RESOLUTION NO. 20-180

A RESCLUTIOM OF TEE CITY COMMISSION OF THE
CITY OF KEY WEST, FLORIDA, RATIFIIHNG AN
EMERGENRCY PROCUREMENT APFRIWED BY THE CITY
MANAGER ON APRIL 23, 2020, AS FROVIDED FOR
UNDER SECTION 2-757({2) AMND 2-845 OF THE CCDE
OF ORDINANCES, APPROVIHG THE ATTACEED “SECOHD
AMENDMENT TO TASEKE ORDER FOR THE DESIGHN OF
FREDERICE DOUGLASES GYM EXPANSION BETWEEN THE
CITY AND K2ZM DESIGH, INC."” FOR ADDITIONAL
TASKS FOR THE FEEDERICKE DOUGLASS GYM EXTENEION
PROJECT IN AN AMOUNT NOT TO EXCEED $2%9,160.00;
AUTHCRIZING THE CITY MANAGER TO EXECUTE
HECESSARY DOCUMENTS OH BEHALF OF THE CITY CF
KEY WEST, UPON CONSENT OF THE CITY ATTORNEY;
AUTHORIZING ANY NECESSARY BUDGET AMENDMENTZ
AND TRANSFERS; PROVIDING FOR AN EFFECTIVE DATE

WHEREAS, in FResolution 18-150, the City Commission
authorized the City Manager to negotiate and execuie a contract
with the highest-ranked proposer, K2M Design, Inc., for
architectural services for the Frederick Douglass Gym Extension
project; and

WHEREAS, in Resolution 19-224 a Contract with K2ZM Design,
Inc. was approved; and

WHEREAS, in Resolution 20-028 a “First hAmendment to Task
Order” was approved, for additional work by K2M Cesign; and

WHEREAS, after additional workshops and meetings with the

Bahama Village Redevelopment Advisory Committee, and community

mrganizations including the S0S Fpoundation, City staff recommends
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ratification of the attached Second Amendment to Task Order, which
provides for additiconal amendments and improvements to the design
task order; and

WHEREAS, in response to the COVID-19 threat, the City
declared a State of Local Emergency on March 15, 2020 in accordance
with F.5. 252.38 and CKW Resclution 2007-182. The ity most
recently extended the S5tate of Local Emergency 2020-05: and

WHEREAS, the March 23 Commission meeting was cancelled, and
future meeting dates became unclear due to the Covid-19 State of
Emergency, so to prevent construction delays and acccompanying cost
increases that would cause econemic harm the City and its citizens,
City staff recommended the City Manager approve an Emergency
Procurement to authorize the necessary Change Order; and

WHEREAS, the City Manager acted without delay, using
emergency powers authorized under Section 2-797(2) and 2-845 of
the City's Code of Ordinances, to authorize and procure the
necessary change order to continue design work on the Douglass Gym

WHEREAS, Sectian 2-?9?[2{ cf the City's Code of Ordinances
requires the City Commission to ratify such emergency purchases at
its next scheduled meeting,

HNOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSICN OF THE

CITY OF KEY WEST, FLORIDA, AS FOLLOWS:
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Section 1: That the attached “Second Amendment to Task Order
for Design of Frederick Douglass Gym Expansion between City of Key
West and K2M Design” signed by the City Manager on April 23, 2020,
as provided for under Section 2-797{2} and 2-845 of the Code of
Ordinances, in an amount not to exceed $2%,160.00 is herehy

ratified.

Section 2: That the City Manager or his designee is hereby
authorized to execute any necessary documents, in conformance with
terms and conditiens contained in the Second Amendment teo Task
Order attached hereto, upon the advice and consent aof the City

Aftorney.

Section 3: That this second amendment Lo contract will be
funded from Bahama Village CRA Fund 601/Capital Improvements
accourt number W&01-5502-555-6200 (BV55021701), adjusting the
contract amount from $278,168.00 to 5307,328.00, and any necessary

budget adjustments are hereby authorized.
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Section 4: That this Reselutien shall go into effect
immediately upon its passage and adoption and authentication by
the signature of the Presiding OQfficer and the Clerk of the

Commission.

Passed and adopted by the City Commission at a meeting held

this 19th 4.4 o5& August , 2020.

Authenticated by the Presiding OQfficer and Clerk of the

Commission on 20t day of _August , 2020,
Filed with the Clerk on _ AugustZ0 , 2020.

Mayor Teri Johnston Yes

Vice Mayor Sam Kaufman Yes

Cormissicner Gregory Davila Yes

Cormissioner Mary Lou Hoover Y65

Commissioner Clayton Lopez Yes

Cormaissioner Billy Wardlow Yes

Yes

Commissioner Jimmy Weekley

TERI JOHNSTON, MAYOR
ATTEST: %U
CHERYL smrhg CITY CLERK
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THE CITY OF KEY Wi:ST

Fost Oicw B 1408 Key West, 1L N340 (305) 503700
EXECUTIVE SUMMARY

Date: May 5. 2020

To: Gregory W, Veliz, City Manager

From: Johnnie Yongue, P.E., Project Manage:

Ce: Mark Finigan, Finance Director

Steve McAleamney, Engincering Director

Subject: Ratification of Second Amendment to contract with K2M Design, Inc. for
Design of Frederick Douglass Gym Expansion

Ratification of Second Amendment 10 the contract with K2M Design Ine. for the design of the Frederick
Douglass Gym Expansion. The Amendment was signed by the City Manager in accordance with
purchasing exemption under Sec. 2-797 (2) Emergency Procurement. The Second Amendment 10
Contract with K2M Design, Inc., in the amount of $29,160.00, alters design of the Fredenck Douglass
Gym Expansion to relocate the proposed kitchen 10 the first floor to improve effectiveness for
culinary instruction and meal service programs.

Background

Per City Code Section 2-797(2), City Manager may approve emergency procurement in times of threat to
public health and welfare, with ratification by City Comrmssion al the next regularly scheduled meeting.

Om March 9, 2020, Governor Ron Desantis enacied Executive Order Number 20-52 declaring a public
health emergency in the State of Florida. On March 15, 2020, the City of Key West declared a local state
of emergency in directive 2020-01, which has been extended weekly since. [n arder 1o continue design
with an uncertain dats of the next Commission meeting, 8 purchasing exemption was appropriate.

Per Resolution 19-224, K2M Design, Inc., was awarded a contract to design the Frederick Douglass Gyvm
Expansion. Following several preseniations and public workshops. addibonal uses were wdentified by the
Bzhama Village Redevelopment Advisory Committee, with recommenxations incorporated into the

- scope of work via Amendment 1, approved by Resolution 20-028.

Subsequent mectings with the SOS Foundation praduced recommendead changes wo the design which
include moving the kitchen to the first floer o better sccommeodate culinary instruction and meal service
programs. Other suggested changes include the addition of a three-compariment sink, additional space
and electric for ice machine, commercial freezers, refrigerators and warming racks.



Amendment 2 Frederick Douglass Gym Expansian April 5, 2020
P ) Justificati

Expansion of the Frederick Douglass Gym is aligned with Infrasiructure Goals 2, 3, and 5 in
the 2011 Strategic Plan, which commit the City to provide parks and recreation areas
distributed throughout the community which are appropriately staffed and equipped 10 provide
safe, heahhy, and construciive recreational opportunities for children, youth, and adulis,

Financial ]

This Amendment is in the amount of $29,160.00. The current contract price is $278.168.00, the
revised contract amount in¢luding the Second Amendment will be $307,328.00. Design is funded
from account #601-5502-555-6200 Project Code BV 55021701,

Becomunendation
S1afl recommends ratification of Emergency Procurement per Sec, 2-797 (2) 1o approve the Second

Amendment for the Frederick Douglass Gym Expansion with K2M Design, [ne. in the amount of
5§29.160.00.



. T3
THIEE CITY OF KEY WEST

Poot Oflice Bo |08 hey W, FL 3MM L1200 0305) 8L9-2TRE

PURCHASING EXEMPTION
Drate: April 22, 2020
Ta: Greg Veliz, City Manager
From: Iohnnie Yongue P.E., Project Manager
cC: Patti McLauchlin, Assistant City Manager
Mazrk Finigan, Finance Director

Steve McAleamney, Director of Engineering

Subject: Second Amendment to contract with K2M Desigr, Inc. for Design of Frederick
Douglass Gym Expansion - Emergency Procurement

Action Statement

Approve purchasing exernption under Sec. 2-797 (2) Emergency Procurement, for Second
Amendment 10 the contract with K2M Design, Ine. in the amount of $29,160.00, alters design of the
Frederick Douglass Gym Expansion to refocaie the proposed kitchen to the first floor to improve
cffectiveness for culinary instruction and meal service programs.

Backpround

Per City Code Section 2-797(2), City Mznager may approve emergency procurcment in times of
threal to public health and welfare, with matification by City Commission a1 the next regularly
scheduled meeting.

On Merch 9, 2020, Governor Ron Desaniis enected Executive Order Number 20-52 declaring a
public health emergency in the State of Floride, On March 15, 2020, the City of Key West
declared & local state of emerpency in directive 2020-01, which has been extended weekly since.
In order 10 continue design with an uncertain date of the next Commission meeting, & purchasing
cxemplion was appropriate.

Per Resolution 19-224, KIM Design, Inc., was awarded a contract to design the Frederick
Douglags Gym Expansion. Following severa) presentations znd public workshops, additional
uses were identified by the Bahama Village Redevelopment Advisory Committee, with
recommendations incorporaied into the scope of work via Amendment t, approved by
Resolution 20-028.



Subsequent mectings with the SOS Foundation produced recommended changes to the design
which include moving the kitchen to the first floor to better accommodeate culinary instruction
and meal service programs, Other suggested changes inctude the addition of a three-
cornpartment sink, additional space 2nd clectric for ice machine, commercial freezers,
refrigerators and warming racks,

Perpose and Justification

Expansion of the Frederick Douglass Gym ia aligned with Infrastructure Goals 2, 3, and S in the
2011 Strategic Plan, which commit the City to provide parks and recreation areas distributed
throughout the communily which are epproprietely staffed and equipped to provide safe, healthy,
and constructive recreational opportunities for children, youth, and adults.

Financisl Issucy

This Amendment is in the amount of $29,160.00. The current contract price is $278,168.00,
the revised contract emount including the Second Amendment will be $307,328.00. Design is
funded from sccount #601-5502-555-6200 Project Code BV55021761.

Recommendation

Staff recommends approval of Emergency Procurement per Sec. 2-797 (2) for the Second
Amendment to the Frederick Doyglass Gym Expansion with KZM Destgn, Inc. in the amount

of $29,160.00,
4/2}« 20
- iz, EitP N /

Date

Aey e tie Canthbean avernge warly temperatione o afreniit.



SECOND AMFENDMENT TO TASK ORDER FOR

DESIGN OF FREDERICK DOUGLASS CYM EXPANSION BETWEEN
CITY OF KEY WEST AND KIM DESIGN

THIS AGREEMENT Is made and entered into this day of March 2020, by and between the Clty
of Key West {the “City"}, 3 municlpal corporation organized and existing under the laws of the State of
Florida, and K2M Design, Inc. {the “Consultant”), a Florila corporation.

WITNESSETH:

WHEREAS, the City and Consuliant entered into an Agreement for Deslgn of Frederick Douglass
Gym Expansion dated August 7, 2019, {the "Agreement”} for the tota) sum of 5236,092.00; and

WHEREAS, on February 24, 2020 the City passed resolution 20-028 to approve Flrst amendment
in the amount of 542,075 which revised the design to include additional programs at the request of
Bahama Village Redevelopment Advisory Committee, and

WHEREAS, Numercus the 505 Kitchen has provided recammended changes which make the
kitthen and main hall more available for use a potential meal site; and

WHEREAS, Consultant has proposed s total cost of 529,160 10 acoommadate for the revised
design scope of work;

NOW, THEREFORE, in consideration of the promises and mutual covenants contained herein, the
Consuttant and the Clty agree that they shall comply with and be bound by all of the terms of this
Amendment, ang for other good and valuable canskderation, the receipt and sufficency of which is
acknowledged, the parties agree as follaws:

The project known as "Frederick Douglass Gym Expansion” shall be amended to relocate the
proposad kitchen space on the first floor.

Except as modified hearein, the Agreement sha!l remain in fufl foroe and effect.
IN WITNESS WHEREOF, the parties have executed this Second Amendment 1o the Agresment an
the date flest written above.

ATTEST: CITY OF KE‘l"L{FESF,/F{DRIDA )/
iy L ya
4

Cheryl Smith, Clty Clerk eg.ﬁiia,fyan

E’J l K2M Design, Jéc.
: — By:

e

Witness
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City of Key West March 5, 2020
1300 White Stresat

Key West, FL 33040

Attn: lohnnie Yongue

Re: Frederick Douglass Gym Extension — Contract Amendment Number Two {Project No. 19095]

Dear Mr. Yongue,

This letter is Amendment Number 2 to the Agreement ("Agreement”) between K2M Design, Inc.
{*Architect / Engtneer”) and City of Key West ["Client™) for the performance of services in connection
with Frederick Douglass Gym Extension {“Project™). The purpase of this letter is to request additional
funds far the schematic design and design development phase drawings associated with relocating the
kitchen and storage room from the second fioor 10 the first floor and the computer lab from the first
floar to the second floer. This Amendment is effective as of the date of this letter, All other terms and
cenditions of the Agreement not previously amended or spedifically modified by this Amendment
remain in effect.

Services inCjuca:

+ Architectural Schematic Design floor plan showing the relocation of the kitchen, storage room,
and computer lab based on pre-determined design criteria provided by the City of Key West.

+  Design Development phase drawings for the modified floor plan per approved schematic. Design
Develepment shall include architectural, mechanical, electrical, plumbing, and interior design
drawings.

+  {1] Client meeting for review of Schernatic Design requirements for (1) hour.

*+ {1} Client meeting for review of Schematic Design drawing set for [2) hours,

» {1} Client meeting for review of Design Development drawing set for (2] hours.

Mote: Client to provide written approval of medifications prior to the start of each design phase.

A fixed fee of TWENTY-NINE THOUSAND ONE HUNDRED SIXTY BXOLLARS {524 180.00 is requested to
complete these services. Design Phose Services will be completed within 40 davs of execution,

$chematic Design 490 | S 12673 | & 6,210.00
Activity Discipline Role Hours Rate Subtptal
Design Phase Kickoff Architecture Architect 1 1.0 5 14000 | ¢ 140.00
Meeun;
Architecture Designer 11 1.0 5 11000 | 5 110.00
Client Review Meeting Architecture Architect 1l 20 5 14000 | & 280.00
Sd'wrln-ati: Design Architecture Designer 11 40 % 11000 | & 2.640.00
Dramngs
Schematic Design Architecture Architect () 50 |5 19000 | % 700.00
Coardination
. Senior Project
oAfOC Architecture Manager (I 40 s 16500 | % 660,00
Client Submittal Architecture Architect (1l 20 5 140.00 5 280,00
BUILDIMNG RELATIONSHIFS BASED ON TRUST AND RESULTS.
305.292.7722 = 1150 Virginia Sireet » Key Wes:, FL 31040
KZMDESIGN,.COM 305.289.7980 » 3000 Overseas Highway = Marazhon, FL 32050

PROF EQ. Alpbomose 305.307.5842 » 95340 Overseas Highway, $te 9 ¢ Key Largo, FL 33037



K2V

Presentation f Review . )
Mestin Architecture Architect 11 20 5 14000 | & 280.00
Schematic Design
Refinerment and Architecture architect (I 80 5 14000 | § L1000
Reissue
Design Develcpment 151.0 | 13288 | S 20,065.00
Activity Discipline Role Hours Rate Subtotal
Deesign Phige Kickoff ) Project
Meeting Architecture Marager 1.0 5 14000 | 5 140.00
M/P Engineering Principal 1.0 5 22500 | $ 273500
Deslgn Development . .
Drawings Architecture Designer I} .0 5 11000 | 5 3,520.00
Interior Design Cesigrer If 6.0 5 109500 | S 630.00
M/P Engineering Engineer || 50.Q 5 12500 | % 6,250.00
Electrical )
Engineering Engineer Il 220 5 17000 | & 3.74000
Stroctural .
Engineering Engineer Wl 140 5 12500 | & 1,750.00
Deslgn Development . .
Refinerment Architeciure Architect 111 120 5 14000 | 5 1,680.00
aasac Architectuee | STTOCPrOECt 1 4s s 165.00 | 5 660.00
Manager Il
Flectrical Senior Engineer | 20 | § 17000 | $ 340,00
Engineering
M/F Engineering | Senior Engineer an 5 17000 | & 510.00
Structural . .
Engineering Senior Engineer 2.0 ] 17000 | S 340.00
Presentation / Review . .
Meeting Architecture Architect 111 20 5 140.00 5 280.00
Project Management 220 | & 13114 | & 2.885.00
Activity Discipline Role Hours Rate Subtotal
Design Coordination Architecture Architect 111 12.0 5 14000 | S 1,580.00
Scheduling Architecture Archigect Il 4.0 5 14000 | & 560.00
Engineering . .
Coordination Architecture Architect 1l 1a 5 140,00 5 430.00
Internal Project Admin Administration | 30 | § 7500 | 3 225.00
Management

BUILDING RELATIONSHIPS BASED DN TRUST AND RESULTS.

305.292.7722 « 1150 Virginia Street » Koy West, FL 33040
KZMDESIGN.COM 305.289.7980 » 3000 Overseas Highway ¢ Marathon, FL 33050
POk Ea. MEsppi0%s 305.307.5842 = 55340 Overseas Highway. Ste 9 » Key Largo, FL 33037




K2M

If the terms of this Amendment meet with your approval, please indicate by signing and returning one
copy of this letter to us. If you have any questions, please do not hesitate to call. Thank yeu.

Authorization:
Client Mame
Scott C. Maloney, AIXTHNCARBE, LEED AP By:
President Title:

Sigruture (signer represerts that she or he 5 legally
autharized o sign on behall of chent)

BUILDING RELATIONSHIFS BASED ON TRUST AND RESULTS.

AN 292 7722 « 1150 Virginia Streat » Koy West, FL 23040
K2MDESIGN.COM 305.289,7980 + 3000 Overseas Highway + Marathan, FL 33050
FROF FER Jret010se 305.307.5842 + 95340 Overseas Highway, Ste 9 + Key Largo, FL 33037




AGREEMENT

between

CITY OF KEY WEST

and

ARCHITECTURAL SERVICES:

FREDERICK DOUGLASS GYM EXTENSION RENOVATIONS

b

KEY WEST, FLORIDA



1.1

L2
13

1.4,

1.5.

Lé

11

This is an Agreement between: CITY OF KEY WEST, its successors end assigns, bereinafier

referred to ax "CITY,” and » 8 corporation organizad wmder the
lawy of 1be State of . 115 sucoetsors and assigns, hextinafter referred to as
*CONSULTANT™

WITNESSETH, in considerstion of the mutual 1zrms snd conditions, proemises,
covenants and payments hereinafier set forth, CITY and CONSULTANT sgree a8 follows:

ARTICLE 1

For the przposes of this Agreement end the various covenants, conditions, berms and provisions which
follow, the definitions and idenifications set forth below are assumed 10 be true and correct and are agreed
upen by the parties.

Agreemwent; This document, Anicles | through 7, inchsive. Other terms and conditions are included in
the CTTYs RF(Q} 19-001 Architecrural Services for the Frederick Douglass Gym Extension Renovations,
CONSULTANT's Response to RFQ dated __, 2019, exhibits, Works, and supplementsl
documents that are bry this provision expressly incorporated herein by reference.

Commissionens: Members of the City Commission whh all legislative pawers of the CITY vested therein.

CONSULTANT: The architect selected 1o perform the services pursuant 10 this Agreement.

Coatracl Administrator: The ranking menagerisl employee of the CITY or some other employzse
expressly dexignated & Contrait Administrator by the City Manager, who is the representative of the
CITY. In the adminisraton of this A grecment, &5 contrasted with maners of policy, all parties may rely
upon instructions or determinations made by the Contract Administrator; provided, however, that such
instructions and determinations do not change the Scope of Serviees,

Contrucigr; The person, fimn, corporation or other entity that enters into an agreement with CITY 1o
perform the construction work for the Work.

CITY: City of Key West.

ABTICLEZ
FREAMELE

tn order 10 establish the backgmund, context and frame of reference for this Agreement and generally
cxpress the objoctives and inténtions of the respective parties hereto, the following statements, representations
ard explenations shall be accepted as prediceies for the undertakings and commiments incladed within the
provisions which follow and may be relied upen by the parties as cssential clements of the mutual
consideretions upan which this Agreement iy based.

The CONSULTANT is not entitled to receive, and the CITY is nol obligated 10 pay, any fees or expenses in
excess of the amowunt budpeted for Worka authorized under this Agreement in each fiscal year {Oetober 1.



September 30} by CTTY. The budgeted amount muy omty be modified per City Ovdinance(s}.

1.1, The CITY has met the requinements of the Consuhiamys’ Competitive Negotistion Act, as set forth m Section
287.035, Florida Stannes, #nd has selected CONSULTANT 1o perform the services hereumder based on the
Request for Qualifications 17-001 incorporsted by reference and made a part bereof and the Respomse Lo
the Request for Qualifications from Consuliant dated . 20__, incorporated by referemce and made
part of.

1.3. Negotiations pertaining to the services to be perforroed by CONSULTANT were undertaken between
CONSULTANT and stafT selected by the Commission, and this Agreement incorporates the results of such
negatiations.

ARTICLE 3

SLOFEOF SERVICES AND STANDARD OF CARE

A1 CONSULTANT s services may include but are not limited to the following in regard to the Agreement:

32 CONSULTANT's services shall include Architecrural design services, including, bt not limited to, bailding
anvd structure design, general site design, consulting for facilities planning, surveying, permitting, preliminary
and ongoing cost estimating, muto CAD services, on-site construction serviees, and eny other lawful
professional Archieciural services that the CONSULTANT is qualified 10 provide 2nd that the CITY
authorizes  the CONSULTANT to undertake in connection with this Agreement.  CONSULTANT shall
provide all necessary, incidentsl and related activities and services as required.

I3 CONSULTANT and CITY acknowledge that the Scope of Services does not delineate every detail &nd minet
work task reqguired to be performed by CONSULTANT to complete any particular tagk onder. If, during
the course of the perfarmance of the services included in this Agreement, CONSULTANT determines
that work should be performed 10 complete the Task Onder which is, in the CONSULTANT's epinion,
outside the level of effort originally anticipated, whether or not the Scope of Services identifies the work
iterns, CONSLULTANT shall notify Contract Adminisirator in writing in a tmely manner before proceeding
with the Work. if CONSULTANT proceeds with such work without notifying the Comtract Administratos,
the work shall be deemed 10 be within the original Jevel of effort, whether ar not specifically addressed in the
Scope of Services. Notice to Contract Administrator does not constitute suthori zation or 2pproval by CITY
o perform the work Performance of werk by CONSULTANT outside the originally anticipsied leve) of
effort without prior wrinen CITY approval or modification of Work is &t CONSULTANT's sole risk.

1.4, The specific services to be provided by the CONSULTANT and the compensation for such services shall be
as mutually apreed to in this AGREEMENT.

3.5 The CITY may make or approve changes within the general Scope of Servicss, If such changes afTect the
CNSULTANTS cost of or time required for performance of the services, an eguitable adjustment shall be
made. .

1.6, The CONSULTANT shall begin services when awthorized by a Purchase Order issued by the CITY end
delivered to CONSIUILTANT.



A7 The CITY and CONSULTANT may negotiane additional scopes of services, compensation, time

of performance and other related matters as allowed by this Agreement. I CITY smd CONSULTANT
cannot contractually agree, CITY shall have the right 1o immediately terminste nepotistions at no cost to
CITY and procioe services from another source.,

3.8. CONSULTANT shall perform the professiomal services under this Agrecment st the level customary for

competent and prudent professionals in CONSULTANT'S field performing such services af the time and
place where the services are provided. [nthe event CONSULTANT does not comply with this standard, and
omissions or errors are made by CONSULTANT, CONSULTANT will comrect such work that contains errors
or omissians and reimburse CITY through compensation for damages.

3.9. CONSULTANT is required to perform the Work consistent with current applicable Federal, State and City

Lews, codes xnd regulations that pertain to the Work, Where changes 1o sy laws, codes or reguletions
affecting work have wn effective date oc e anticipaied to be effectine & a future date, or if knowledge of
anticipzied changes it svailsble to CONSULTANT or amy subcorsultant, CONSULTANT shall presem
optioes for their use of implementation

3.10. Construction Resporsibility - Notwithsanding anything in  this Agreemem, CONSULTANT

shall net have control or charge of and shall pot be responsible for conxmuction means, methods, techoigues,
sequences or procedures, or for safety measures, precautions and programs including enforcement of Federal
and State safety requirements, in connettion with construction work performed by CITY's construction
CORITBCIONS,

3.11. Estimates - Since CONSULTANT has no contral over local conditions, the cost of labor, marerials,

equipment or services fumished by others, or over competitive bidding or market conditions, CONSULTANT
does not guareniee the accuracy of any opinions of probeble construction cost as compered 1o construction
contractor's bids or the actud cost to the CITY.

The term of this Agreement shall be For the duration of this project as determined by the CITY and
CONSULTANT and shall be incorporated into the Apgreemen by an sttachment that will inchude required

milestones to be mest. ]
n T

4.1, CONSULTANT shall perform the services described in this Agreement within the time periods spetified.

{2,

4.4.

In the event CONMSULTANT is unable 10 complete the above services because of delays resulting from
untitnely review by CITY or other governmental awhorities having jurisdiction over the Work, and such
delaws are oot the fauht of CONSULTANT, or because of detays which were caused by factoes outside the
corol of CONSULTANT, CITY shall pramn a reasonable extension of time for completion of the services
end shall provide reasonable compensadion, if eppropriate, It shall be the responsibility of CONSULTANT
to poGfy CITY within 10 dayy in writing whenever a delay in approval by a povernmertal agency, inchuding
CITY, is anticipsied or experienced, and to inform the Contract Administrator of all facts and details related
10 the delay.

[n the event the Contractor [ails to substantially complete the Work on or before the substantial completion
date specified in its agreement with CITY or if Contractor is granied en extemsion of time beyond said
substantial completion date, and CONSULTANTS services are exiended beyond the substantial completion
date, through no fault of CONSULTANT, CONSULTANT shall be compensated in accordance with Article



5 Tor all services rendered by CONSULTANT beyand the substantial completion date.

4.5 In the event Contracior fails to substantially complete the Work on ar before the substantial completion date
specified in its agreement with CTTY, arwd the failure to substantially complete is capsed in whele o in pan
by 8 pegligent act, enror of omistion of CONSULTANT, then CONSULTANT shall pay to CITY its
proportional share of my ¢laim or damages 1o Contractor or CITY arising ot of the delay. This provision
shall not effect the rights and obligations of either party & s#1 forth in Paragraph 7.8, INDEMNIFICATION
OF CITY.

ARTICLE S
LOMEENSATION AND METHOD OF PAYMENT

5.1. AMOUNT AND METHOD OF COMPENSATION

The types of corapensation methods, which shall be used 10 pay for the CONSULTANTs
services, ere limited w the following:

51.1. Lagpp sum paymenlNoi-to-Exceed, whith ineludes compemsation for all the
CONSULTANT'S salaries, general overhead costs, direct expenses, and profit.

51,11 ¥ Work timing deviates from the essumed schedule for causes beyond CONSULTANT3 control,
CONSULTANT andfor the CITY reserves the ripht Io request renegotiation of those portions of the lump
sumn affected by the time change, Dunng construction contrast administrstion, if tasked, it is agreed by both
pertics that whether construction is completed earlier or laler, that & proporticoal part of the compesation
will be adjusted and either given to CONSULTANT for additional work or deleted from the amount owed
CONSULTANT for less time required.

5512 Inthe event of a change of scope, CITY shall mnthorize in writing 2n cppropriste decroise or
TNCrease I CoTnpensation.

5.1.1.3. Monthly invoicing will be based on an estimate of the percent of wark completed at the
end of the preceding month,

5.1.1.4, The CONSULTANT shall submit wapge rates and other actual umil costs supporting the
compensation. The CONSULTANT shatl submit a Troth in Negotiation Certificale stating that all data
supporting the compensation iy accurate, complete, and current at the time of contracting.

5.1.2. Cox Reimbursable-Per Diem (Time anid Expenses)

5.1.2.1. Per diem rates are those hotrly or daily rates charged for work performed on the WORK by
CONSULTANT 3 eruplovees of the indicar=d classificarions apd jnciude atl salaries, overhends, and profit,
but do not include allowances for Direct Expenses. These rates are subject 1o annual adjustments based on
the Consurner Price Index Urben ULS. City Average Ald ltems U5, Deperment of Labor Bureau of Labor
Staristics.

5.1.2 2. Hourly rates for the contract ({CONSULTANT AND Sub-consuliants}:
See ahtached Exhibit A,

5.123. A Not-o-Exceed budgetary amount will be esiablished for the Work. This budgetary amour!
shall not be exceeded unless prior written gpproval i provided by the CITY. CONSULTANT shall make



reascrable efforts 1o complete the Wark within the budget and will keep CITY informed of progress toward
that end o that the budget or work effont can be adjusted if found necessary,

51.2.5. CONSULTANT is not obligated w incur cosis bevond the indicared bodgets, as may be
adiucted, nor is CITY obligated to pay CONSULTANT beycmd these limits.

5026 Whenany budget has bern inereased. CONSULTANTS cxcess costs expended priot 1o suck
increase will be allowable 1o the same extent as if yuch costs had been incurred after the appraved increase,

51. REIMBURSABLE EXPENSES

5.2.1.]. Direct non-salary expenses, entitled Reimbursable Expenses, directly attributable to the Work shall
be charged 11 actual cost, and shall be limited 10 the following:

5£.2.1.2. [dentifiable transporiation expenses in conpsction with the Work, subject 1¢ the limitstions of
Section 112.061, Florida Stetutes. There shall be po rideage reimbursement for travel within the City of
Key West. Transportation expeoses 1o locations outside the City area or from locations outside the City will
oot be reimbursed unlesa specifically pre-avtherized in writing by the Contract Administrator,

52.1.3. Wdemtifiable per diem, mesls and lodgings, 1axi (ars, sutemobile rental, and miscellaneous travel-
connected expenses for CONSULTANT's personne] subject to the limitatiens of Section 112061 Florida
Starutes. Meals for class C travel inside the City of Key West will not be reimborsed. Lodging wilt be
reimbursed only for roem rates equivalent to Hampton Inn or Best Western located within the City of Key
West city limits.

52.1.4, Identifisble communication expenses approved by Contract Adminiatreter, long distrmce ttlephone,
courier and express rnail wtilized to render the services required by this Agreement.

5215 Cost of printing, reprodiction or photography thet is required by or of CONSULTANT 1o
delrver services set forth it this Agreement.

52.1.6. [dentifiable testing cosis approved by Contracl Administrator.

5.2.1.7. All permit fees paid to regulatory agensies for approvals directly adributable to the Work, These
permit fees do not include these permits required for the Contractor.

522 0t is acknowledped and agreed 10 by CONSULTANT that the dollar lignitation set forth in Faragraphs
5.2.1.1 through 5.2.1.7 is » limitation wpoe, and describes the maximum extem of, CTTY s oblipatien to
reimburse CONSULTANT for direcl, non-salary expenses. 1f CITY or Contract Administrator requests
CONSULTANT 10 incwr expenses not contemplated in the zmount for Reimbursable Expenses,
CONSULTANT shall notify Contract Administrator in writing before incurring such expenses. Any such
experses shall be reviewed and approved by CITY prior to incurming such expenses.

5.2.3. All sub-consuliants’ hourly rates shall be billed in ihe actual amount paid by CONSULTANT. Sub-
consuttant Reimbursable Expenses are limited to the items in Paragraphs 5.2.1.1 through 5.2.1.7 described
shove when the sub~consultant’s agreemenl provides for eimbursable expenses,

£3. METHOD OF BILLING
5.3.1. Lump Suwn Compensation

CONSULTANT shall submit billings identifying type of work cempleied on # monthly besis in a timely



manner. These billings shall identify the natdre of the work petformed and the estimated percent of work
accomplished.  The statement shall show a summary of fees with accrual of the total and credits for
portions paid previowsly. When requested, CONSULTANT shall provide backup for past and current
inveices that record bowrs, personnel, and expense costs on a task basis, so that wo1al hours and costs by
sk may be determined.

53.1. Cofl Reimbursable-Per Diem (Time and Expenses) Compensation

CONSULTANT shall submit billings identifying the type of work completed on & monthly besis in a timely
manner for all personnel hours and reimburisble sxperses aftributabie to the Work., These billings shall
identify the nanure of the work performed, the total hours of work performed and the employee category and
nams of the individuals performing same. Billings shall itemize and summarize reimbursable expenses by
category and idenlify same as 1o the personnel incuiring the expense and the nature of the work with which
such expense was associated.  Where prior wrinen spproval by Contract Administrator is reguired for
reimbursable expenses, 2 copy of the approval shall accompany the billing for such reimbursahle.  The
statement shall show a summary of salary costs and reimbursable expenses with acensl of the total md
credits for portions paid previousty, External reimbursable expensee and sub-consultant fees must be
docutnented by copies of invoices or receipts that describe the nature of the expenses and contain the purchase
order oumber or other identifier that clearly indicates the expense is identifisble to the Work. Subsequent
mddition of the identifier to the invoice or receipt by the CONSULTANT is not scceptable except for
meals and wavel expenses. Approprists CONSULTANT's cost actounting forms with » summery of charges
muost docursient intemal expenses by category. When requested, CONSULTANT shall provide backup for
past and cuzrent invoices that records hours and rates by employee categery, reimbursable expenses by
category, and subcontracior fees on a task basis, so that total hours and costs by 1ask tnay be detetmined.

5.3.3. Hrequested, CONSULTANT shall provide copies of past paid invoices to any subcontractor or
sub-consultant prior 10 receiving payment, CITY reserves the right to pay any subcontracior of sub-
comsultant, if CONSULTANT has not paid them timely and the serviees of the subsomtrastor or sub-
comsuliant ere necessary 10 complete the Work.

f4. METIIOD OF PAYMENT

5.4.1. CITY shall pay CONSULTANT within forty-five {45) calendar days from receipt of CONSULTANT's
proper invoice with documentation as provided shove.

542 In the event CONSULTANT has utilized & Sub-consultant w perform the Work, CONSULTANT
will be required to provide documentation that Sub-consultant and Sub-consultants of Sub-consultants have
been paid priot to payment being made ta CONSULTANT,

5.4.3. Payment will be made 10 CONSULTANT at:

Address:




ABTICLE &
CITY 'S RESPONSIBULITIES

6.1, CITY sha!l assist CONSULTAMT by placing st CONSULTANT's disposal all information CITY

has available pertinent to the Work including previous reports and any other data relative to design ot
corgtructicn of the Worlk.

6.2. CITY shall arrange for access ta, and make all provisions for, CONSULTANT to enter upon public and priveie
properiy as required for CONSULTANT to perform ity services.

63. CITY shall review the CONSULTANT s itemized deliverebbea’documents identifisd in the Work and respond
in writing with any comment within the time set forih in the Work or within a rezsonable time.

.4, CITY shall give prompt written notice to CONSULTANT whenever CITY observes ar otherwise becomes
sware of any developmeni that affects the scope or timing of CONSULTANT'S services or any defect in the
wotk of any Consultant.

ARTICLEZ
MISCELLANEQLS
7.1. OWNERSHIP OF DOCUMENTS

All finished or unfinished documents, data, dzta mazices and cakulations generated and used 10 evabuzte and
compute the construction or material requirements for the Work, studies, surveys, drawings, maps, models,
photographs and reparts prepered or provided by CONSULTANT in comection with this Agreement,
whether in hard copy or clectronic form, shafl become the property of CITY, whether the Work for
which they are made is completed or not [f epplicable, CITY may withhold any payments then due
to COMNSULTANT until CONSULTANT complies with the provisiens of this Article, CONSULTANT is not
responsible for damages caused by the unauthorized re-use by others of any of the materinls for other work.

7.1, TERMINATION
7.2.1. This Agreemnent mey be ferminated with or without cxuse by CITY at any lime.

7.2.1. Motice of termination shall be provided in accordance with paragraph7.12
NOTICES of this Agreement.

7.2.3. In the event this Agreement is tenminated, CONSULTANT shall be paid for any services performed
to the date the Agreement is terminated. Compensation shall be withheld unti! 8!l documents specified in
Section 7.1 of this Agreement are provided to the CITY. Upon being notified of CITY s election to terminate,
CONSULTANT shall refrain from perfonmiog further services or imcuming additional expenses under the
lerms of this Agreement. Under po circumstznces shall CITY make peyvment of profit for services that have
oot been performed.

73. AUDIT RIGHT AND RETENTION OF RECORDS

7.3.1, CITY shall have the right 10 sudit the hooks, records, and sceounts of CONSULTANT that are related
1o any Work, CONSULTANT shail kesp such books, records, and accounits as may be necessary in order to



recond complete and cormest sntries related 5o the Work.

7.2, CONSULTANT shall preserve and make available, 21 reasonable times for examination and audit by
CITY, all financial records, supporting documents, statistical records, and any other docwments perticent
lo this Agreement for the required retention period of the Floride Public Records Act (Chapter 119, Fla.
StaL), if applicable, or, if the Florida Public Records Act is not applicable, for a minimum period of three
(3) yewrs witer terminatien ef this Agreement. [f any audit has been initiated and audit findings have not
been resolved &t the end of the retention period or three (3) years, whicheves is longer, the books, mconds,
and accounts shall be retained until resolution of the audit findings. 1f the Florida Public Records Act is
determined by CTITY 10 be applicable to CONSULTANT' records, CONSULTANT shall comply with all
requirements  thereof, however, CONSULTANT shall violze oo conflidentiality or nom-disclosuae
requiremnent of either federal or state law. Any incomplete or incormect entry in such books, records, and
accounts shall be a basis for CITY's disallowance and recovery of any payment upon such entry,

7.4. NONDISCRIMINATION, EQUAL EMFLOYMENT OPFORTUNITY, AMERICANS WITH

1.5

DISABILITIES ACT, AND EQUAL BENFFITS FOR DOMESTIC PARTNERS

74.1. CONSULTANT shall not unlawfully discriminste against any person in its operations and sctivities
in its use or expendihmre of the funds of any portion of the fimds provided by this Agreement and shall
affirmatively comply with all applicable provisions of the Americans with Dicabilities A (ADA] in the
course of providing any services funded in whole or in part by CTTY, including Titles 1 and [1 of the ADA
(regarding nondiscrimination oo the basis of disability), and &ll spplicable regulations, guidelines, and
sundands.

742, CONSULTANT's decisions regarding the delivery of services under this Agreement shall
be made without regard to or consideration of race, age, religion, color, gender, sexual oriemation, gender
identity or expression, naticnal origin, mantal status, physical or mental disability, political afTiliation, or any
other factor that can oot be lawfully or epproprietely used a5 a basis for service delivery. CONSULTANT
shall comply with Title I of the Americans with Disabilities Act regerding condiscrirination on the basis of
dieability in employment and further shall not discriminate against any employee or applicant for employment
because of race, age, meligion, color, gendet, sexual grientetion, national origin, gender tdentity or expression,
marital gtatus, politicel affiliation, or physical or memtal disability. Soch actions shall include, but not be
limited to, the following: employment, upgrading, demotion, tramsfer, mcnbtment or  recruitmen
advertising, levoff, terminatiom, rates of pay, other forms of compensation, tevmy myd conditions of
employment, training (including apprenticeship), and accessibiliry,

743, Consultant ¢hall comply with City Ordinance Sec. 2-799 Requirements for City
Contractors to Provide Equal Benefits for Domestic Partners

PUBLIC ENTITY CRIMES ALCT

75.1. CONSULTANT represants thut the txecution of this Agreement shall not viglate the  Public Entity
Crimes Act (Section 287.13), Florida Stetutes), which essentially provides that a persan or affiliae
who is m coniractor, consultant or other provider 2nd who has been placed on the convicted vendor list
following a conviction for a Public Entity Crime may oot submit & bid on a contract to provide any goods of
services lo CITY, may not submit & bid on & contract with CITY for the constroction or repair of & public
building or public work, may not submit bids on Jeases of real property 10 CITY , may not be awerded or
perform wotk as a contractor, supplier, subcontractor, or consultant under & contract with CITY , end may
not transact any business with CITY in excess of the threshold amount provided in Sectien 287.017, Florida
Statutes, for category two purchases for a period of 36 menths from the date of being placed on the convicted
vender list. Violation of this section shall result in termination of this Agreement and recovery of all monies
paid hereto, and may result in being barred from CITY' s competitive procurement activities.



T.6.

1T

7.52. In addition to the foregoing, COMNSULTANT further represents that there has been no
determination, based on an audit, that it or any sub-consuliznl, has committed an acl defined by Section
287133, Florida Statnes, ax & “public emity crime” md that it bas not been forpully charged with
committing an act defined &5 n “public entity arime™ regerdlers of the amount of money involved or whether
CONSULTANT has been placed on the convicted vendor list.

7.53. CONSULTANT shall promptly notify CITY if it or &y subcontractor or sub-tonsultant is formally
charged with an act defined as a “public entity crime”™ or has been placed on the coavicled vendor |ist.

SUB-CONSULTANTS

CONSULTANT may uee the sub-consultants identified in the proposal that was s moatenial pan of the
selection of CONSULTANT 10 poovide the services under this Agreement. The CITY reserves the right 1o
actept the use of a sub-consultant of to reject the selection of u particular sub-copsultam and o inspect &fl
facilities of ary sub-consultants in order tn meke determination as 1o the capability of the sub-corsultant o
perfor properly under this Comitract.  The CITY s acceptance of a sub—consultant shall not be vireasonably
withheld, CONSULTANT shall obtain wristen approval of Contrsct Administrator prior 10 changmy or adding
1o the st of sub-consultants. The list of sub-consultants submitted and hourly rates for such said Sub-
conscitants ere as on attached Exhibit A,

ASEIGNMENT AND PFERFORMANCE

7. 7.1, Nenher this Apreement por sy interest herein chall be swigned, transferred, or encumbered by
cither pity xod CONSULTANT shall not subcontract any portion of the work required by thiy Apreement
cxeept ay mwthorized pursuant [o Secton 7.6.

7.7.2, CONSULTANT represents thal all persons delivering the services required by this Agreement have
the knowledge and skills, either by training, experience, sducation, or a combination thereof, to adequately
and competently perform the duties, obligations, and services act forth in the Scope of Services and to provide
and perform such services to CITY s satinfaction for the agreed compensation.

7.73. CONSULTANT shall perform its duties, obligmions, and services under this Agreement m a skillful
and respectable manner. The quality of CONSULTANT ¢ perfommence 2nd all interim and final productis)
provided to or on behalf of CITY shail be in accordance with the standard of care set forth in Paragraph 3.6

7.7.4. CONSULTANT shall oot change or replace overal! project manager identified in the
CONSULTANT s response to the RFQ without the Contract Administrator™s prior wtiten approval.

7.8, INDEMNIFICATION OF CITY

7.5.1. To the fullest extent permitted by law, the CONSULTANT expressly agrees to indemnify and hold
harmless ihe Ciny of Key Wesi, their officers, direciors, agemis, =nd omplovess (herem called the
“inclemnities™y from lisbilities, dameges, losses and costs, including. I pot limited (o, reascnable
attorney's fees md court cosls, such legal expemses to include ceosts incwred in establishing the
indemnification 2nd other rights agreed to in this Paragraph, to persons or property, to the extent caused
by the negligence, me<kiessness, or ntentional wrongful misconduct of the CONSULTANT, its
Subcontraciors or persons employed or utilized by them in the performance of the Contract. Claims by
indemnities for indemnification shall be limited to the amount of CONSULTANT s insurance or $1 millien
per occurrence, whichever is greater. The parties acknowledge that the amount of the indemnity required
hereunder bears a reasonable commercial relationship to the Contract £xd it is parl of the project specifications
or the RFQ} documents, if any,



7.8.2. The mdemnification obligations under the Contract shall not be restricted in eny way by any
limitation on the amount or f[ype of darpages, compenssion, or benefin pryable by or for the
CONSULTANT under worken' compensetion acty, disability benefits acts, or other employee benefits
acty, and shall extend to end include any actions brought by or in the name of any emplovee of the
CONSULTANT or of any third party 1o whom CONSULTANT may subcontract a part or all of the Work.
This indemnification shall continue beyond the dzte of completion of the Work.

7.5 INSURANCE

T1.9.1. CONSLULTANT is to secure, pay for, end file with the City of Key West, prior 10 commencing, any
work under the Contract, all certificates foe workers' compensation, public Hability, snd property damage
Hability imswrance, and such ofher insurance coverages a8 may be required by specifiations and addersda
thereto, in at ieast the following minimum zmounts with specificalion amounts 10 prevail if greater than
minimum amounts indicated, Nolwithstanding any other provision of the Contract, the CONSULTANT
shall provide the minimum limils of liabilily insurance coverage as follows:

Auto Liability 51,006,000 Combined Single Limit

General Lishility £2,000, 000 Aggregate (Per Project)
$2,000,000  Products Aggregaic
$1,000,000 Any One Oconrence
$1,000,000 Persomal [njury
300,000 Fire Darmnapge/1egal

Professionaf Liability  $2,060,000 Per Claim / Aggregate

7.9.2. CONSULTANT shall furnish an original Certificate of Insurance indicating, and  such policy praviding
coverage to, City of Key West named es an sdditional insured on ell polivies— excepting Professional
LisbilityY—on 4 FRIMARY wxl NON CONTRIBUTCRY basis utilizing 2n ISO standard endorsement
o leasi x5 broad as CG 2M0 {11ES) or its eguivalent, {combination of OG 20 1007 (4 end CG 20
37 07 04, providing coverage {or completed operztions, 18 acceptable}  including a waiver of subrpation
clzuse in favor of City of Key West on all policies. CONSULTANT will maintain the Professional Lizbility,
(Greneral Liability, and Umbrella Liability insurance coverages summarized ebove with coverage continuing
in full force including the addilional insured endorsement until at least 3 years beyond completion and
delivery of the work contricled herein

7.9.1, Notwithstanding any other pravision of the Contract, the CONSULTANT shall muintain comploe
workers compensation coverage for cach and every emplovee, principal, officer, represcniative, or agent of
the CONSULTANT who is performing any labor, services, or malerial under the Contract.  Further,
CONSULTANT chall additionally maintain the following minimam limits of covemge:

Bodily Inpury Each Accident £1,008.000
Bodily Injuxy bry Disease Each Emiployee 51,000,000
Bodily Injury by Driscase Policy Limit 51,000,000

7.9.5, CONSULTANT ‘s insurance policies shall be endorsed to give 30 days written notice to the ity of Key
Wes in the event of cancellstion or meterizl change, using form CG 02 24, or its equivalent.



1.9.6. Certificates of Insurance submitied 10 the City of Key West will not be accepted without copies of the
endorsernents being requested.  This includes additional nsured endorsements, cancellafon/meteria! change
notice endorseients, and waivers of subrogation. Copies of USL&H Act wnd Jonzs Act endorsements will
also be required il necessary. PLEASE ADVISE YOUR INSURANCE AGENT ACCORDINGLY.

7.9.7. CONSULTANT will comply with eny and all safety regulations required by any agency at regulatory
body including but not limited to OSHA. CONSULTANT will notify City of Key West itnmediately by
telephone at (305} B09-1964 any accident of injury to anyone that occurs on the jobsite and is related 10 any
of the work being petrformed by the CONSULTANT.

798 [t shall be the responsibility of the Consultant to smnze that all sub-consultans‘subcontraciors
comply with the same insurance requirements as is required of Consuleant,

79.9. I sddition, it is understood if o oy time sny of the policies required by the City shall become
umsatisfactory to the City as o form or substmce, or if 8 company issuing any such policy shall become
unsatisfactory to the City, the Consultant shall obtain & pew policy, submit the same to the City for approval
and submit & cenificate of insurance as which may be required by the contract. It is understood that upon
failure of the Consultent to furnish, deliver and maintain such insurance as required above, the contract at the
clection of the City may be declersd suspended, discontinued or lerminated. Further, failure of the
Consultart 10 take oul and'ocr maimain amy required insurance shall not relieve the Consultant from any
liability under the coniract, nor shall the insurance requirements be constroed © conflict with the pbligations
of the Consultant concerning indemnification.

7.10. REPRESENTATIYE OF CITY ANI) CONSULTANT

7.10.1. The parties recogniize that guestions in the day-to-dey conduct of the Work will arise. The Coniract
Administrater, upon CONSULTANTS request, shall advise CONSULTANT in writing of one (1} or more
CITY employees 1o whom all communicatipns pertaining to the dey-to-day conduct of the Work shall be
addressed.

1102 CONSULTANT shall infum the Contract Administraioe in writing of CONSULTANTS
representative to whom matters imvolving the conduct of the Work shall be sddressed.

T11. ALLFRIOR AGREEMENTS SUPERSEDED

7.11.1. This document incorporates and includes all prior negofiations, correspondence, conversations,
agreements or enderstandings appliczble 10 the mantters contained berein; and the partiss agres that there are
pa commitments, agreements of understandings concerning the subject matter of this Agrectnent that we not
containtd in this document and the exhibits mttached. Accordingly, the partics agree that no deviation from
the terms hereof shall be predicaied upon any pricr representations or agreements whether oral or written.

7112 |t is urvther agreed 1hat no modification, amendment or alterstion in the trms or conditions contained
herein shall be effective unless conteined In & written document executed with ithe szme formality and of equal
dignity herewith,

7.12. NOTICES
Whenever either party desires to give notice unto the other, such notice must be in writing, sem by

veytified United Sties mail, ceturn receipt requested, addressed to the party for whom it is intended 11 the
place las1 specified; and Lhe place for giving of notice shall remain such until it shall have been changed by



written notice in compliance with the provisions of this paragraph. For the present, the parties devignate
the following aa the respective places for giving of notice:

FOR CITY OF KEY WEST:

City of Key Wesl
1300 White Street
Key West, Fl, 33040
F " TANT:

Contact Neme:

Address:

1.13. TAUTH-IN.NEGOTIATION CERTIFICATE

Signature of this Agresment by CONSULTANT shall act as the execution of a truth-in negotiation certificate
stating that wage rates and other factual unit costs supperting the compensation of this Agreement are
accurate, complete, and current af the time of contracting. The original contrart price for any Work and any
sdditions thereto shall be adjusted to exclude any significant sums, by which CITY determines the contract
price was increased due (o inaccurate, jncomplete, or non-Current wage rates and other factual unit costs, All
such contract sdjustments shall be made within one (1) year following the end of this Agreement,

7.14. INTERFPRETATION

The lengusge of this Agreement has been agreed to by both perties 1o express their mutual infen? and no
nele of grict construction chall be applied mgainst either party heeto, The headings copizined in this
Apresrnent are for reference purposes ondy and shall not affect in ey way the mesning ot interpretation of
this Agresment. All personal pronuns wsed in this Agreement shall include the other gender, and b singultar
shall in¢lude the plural, and vice versa, unless the context otherwise requires. Terms such as  “herein,”
“herenf," “hereunder," and “hereinafter” refer to this Agreement 25 a whole end nof to eny particular
sentence of paragraph where they appear, unless the context otherwise requires.  Whenever reference is made
1t 4 Paragraph or Article of this Agreement, sech reference is 10 the Paragraph or Articke a5 8 whole, including
all of the subsections of such Paragrzph, unless the reference is made to a particular subsection o
subparagreph of spch Paragraph or Article.

T.15. CONSULTANT'S STAFP

7.15.1. CONSULTANT shall provide the key staff identified in their proposal for Task
Order as long as such key staffs are in CONSULTANT's employment.

1153, CONSULTANT shall obtain prior writlen approvel of Contract Administrator 1o change key siaff,
CONSULTANT shall provide Contract Administrator with such information as necessary to determine the
suitability of proposed new key siaff, Contract Administrator shall be reasonable in evaluating key staff
qualifi cations.

7153, If Contract Administrator desires 1o request removal of eny of CONSULTANT's staff, Contract



Administrater shell first meet with CONSULTANT and provide rezsonable justification for said removal.

T.15.4, The CITY reserves the right to spprove the members of the Consulting Team and the roles they will
undertake iy the assignment. The CITY s acceptance of a 1eem member shall not be unrcasonably withheld.

7.15.5. Each assignment issued under this Agreement by the CITY to the Consultani, the Consultant will at
the CITY s request, disclose the role, qualifications and hourly e of exch individus] working on the
wisignment.

7.15.6. The CTTY reserves the right to mequire replacement of any of the members of the Consulting Team.
Any proposed addition o change of members of the Consulling Team iritiated by the Coasultant must obtain

the CITY Represemtative's prior written approval.

TA5.7, Ity the evem of the death, incapacity or termination of employment of eny member of the Consulting
Team befors Completion of the Services, the Consultant shall o its own expense 2nd as s00n as reasonably
practicable arrange to suhaitute o replace the individual member concerned.

1158, The Conmdiarn shal) cnsure that the substitute or replacement is no less quatified in terms of relevant
expesience and qualifications than the outgoing individua) and is svailzble at the relevat time o act s
such replacement or substitute. The Constltant shall without delay forward curmiculum vitae of the proposed
subnstitute or replacement ta the CITY. The deployment of such substitute or replacement shall be subjec:
1o the CITY s consent.

T159 The Consultant shall solely be responsible for ell direct, indirect and consequential costs
or losses that may ariae from the substitution or replacement of members of the Consulling Team.

7.16. INDEFENDENT CONTRACTOR

CONSULTANT is an independent contractar under this Agreement.  Services provided by CONSULTANT
shali be subject o the supervision of CONSULTANT. In peoviding the services, CONSULTANT or its
agents shall not be acting and shall not be deemed as acting &s officers, eraplovees, or agents of the CITY, nor
shall they accrme any of the rights or beoefits of a CITY employee.  The partics expresaly acknowledge th
1t is oot their intent to create any rights or obligations in eny third person or entity under this Agreement.

7.11. THIRD FARTY BENEFICIARIES

Neither CONSULTANT nor CITY intend directly or substantially to benefit a third party by this Agresment.
Thereforz, the parties agree that Lhere are no third party beneficiaries 1o this Agreemeni and that no third
party shall be entitled to assert a claim againsi either of them basest upoen this Agreement. No subconiracior
or sub-consnltent, whethet narned or unnamed, shall be o third party beneficiary of this Agreement.

118, CONFLICTS

7.18.1. Nelther COMSULTANT nor its employees shall have or hold any continuing or frequeatly recunring
emplayment or  contractual  relationship that is  substantially amtagonistic or incompatible with
CONSULTANT s Joyal and conscientious exercise of judgment related to its performance under this
Agreement.

7.18.2. CONSULTANT agrees that none of s officers or employees shall, during the term of his
Agrecmienl, serve as gn oaperl withess against CITY in oy legal or administrative proceeding in which he o
she is nol 2 party, unless compelled by court process, por shall such persons give swomn iest@meny o7 isSue
a rsport of wriling, 25 an expression of his or her expent opinion, which is adverse or prejudicial to the
interests of CITY or in connection with any such pending or threatened legal or administrative proceeding.



The limitations of this section shall no1 preclude Rich persons from representing themselves in any action
or in any administrative or legal prococding,

7.18.3, In the event CONSULTANT it permined to wse sub-consultants to perform mny services required
by this Agreement, CONSULTANT agrees 10 prohibit such sub-consultants from having any conflicty as
within the meaning of this section, and shall so netify them in writing,

1.19. CONTINGENCY FEE

CONSULTANT warmants thet it has not employed or rewxined any compeny of person, other than 4
bor fide employes warking solely for CONSULTANT, to solicit or secure this Agreement and that it
hes not peid or agreed o pay any person, company, corporation. individual or firm, other than a bona {ide
employee working solely for CONSULTANT, eny fee, commission, percentage, gift, or other consideration
contingent upon or resulting from the award or meking of this Agreement. For o kreach ar violation of this
provision, CITY ahall have the right to terminate this A greement without Lisbility at its discretion, of 1o deduct
from the Agreement price or otherwise recover the full amourt of such fee, commissien, perceniage, gifi, or
cansideration,

120, WAIVER OF BREACH AND MATERIALITY

7.20.1. Fxilwre by CITY 1o enforce zny provision of this Agreement shall not be deemed a waiver of such
provision or modification of this Agreement. A waiver of my beeach of a provision of this Agreement shall
not be deemed & waiver of any suhseguent breach and shall not be construed o be a modification of the terms
of this Agreement.

7.202. CITY and CONSULTANT agree that cach roquirement, duty, and obligation set forth herein is
substantial and important to the formation of this Agreement and, therefore, i 8 material term hereof.

721, COMPLIANCE WITH LAWS

CONSULTANT shall comply with federal, state, and bocal Jaws, codes, ordinances, rules, and regulations in
performing its duties, responsibilities, and obligations related to this Agreement applicable & the time the
scope of services was drafted for this agreement. In addition, at the time cach Work is exoruted, any revisions
to applicable federal state, and local laws, codes, ardinances, rules and regulations shall apply.

7.22. SEVERABILITY |

In the event this Agreement or a portion of this Agreement is found by a courl of competent junisdiction
to be invalid, the remaining provisions shall continue 10 be effective unless CITY or CONSULTANT elects
to lermingle this Agreement

7.13. JOINT FREFPARATION

Preparttion of this Agreemment has been a joint effort of CITY and CONSULTANT and the resulting
docurent shall pot, solely as a mener of judicial construction, be construed more severcly against one of
the pawtics than any other.

7.24. PRIORITY OF PROVISIONS
If there is a conflicl or incomsistency between any term, statement, requirement, or provision of any exhibit

ztached hereto, any docurment or everts referred 1o berzin, of any document incorperated inte this Agreement
by reference and a term, stmement, requirement, of provision of this Ageement, the torm, statement,



requirement, or provision contained in Articles 1 through 7 of this Agreement thall prevail and be given
eifect.

725, AFPLICABLE LAW AND VENUE

The Jaws of the Sixe of Florida govern the validity of this Agreement, its imerpeetation and performance,
mn<! any claims related ta it. The venue for mediation, abitration or any other legal proceeding shall be Moaroe
Coumty, Florida

T.26. INCORPORATION BY REFERENCE

The attached exhibits are incorporated into and made o pant of this Agreement: Exhibir 4 —
CONSULTANT Sub-consulianis' Howrly Rates; Exhibir B = RFQ #10-002; Exhikir C - Conrultarts
Proposal

717. COUNTERFPARTS

This Agreement may be executed in three (3) counterparts, each of which shall be deemed 1o be an
ariginal,

WHEREDF, the parties hereto have made and exccuted this Agrecment on the respective dates wixder each
signature.

By: CITY OF KEY WEST

e //v’w/{\cowsm'rm
/ =

Jumed Seholl, City Manager
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