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Coverage must be ariorded under a Lommercial General Liability policy with limits not less than

e $1,000,000 each occurrence for Bodily Injury, Property Damage and Personal and Advertising Injury

e $2,000,00C ch occurrence for Products and Completed O ations

BUSINESS AUTOMOBILE LIABILITY

Coverage must be afforded including coverage for all Owned vehicles, Hired and Non-Owned vehicles for

Bodily Injury and Property Damage of not less than $500,000 combined single limit each accident.

o In the event the FIRM does not own vehicles, the FIRM shall maintain coverage for Hired & Non-
Owned Auto Liability, which may be satisfied by way of endorsement to the Commercial General
Liability policy or separate Business Auto Liability policy.

Section 13 - Independent Contractor. In the performance of this Agreement, FIRM will be acting in the capacity
of an “Independent Contractor” and not as an agent, employee, partner, joint venture, or associate of COUNTY.
FIRM shall be solely responsible for the means, methods, techniques, sequences, and procedures utilized by FIRM
in the full performance of this Agreement.

Section 14 — Default/Termination. In the event FIRM fails to comply with any of the provisions of this
Agreement, COUNTY may terminate this Agreement for cause by first notifying FIRM in writing, specifying the
nature of the default and providing FIRM with a reasonable period of time in which to rectify such default. In the
event the default is not cured within the time period given, COUNTY thereafter may terminate this Agreement for
cause upon written notice to FIRM without prejudice to COUNTY. In the event of termination of this Agreement
for cause, COUNTY will then be responsible to compensate FIRM only for those services timely and satisfactorily
performed pursuant to this Agreement up to the date of termination. COUNTY may terminate this Agreement
without cause providing at least thirty (30) days written notice to FIRM. In the event of termination of this
Agreement without cause, COUNTY will compensate FIRM for all services timely and satisfactorily perfon 1
pursuant to this Agreement up to and including the date of termination. Notwithstanding any other provision of this
Agreement, this Agreement may be terminated if for any reason there are not sufficient appropriated and available
monies for the purpose of maintaining COUNTY or other public entity obligations under this Agreement. COUNTY
shall have no further obligation to FIRM, other than to pay for services rendered prior to termination.

Section 15 — Damage to Property. FIRM shall be responsible for all material, equipment and supplies sold and
delivered to COUNTY under this Agreement and until final inspection of the Work and acceptance thereof by
COUNTY. In the event any such material, equipment and supplies are lost, stolen, damaged or destroyed, or
COUNTY property, buildings, or equipment is damaged during delivery or unloading, or in the course of the WORK
prior to final inspection and acceptance, FIRM shall replace the same or be returned to original state without
additional cost to COUNTY, as applicable.

Section 16 — Termination for Loss of Funding/Cancellation for Unappropriated Funds. The obligation of
COUNTY for payment to FIRM is | ted to the availability of funds appropriated in a current fiscal period, and
continuation of this Agreement into a subsequent fiscal period is subject to appropriation of funds, unless otherwise
authorized by law.

Section 17 — Use of Other Contracts. COUNTY reserves the right to utilize any COUNTY contract, State of
Florida contract, city or county governmental agencies, school board, community college/state university system,
or cooperative bid agreement. COUNTY reserves the right to separately bid any single order or to purchase any
item on this Agreement if it is in the best interest of COUNTY.

Section 18 — Employee Eligibility Verification. COUNTY hereby affirms it is duly registered, uses, "¢ © res
to the practices of the E-Verify system, including those outlined in the clauses below.

Beginning January 1, 2021, Section 448.095, F.S., requires FIRM to register and use the E-Verify system to verify
the work authorization status of all newly hired employees and prohibits FIRM from entering into this Agreement
unless it is in compliance therewith. Information provided by FIRM is subject to review for the most current version
of the State or Federal policies at the time of the award of this Agreement.

By previously signing the ITB Acknowledgment and Addenda Certification Form, and this Contract, FIRM has
agreed to perform in accordance with the requirements of this subsection and agrees:
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a) Itis registered and uses the E-Verify system to verify work authoi  on status of all newly hired employees.

b) C_ JNTY shall nediatelyt na FIRM if COUNTY has : _ »d faith belief that FIRM has knowingly
violated Section 448.09(1), F.S., that is, that FIRM knowingly employed, hired, recruited, or referred either for
itself or on behalf of another, private or public employment within the State 1 alien who is not duly authorized
to work by the immigration laws or the Attorney General of the United States.

c) IfFIRM enters into a contract with a subcontractor, FIRM shall obtain from the subcontractor an affidavit stating
that the subcontractor does not employ, contract with, or subcontract with an unauthorized alien.

d) FIRM shall maintain a copy of such affidavit for the duration of this Agreement and provide it to COUNTY
upon request.

e) FIRM shall immediately terminate the subcontractor if FIRM has a good faith belief that the subcontractor has
knowingly violated Section 448.09(1), F.S., as set forth above.

f) If COUNTY has a good faith belief that FIRM’s subcontractor has knowingly violated Section 448.095, F.S.,
but that FIRM has otherwise complied, COUNTY shall promptly order FIRM to terminate the subcontractor.
FIRM agrees that upon such an order, FIRM shall immediately terminate the subcontractor. FIRM agrees that
if it should fail to comply with such an order, COUNTY shall immediately terminate FIRM.

g) If COUNTY terminates this Agreement with FIRM, FIRM may not be awarded a public Agreement for at least
one (1) year after the date of termination.

h) FIRM is liable for any additional costs incurred by COUNTY as a result of a termination under this subsection.

i) Any such termination under this subsection is not a breach of this Agreement and may not be considered as such.

j)  FIRM shall maintain records of its registration, use, and compliance with the provisions of the E-Verify system,
including the registration and use by its subcontractors, and to make such records available to COUNTY or other
authorized governmental entity.

k) To comply with the terms of this Employment Eligibility Verification provision is made an express condition of
this Agreement and COUNTY may treat a failure to comply as a material breach of this Contract.

Section 19 — Force Majeure. Neither FIRM nor COUNTY shall be considered to be in default in the performance
of its obligations under this Agreement, except obligations to make payments with respect to amounts already
accrued, to the extent that performance of any such obligations is prevented or delayed by any cause, existing or
future, which is beyond the reasonable control and not a result of the fault or negligence of, the affected Party (a
"Force Majeure Event"). If a Party is prevented or delayed in the performance of any such obligations by a Force
Majeure Event, such Party shall immediately provide notice to the other Party of the circumstances preventing or
delaying performance and the expected duration thereof. Such notice shall be confirmed in writing as soon as
reasonably possible. The Party so affected by a Force Majeure Event shall endeavor, to the extent reasonable, to
remove the obstacles which prevent performance and shall resume performance of its obligations as soon as
reasonably practicable. A Force Majeure Event shall include, but not be limited to acts of civil or military authority
(including courts or regulatory agencies), acts of God, war, riot, or insurrection, inability to obtain required permits
or licenses, hurricanes and severe floods, pandemics and epidemics.

Section 20 — Counterparts. Original signatures transmitted and received via facsimile or other electronic
transmission of a scanned document, (e.g., PDF or similar format) are true and valid signatures for all purposes
hereunder and shall bind the Parties to the same extent as that of an original signature. Any such facsimile or
electronic mail transmission shall constitute the final agreement of the Parties and conclusive proof of such
agreement. Any such electronic counterpart shall be of sufficient quality to be legible either electronically or when
printed as hardcopy. COUNTY shall determine legibility and acceptability for public record purposes. This
Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be an
original and all of which shall constitute the same instrument.

Section 21 — FIRM Conduct: These Guidelines govern FIRM while doing work on COUNTY property, as well
as its employees, agents, consultants, and others on COUNTY property in connection with FIRM's work or at
FIRM's express or implied invitation.
o Courtesy and Respect: COUNTY is a diverse government institution and it is critical that FIRM and
its employees conduct themselves in a manner that is lawful, courteous, businesslike, and respectful of
all staff, guests, or visitors.
o Language and Behavior: FIRM and its employees cannot engage in behavior that is rude, threatening,
or offensive. Use of profane or insulting language is prohibited. Harassment of any type, including sexual
harassment is strictly prohibited. Abusive, derogatory, obscene or improper language, gestures, remarks,
whistling, cat calls or other disrespectful behavior cannot be tolerated. Roughhousing, fighting, fisticuffs,
physical threats, destruction of property, vandalism, littering, or physical abuse of anyone on COUNTY
property is not permitted under any circumstance.
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e No Weapons, Alcohol, or Drugs: T use, possession, distribution, or sale of any weapon, alcohol,
illegal drug, or controlled dangerous substance by FIRM or its employees is prohibited. Offenders will
be removed from COUNTY property and/or reported to law enforcement.
Smoking: FIRM and its employees are not permitted to smoke in or near any COUNTY buildings.
Frate —“—ation: FIRM and its  loyees may not fraternize or socia~ : with COUNTY staff.
o Appearance: FIRM and its employees are required to wear appropriate work wear, hard hats and safety
footwear, as the case may be, while on the job. Articles of clothing must be neat and tidy in appearance,
and cannot display offensive or inappropriate language, symbols or graphics. COUNTY has the right to
decide if such clothing is inappropriate.
FIRM is responsible for its employees, agents, consultants and guests. If prohibited conduct does occur, FIRM will
take all necessary steps to stop and prevent any future occurrence. Any breach of these conditions will result in the
removal of the person responsible from COUNTY property and prohibited actions could result in the immediate
termination of any or all of FIRM's contracts with COUNTY.

Section 22 — Authority to Obligate. Each person signing this Agreement on behalf of either Party individually
warrants that he or she has full legal power to execute this Agreement on behalf of the Party for whom he or she is
signing, and bind and obligate such Party with respect to all provisions contained in this Agreement.

Section 23 - Law, Venue, Waiver of Jury Trial, Attorney's Fees. This Agreement and all the Contract
Documents shall be construed according to the laws of Florida and shall not be construed more strictly against one
party than against the other because it may have been drafted by one of the parties. In the event of any legal
proceeding arising from or related to this Agreement; (1) venue for state or federal legal proceedings shall be in
Marion County, Florida, (2) for civil proceedings, the parties consent to trial by the court and waive right to jury
trial, (3) the prevailing party shall be entitled to recover all of its costs, including attorney fees. This section shall
survive the termination of the Agreement.

Section 24 — Scrutinized Companies, pursuant to Section 287.135, F.S.
A. "-~tification.

1. Ifthis Agreement is for One Million Dollars or more, FIRM certifies that at the time it submitted its bid or
proposal for this Agreement or before entering into this Agreement or renewing same, FIRM was not then
and is not now:

a. On the Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with
Activities in the Iran Petroleum Energy Sector List, created pursuant to Sectior =~ =~ F.S,, or
b. Engaged in business operations in Cuba or Syria.

2. Ifthis Agreement is for any amount, FIRM certifies that at the time it submitted its bid or proposal for this
Agreement or before entering into this Agreement or renewing same, FIRM was not then and is not now:
a. On the Scrutinized Companies that Boycott Israel List, created pursuant to Section 215.477, F.S. or
b. Engaged in a boycott of Israel.

B. Termir-“-~ ™ ~3shold Amount. COUNTY may, entirely at its option, terminate this Agreement if it is for

One Muon Dollars and FIRM meets any of the following criteria.

. Was entered into or renewed on or after July 1, 2011, through June 30, 2012, and
FIRM is found to meet any of the following prohibitions:

a. Submitted a false certification as provided under Section 287.135(5), F.S., or
b. Been placed on the Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies
with Activities in the Iran Petroleum Energy Sector List, created pursuant to Section 215.473, F.S.

2. Was entered into or renewed on or after July 1, 2012, through September 30, 2016, and FIRM is found to

meet any of the following prohibitions:

a. Submitted a false certification as provided under Section 287.135(5), F.S.;

b. Been placed on the Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies
with Activities in the Iran Petroleum Energy Sector List, created pursuant to Section 215.473, F.S.; or

c. Been engaged in business operations in Cuba or Syria.

3. Was entered into or renewed on or after October 1, 2016, through June 30, 2018, and FIRM is found to

meet any of the following conditions:

a. Submitted a false certification as provided under Section 287.135(5), F.S.;

b. Been placed on the Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies
with Activities in the Iran Petroleum Energy Sector List, created pursuant to Section 215.473, F.S.;

c. Been engaged in business operations in Cuba or Syria; or

d. Been placed on the Scrutinized Companies that Boycott Israel List, created pursuant to Section
fve47ne BS. or is engaged in a boycott of Israel.
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14) Dispute Resolution. All claims arising out of this Agreement or its breach shall be submitted first mediation in
accordance with the American Arbitration Association as a condition precedent to litigation.

15) Hazardous Substances and Conditions. Kimley-Horn shall not be a custodian, transporter, handler, arranger,
contractor, or remediator with respect to hazardous substances and conditions. Kimley-Hom's services will be
limited to analysis, recommendations, and reporting, including, when agreed to, plans and specifications for
isolation, removal, or remediation. Kimley-Horn will notify the Client of unanticipated hazardous substances or
conditions of which Kimley-Homn actually becomes aware. Kimiey-Hom may stop affected portions of its services
until the hazardous substance or condition is eliminated.

16) Construction Phase Services.

a. If Kimley-Hom prepares construction documents and Kimley-Hom is not retained to make periodic site visits,
the Client assumes all responsibility for interpretation of the documents and for construction observation, and
the Client waives any claims against Kimley-Hom in any way connected thereto.

b. Kimley-Horn shall have no responsibility for any contractor's means, methods, techniques, equipment choice
and usage, equipment maintenance and inspection, sequence, schedule, safety programs, or safety practices,
nor shall Kimley-Hom have any authority or responsibility to stop or direct the work of any contractor. Kimley-
Hom's visits will be for the purpose of observing construction and reporting to the Client whether the
contractors' work generally conforms to the construction documents prepared by Kimley-Horn. Kimley-Hormn
neither guarantees the performance of contractors, nor assumes responsibility for any contractor’s failure to
perform its work in accordance with the contract documents.

c. Kimley-Hom is not responsible for any duties assigned to it in the construction contract that are not expressty
provided for in this Agreement. The Client agrees that each contract with any contractor shall state that the
contractor shall be solely responsible for job site safety and its means and methods; that the contractor shall
indemnify the Client and Kimley-Hom for all claims and liability arising out of job site accidents; and that the
Client and Kimley-Hom shall be made additional insureds under the contractor's general liability insurance
policy.

17) No Third-Party Beneficlaries; Assignment and Subcontracting. This Agreement gives no rights orbei s to
anyone other than the Client and Kimley-Horn, and all duties and responsibilities undertaken pursuant to this
Agreement will be for the sole benefit of the Client and Kimley-Hom. The Client shall not assign or transfer any
rights under or interest in this Agreement, or any claim arising out of the performance of services by Kimley-Horn,
without the written consent of Kimley-Horn. Kimley-Horn reserves the right to augment its staff with subconsultants
as it deems appropriate due to project logistics, schedules, or market conditions. if Kimley-Hom exerci  this
right, Kimley-Homn will maintain the agreed-upon billing rates for services identified in the contract, regardless of
whether the services are provided by in-house employees, contract employees, or independent subconsultants.

18) Confidentiality. The Client consents to the use and dissemination by Kimley-Horn of photographs of the project
and to the use by Kimley-Horn of facts, data and information obtained by Kimley-Hom in the performance of its
services. If, however, any facts, data or information are specifically identified in writing by the Client as confidential,
Kimley-Hom shall use reasonable care to maintain the confidentiality of that matenal.

19) Miscellaneous Provisions. This Agreement is to be governed by the law of the State of Florida. This Agreement
contains the entire and fully integrated agreement between the parties and supersedes all prior and
contemporaneous negotiations, representations, agreements, or understandings, whether written or oral. Except
as provided in Section 1, this Agreement can be supplemented or amended only by a written document executed
by both parties. Any conflicting or additional terms on any purchase order issued by the Client shall be void and
are hereby expressly rejected by Kimley-Horn. If Client requires Kimley-Horn to register with or use an online
vendor portal for payment or any other purpose, any terms included in the registration or use of the online vendor
portal that are inconsistent or in addition to these terms shall be void and shail have no effect on Kimley-Hom or
this Agreement. Any provision in this Agreement that is unenforceable shall be ineffective to the extent of such
unenforceability without invalidating the remaining provisions. The non-enforcement of any provision by either party
shall not constitute a waiver of that provision, nor shall it affect the enforceability of that provision or of the remainder
of this Agreement.

20) PURSUANT TO FS 558.0035, EMPLOYEES OF
KIMLEY-HORN MAY NOT BE hcoD INuIVIDUAL' Y LIAE
FOR DAMAGES RESULTING FROM NEGLIGENCE UNDER
THIS AGP==MENT.

Rev 07/2024
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