work by the acts, neglect or 
default of the City or by reason of fire or other casualty, or on account of riots, strikes or other 
combined action of the laborers or others, or on account of any acts of God, or any other causes, 
including any circumstances caused or contributed to by Consultant. Consultant expressly agrees 
that an extension of time shall constitnte Consultant's sole and exclusive remedy should 
Consultant be delayed, interfered with, disrupted, hindered, or suspended by City or 
governmental agency, and then only if a written request for extension is made to City within 
seventy-two (72) hours from the time of the beginning of the delay, interference, disruption, 
hindrance, suspension, or causation of the damage. Under no circumstances shall City be liable 
to Consultant for any compensation or damages arising out of or relating to such delays, 
interferences, disruptions, hindrances, or suspensions. Consultant agrees that its failure to give 
written notice of claim requesting an extension of the Agreement time as prescribed herein 
constitutes a waiver by the Consultant of such claim to City. Consultant's written request must 
contain evidence establishing that the delay in the completion of the work arises £i'om 
unforeseeable causes beyond the control and without the fault or negligence of Consultant. City 
shall ascertain the facts and the extent of the delay and shall extend the time for completing the 
assigmnent if in its sole discretion a time extension is appropriate. 

Consultant shall provide City with written progress reports in a format acceptable to the City 
either monthly or at intervals acceptable to the City. The Consultant shall provide City oral 
status reports upon request by the City. 

14. hnsnnnmce. 

The Consultant shall procure and maintain during the term of this Agreement insurance of the 
types and in the minimum amonnts stated below. Within 7 business days of the date of this 
Agreement, Consultant shall provide City with an insurance certificate demonstrating Consultant 
has obtained and is maintaining the minimum coverage listed below. Consultant shall provide a 
new certificate on an annual basis for the term of this Agreement. The certificate(s) shall provide 
that no material alteration or cancellation, including expiration and non-renewal, shall be 
effective until fifteen (15) days after receipt of written notice by the City. Notices of 
cancellation/non-renewal/material changes must be sent directly to the City by the insurance 
company. 

All polienes and the insilualilce certificate slnall name tine City as :m 'additional nmned 
llIilSl!ued' on a pn'iman-y anrnd non-emnlJriibutm'y ibasis alRd pnlVide fan- w!liver oifsuuibrog!ltioll. 
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Receipt of certificates or other documents of insurance 0)" policies or copies of policies by the 
City, 0)" by any of its representatives, which indicate less coverage than required will not 
constitute a waiver ofthe Consultant's obligation to fulfill the insurance requirements herein. 

A. Workers' Compensation Florida Statutory Coverage 

B. Employer's Liability 
$100,000 - each accident 
$100,000 - each employee (a $500,000 policy limit for injury by disease) 

C. Comprehensive General Liability 
$1,000,000 -- bodily injury each occurrence 
$1,000,000- bodily injury aggregate 
$1,000,000- property damage of each occurrence 
$1,000,000-- property damage aggregate 

D. Products - Completed Operations $1,000,000- each occurrence 

D. Business Auto Liability $1 ,000,000 
(All autos-·- owned, hired or used) 

E. Professional Liability $1,000,000 

F. Longshoreman's Insurance (If Applicable) - Insurance coverage as required to comply 
with the United States Longshore and Harborworkers' Act (USL&H) for all employees 
covered by USL&H. All sub consultants shall similarly provide USL&H insurance for all 
of the latter's employees, unless such employees are covered by the protection afforded by 
Consultant. 

Insurance shall be written by an insurer holding a current certificate of authority pursuant to 
Chapter 624, Florida Statutes. In the event that the Consultant becomes uninsured for any 
liabilities specified; such deJ-i:mlt shall be regarded as material breach ofthis Agreement. 
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The Consultant will also cause all professional subconsultants retained by Consultant for the 
project to procure and maintain comparable insurance coverage. Before commencing the Work, 
the Consultant shall furnish the City a certifIcate(s) showing compliance with this paragraph. 

City and Consultant recognize that time is of the essencc in this Agreement and that the pnblic 
will be inconvenienced and the City will incnr additional administrative costs if the Work is not 
completed within the allowable time. The Consultant also recognizes that the actual value ofthe 
inconvenience to the public; or additional administrative costs suffered by City if the Worlc is not 
completed on time are not readily ascertainable at the time this Agreement is being entered into. 
Accordingly, City and Consultant agTee that as liquidated damages to compensate the City for 
delay (but not as a penalty) Consultant shall pay City ($ insert amount of liquidated 
damages here) (the "Daily Liquidated Damages Rate") for each calendar day the Work is not 
substantially complete after the expiration of the allowable Agreement time. After the expiration 
of the allowable Agreement time if the work is substantially complete but not fully complete, 
Consultant shall pay City 50% of the Daily Liquidated Damages Rate for each calendar day after 
the date of substantial completion until the Work is fully complete. 

It is understood and agreed that in addition to liquidated damages, the City is entitled to recover 
fi-om Consultants all actual additional costs or losses incurred by the City (other than additional 
administrative costs and public inconvenience losses) as a result of the Consultant's untimely 
performance or other failnre to properly perform its obligations under this Agreement or any 
Project SpecifIc Agreement. 

Monies due to the City for liquidated damages and/or actual damages shall be deducted 1iom any 
monies due the Consultant, or if no money is due or the amount due is insufficient to cover the 
amount charged the Consultant shall be liable for said amount. 

Consultant may be ordered in writing by City, without invalidating this Agreement or any Project 
SpecifIc Agreement, to make changes in the Work within the general scope of this Agreement or 
any Project Specific Agreement, consisting of additions, deletions or other revisious, and the 
Agreement sum and Agreement time may be adjusted accordingly. Prior to the commencement 
of such changed or revised work, Consultant shall submit promptly to City written copies of any 
claim for adjustment to the Agreement sum or Agreement time for such revised work. 

No alteration, addition, omission, or change shall be made in the work, except upon the written 
change order of City. Any change or adjustment in the Agreement sum or schedule by virtue of 
such change order shall be specifIcally stated in said change order. Prior to the issuance of any 
change order, Consultant shall furnish to City a detailed breakdown showing the difference in the 
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schedule and in the value of the work altered, added, omitted, or changed by the proposed change 
order. Unless and until the City approves the proposed change ordcr in writing, Consultant shall 
be under no duty or obligation to perform or carry out such proposed change order and City shall 
be under no duty, obligation or liability to pay any increase in the Agreement sum or provide 
additional time as a result of such proposed change order. 

The equal opporl1111ity clause set forth in Section 202 of the Executive Order 11246 dated 
September 24,1965, as amended by the Executive Order 11375 dated October 13,1967, and as 
specified in 41 CFR60-4, relating to equal employment opportunity and implementing rules and 
regulations of the Secretary of Labor is incorporated herein by specific reference. 

Consultant will comply with all laws, rules, regulations, executive orders, ordinances, applicable 
to the Agreement. City specifically agTCes that it shall not discharge or fail or refnse to hire any 
individual or otherwise discriminate against any individual with respect to his compensation, 
terms, conditions or privileges of employment becanse of such individnal's race, color, religion, 
sex or national origin. Nor shall Consnltant limit, segregate or classify its employees in any way 
which would deprive or tend to deprive any individual of employment opportnnities upon said 
basis. Consultant shall not discriminate on the basis of race, color, religion, sex or national 
origin in the procurement of labor, services or materials for the performance of the Work and 
Consultant further agrees that the provisions of this paragraph shall be incorporated into any 
Sub agreements which it may enter into (with the consent of City) concerning the performance of 
the Work. 

Consultant shall indemnify and hold harmless the City, 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 wrongfnl conduct of the 
Consultant and other persons employed or utilized by the Consultant in the performance or non
performance of this Agreement and/or any Project Specific Agreement. 

Such obligation shall not be constructed to negate, or abridge, or otherwise rednce any other right 
or obligation of indemnity which would othelwise exist as to any party or person described in 
this Article. 

Consultant shall provide timely written notice of any and all claims for additional compensation 
or time. In no event shall such notice be provided more than seventy-two (72) honrs ii'om 
Consultant's discovery of conditions that Consultant believes will or may entitle it to an increase 
in the Agreement sum or time. If Consultant fails to provide timely written notice of its claims 
for additional compensation or time, then said claims are forever waived and barred. 
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Consultant's notice of said claim shall be in writing addressed to City describing the events, 
circumstances and conditions which Consnltant believes entitles it to an increase in either the 
Agreement sum or time. In addition, said written notice shall specify the amount of additional 
compensation or time claimed. Consultant shall not be entitled to an increase in either the 
Agreement sum or time until a duly authorized change order is executed between the parties. 

In addition to any other remedies permitted by law, if Consultant fails to perform any of its 
obligations under the terms of this Agreement, City may exercise any or all of the following 
options: 

A. Forty-eight (48) hours after glvmg of written notice to Consultant, City may 
remedy such default utilizing such persons or firms as may be necessaty in City's 
sole discretion for the accomplishment of said purpose, and Consultant shall 
forthwith pay City the amount of all costs and expenses incurred thereby including 
but not limited to reasonable attorney's fees, and court costs associated therewith; 
and 

B. City may recover from Consultant the amount of any loss or damagcs, whethcr 
liquidated or unliquidated, suffered or incurred as a result of such default, 
including without limitation, reasonable attorney's fees, legal costs or expenses, 
penalties, increased costs of materials, labor or services or any other costs of any 
nature, and loss of profits occasioned by Consultant's default. 

C. City may deduct or withhold from payments otherwise due Consultant any of the 
foregoing amounts which deduction shall be deemed back charges against the 
Agreement sum. 

If Consultant fails to commence or prosecute the Work in accordance with the telms of this 
Agreement; or cause stoppage, delay or interference with the work of City or other Consultants; 
or become insolvent; commit any act of bankruptcy; voluntarily or involuntarily engage in a 
reorganization or arrangement proceeding under the bankruptcy laws; breach any other term, 
covenant or condition of this Agreement; or fail to otherwise perform any other obligation of this 
Agreement, then in such event, City may terminate this Agreement. 

In the event of termination of this Agreement, City may use Consultant's work product to 
complete the Work and Consultant shall receive no further payments until the Work is complete. 
Upon completion, if the unpaid balance of the Agreement sum exceeds the City's cost of 
completion such excess shall be paid by City to Consultant. However, if such cost of completion 
exceeds the unpaid balance of the Agreement sum, Consultant shall immediately pay the 
difference to City, plus any costs or expenses incurred in the collection of same. 
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I[QLCilLIllE§" This Agreement and/or any Project Specific Agreement may be terminated by either 
party upon five (5) calendar days written notice to the other party should the other party ±llil 
substantially to perform in aec.ordance with the material terms of this Agreement and/or any 
Project Specific Agreement through no fault of the party initiating the termination. The City also 
may terminate this Agreement and/or any Project Specific Agreement if Consultant has 
misrepresented anything in the snbmission made by Consnltant in response to the Request For 
Qualifications advertisement leading up to this Agreement; or for any of the reasons set forth in 
Sections 28 or 29 of this Agreement; and the City also reserves the right to telminate this 
Agreement in the event the Consultant shall be placed in either voluntmy or involuntary 
bankruptcy or an assigmnent be made for the benefit of creditors. 

If it is determined that the City wrongfully tenllinated this Agreement and/or any Project Specific 
agreement for cause, said termination(s) shall be deemed to be a termination for convenience. 

)fOR" <Colll!J::elllliellc~~, This Continuing Services Agreement and/or any Project Specific Agreement 
may be terminated by the City for convenience npon fourteen (14) calendar days' written notice 
to the Consultant. In the event of termination for convenience, upon receipt of notification of the 
intent to terminate, the Consultant shall incur no further obligations in connection with the Work 
and shall terminate all outstanding sub consultant obligations. The Consultant shall be 
compensated for all services perfofmed to the satisfaction of the City, and for reimbursable 
expenses incurred, plior to the date of termination. Consultant shall not be entitled to any 
compensation for consequential damages or compensation fOf lost profits and/or umecovered 
overhead on work not actually performed. The Consultant shall promptly submit its invoice for 
final payment and reimbursement and the invoice shall comply with the provisions of this 
Agreement. Under no circumstances shall the City make any payment to the Consultant for 
services which have not been perfol1ned. 

Upon termination of this Agreement and/or any Project Specific Agreement, a copy of all of the 
Consultant's work product shall become the property of the City and the Consultant shall, within 
ten (l0) working days of receipt of written direction fl-om the City, transfer to either the City or 
its authorized designee, a copy (in paper and useable electronic format) of all work product in 
Consultant's possession, including but not limited to designs, specifications, drawings, studies, 
reports and all other documents and data in the possession of the Consultant pertaining to this 
AgTeemtmt and/or any Project Specific Agreement. 

Consultant hereby assigns to City all rights in Consultant's work and agrees to deliver to City all 
documents and authorizations needed by City to allow a replacement consultant to use 
Consultant's work in order to complete the Work. Said assignment shall only become effective 
if City terminates Consultant under this Agreement prior to the completion of all Work assigned 
to Consultant. Consultant agrees that City is entitled to specific performance to obtain the relief 
described in this paragraph. 
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A termination for cause or [or convelllcncc shall have no affect on any lllsurance coverage 
required by this Agrcement. 

The foregoing remedies for deDmlt by Consultant shall be considered distinct, separate and 
cumulative and shall be in addition to any other right or remedy given elsewhere in this 
Agreement or now or hereafter existing at law or in equity, including any right to the recovery of 
reasonable attorney's and court cost. 

Consultant shall have the rights and remedies available at law or in eqnity for breach of this 
Agreement, except as expressly set forth in this Agreement; provided however, any alleged 
breach or defanlt by City herennder shall be deemed waived unless Consultant shall, within 
seventy-two (72) hours, of any such alleged breaeh or defanlt give written notice to City 
specifying the details thereof. Upon snch notice, City shall have seven (7) business days within 
which to cure the alleged defanlt prior to the accmal of any cause of action to Consultant or any 
right to terminate the Agreement. 

23, Attorllcys Fecs, 

City and Consultant hereby expressly agree that the prevailing party in any litigation proceedings 
arising out of or related to this Agreement shall be entitled to an award of its court cost, 
expenses, and reasonable attorney's fees incurred at all levels including the trial, arbitration, any 
bankruptcy proceeding, and at all appellate levels. 

24, Waivclt' of J UH'y TR'ia!. 

In the event of any litigation ansmg out of this Agreement, each party hereby knowingly, 
irrevocably, voluntarily and intentionally waives its right to trial by jury. 

25, lP'n-c"§luit llJiisputc Resolmtion. 

All disputes shall be attempted to be resolved by meet and confer sessions between 
representatives of each of the parties. If the dispute cannot be resolved to the satisfaction of the 
parties, then City and Consultant agree to submit the dispute to pre-suit mediation. 

26. WBEIWJIBJE. 

The City recognizes fair and open competition as a basic tenet of pnblic procurement and 
encourages Consultant to obtain pm1icipation by minority and women business enterprises in the 
performance of assignments hereunder. 

27, Ell1ltin'c Agn'eemell1lt, 

City and Consultant hereby expressly agree that the entire agreement between the parties is set 
forth in the written terms of this Agreement plus any Specific Project Agreement executed by 
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both parties All prior quotes, bid proposals, quotations, negotiations, oral promises or 
representations arc superseded by the terms of this Agreement and none shall survive the 
execution of this Agreement with the exception of the representations by Consultant in the 
Consultant's response to the RFQ which resnlted in this Agreement and upon which the City has 
relied. Consultant acknowledges that all issues, terms, and conditions which Consultant deems 
to be material, have been incorporated and addressed in this document. 

The headings of this Agreement are used for convenience only and shall not othelwise affect the 
meaning of the terms of this Agreement. The parties do hereby specifically agTee that in the 
event that one or more of the provisions of this Agreement are deemed invalid or unenforceable, 
the unenforceable or invalid provisions are hereby deemed amended to comply with the 
minimum requirements as are required by law. No agent, employee, or other representative of 
either party is empowered to modify or amend the terms of this AgTeement, unless executed with 
the same formality as this document. 

Consultant and City do hereby further agree that City's failure to exercise one or more of the 
rights, remedies, terms, covenants and conditions of this AgTCement shall not constitute a waiver 
of City's right to enforce said right or rights under the terms ofthis Agreement. 

This Agreement may be executed in two or more copies, either of which may be considered an 
original contract. The benefits and obligations of this Agreement shall inure to and be binding 
upon the heirs, representatives, successors and assigns of the parties hereto, if any. 

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 finn any fee, 
commission, percentage, gift or any other consideration, contingent upon or resulting from the 
award or making of this Agreement. It is understood and agreed that the term "fee" shall also 
include brokerage fee, however denoted. 

For the breach of violation ofthe anti-collusion provisions herein, the City shall have the right to 
terminate this Agreement without liability and, at its discretion, to deduct iiOln the Agreement 
price, or otherwise recover, the full amount of such fee, commission, pereentage, gift or 
consideration. 

The City reserves the right to suspend, cancel, or terminate the Agreement without penalty in the 
event one or more of the Consultant's corporate officers is indicted or has a direct information 
issued against him for any Clime arising out of or in conjunction with any work being performed 
by the Consultant for or on behalf of the City under this Agreement. The City further reserves 
the right to suspend the qualifications of the Consultant to do business with the City upon any 
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such indictment or direct information. In the event that any such person against whom any such 
indictment or direct information is brought shall have indictment or direct information dismissed 
be found not guilty, such suspension on account hereof shall be immediately lifted by the City. 

30. Confidentiality. 

Unless otherwise required by law or judicial order, the Consultant agrees that it shall make no 
statements, press releases or publicity releases concerning the AgTeement 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 AgTeement, or any particulars thereof, during the period of the 
AgTeement, without first notifying the City and securing the City's consent in writing. The 
Consultant also agrees that it shall not publish copyright or patent any of the site specific data 
furnished in compliance with this Agreement, it being understood that such data or information is 
the property of the City. This does not include materials previously or concurrently developed by 
the Consnltant for "In House" use. Only data generated by Consultant for work under this 
Agreement shall be the property of the City. 

31. 'Frutll in Negotiation. 

If this Agreement is for any lump-sum or cost-plus-a-fixed-fee over the threshold amount 
provided in § 287.017, Fla. Stat. for CATEGORY FOUR (cUlTently $195,000), the Consultant 
must provide a truth-in-negotiation certificate stating that wage rates and other factual unit costs 
supporting the compensation are accurate, complete, and current at the time of execution of this 
Agreement. The original Agreement sum and any additions thereto will be adjusted to exclude 
any significant sums by which the City determines the Agreement sum was increased due to 
inaccurate, incomplete, or noncurrent wage rates and other factual unit costs. City will make the 
appropriate Agreement adjustments within 1 year following the end of the Agreement. 

32. Notices. 

All notice required by this Agreement must be in writing. Any notice required to be given to 
City or Consultant may be delivered by any means to include, but not be limited to, facsimile, 
hand-delivery, U.S. Mail or express mail services. Notice shall be effective upon receipt by any 
person at City's or Consultant's addresses as listed below. Consultant fLu·ther authorizes delivClY 
of any such notice to any of its officers or employees at the project job site. 

For the City: 

With a Copy to: 

Roger Hernstadt, City Manager 
City of Marathon, Florida 
9805 Overseas Highway 
Marathon, Florida 33050 

John R. Herin, Jr., Esq. 
City Attorney 
GrayRobinson, P.A. 
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40] E. Las Olas Blvd., Suite 1850 
Ft. Lauderdale, FL 33301 

For The Consultant: 'llie U'{)I\P( POCdJlITie )f:JID(~ /' p 

~
') ',i L' ,i'\ , .. .vy ; ) i " OJ , 1,v) 

" .... J;'"; t .. ~J: 0l~ '~-' 'J~ .. __ " 

'l/iT', ( ) ·,·l/l ~QJ' "::;:,,JD.<'('; .:!LLUiiL (jf][CJILj~fL'_J.L .. L.j 

Consultant agrees that it may not assign this Agreement without the express written prior consent 
of City which may be withheld at City's sole discretion. 

This AgTeement is not intended to benefit any third parties. 

The Consultant shall comply with Federal, State and local tax laws, social security acts, 
unemployment compensation acts, and all safety laws regulations, and rules such as the 
Occupational Health and Safety Act insofar as applicable to the performance of this Ai,'Tcement. 

This Agreement shall be construed in accordance with and governed by the laws of the State of 
Florida. Exclusive venue for any litigation arising out of this Agreement shall be in Mom-oe 
County, Florida, Middle Keys Division of the Circuit Court or the Southern District of Florida. 

The Consultant and its employees, volunteers and agents shall be and remain independent 
contractor and not agents or employees of the City with respect to all of the acts and services 
performed by and under the terms of this Agreement. This Agreement shall not in any way be 
construed to create a partnership, association or any other kind of joint undertaking, enterprise or 
venture between the parties. 

Any terms or conditions of either this Agreement that require acts beyond the date of the term of 
the Agreement, shall survive termination of the Agreement, shall remain in full force and effect 
unless and until the terms or conditions are completed and shall be fully enforceable by either 
party. 

lP' AYMlENl' UNJIlllER l'lfH§ AGRl(lElEl'l1l11LNl' ANJIll ANY lP'RO.JlILCl' §lP'lILCKFKC 
AGlRlILlEMlENl' §HAlLlL ONlL Y Jln MA1DlllL l[i'llWM A1PlP'ROlP'RKA 1lWN§ JIll1UlDlGlIL1lJIL1Dl ON 
AN ANN1UAlL JIllA§K§. 

Page 17 of25 'p/~i 
Initials! ! 

Initials ,_710 '= 
Initials ._,_~_ 



'r' 
IN Wyf,NESS WHEREOF, the parties have executed this instrument on this~.l ,) .... _ .... day 
of_tdo..L;YY+ ... _ .. _~, 20113 

·-------7 

""---'--<,-",---, )1 < 
By:-(A (,/; /({)~r ... _____ _ 

,/(;t./ ", 

Its:_~ /\?J?.6::2 _ ... __ ...... . 

CHY: 

~/~~"-=--=..·~~·MV;l~~ 
ItS:_'!~ULNvrr·_·' _______ _ 

A1'TJltS1': 

'-~"'" .. .. ".. .-,\ Ii .. , .. " 

q)! OJicQ/ CJf)JJLe 
.• --~----... ---

Diane Clavier, City Clerk 

AI'lP'ROVJltlOJ AS TO FORM ANlOJ 
LEGAL Sl[]FFICIENCY FOR THE l[]§Jlt 
ANlOJ RELIANCE OF THE CHY OF 
MARATHON WAONLY: 

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If 
executed by a person other than Consultant's President or a Vice President, then attach evidence 
of that person's actual authority to bind Consultaut to this agreement. 
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