AGENDA FOR REGULAR MEETING OF THE CITY COUNCIL OF THE CITY OF
INVERNESS, FLORIDA, CITY HALL, 212 WEST MAIN STREET
October 21, 2025 - 5:30 PM

NOTICE TO THE PUBLIC

Any person who decides to appeal any decision of the Governing Body with respect to
any matter considered at this meeting will need a record of the proceedings and, for
such purpose, may need to provide that a verbatim record of the proceeding is made,
which record includes testimony and evidence upon which the appeal is to be based
(Section 286.0105, Florida Statutes).

Accommodation for the disabled (hearing or visually impaired, etc.) may be arranged
with advance notice of seven (7) days before the scheduled meeting, by dialing (352)
726-2611 weekdays from 8 AM to 4 PM.

ENCLOSURES*®

1) PLEASE SILENCE ELECTRONIC DEVICES
2) INVOCATION, PLEDGE OF ALLEGIANCE
3) ROLLCALL
4) ACCEPTANCE OF AGENDA
5) PRE-SCHEDULED APPEARANCES / RECOGNITIONS
a) Downtown Business Partnership Hay Bale Competition Awards
6) PUBLIC HEARINGS / WORKSHOPS

7) OPEN TO THE PUBLIC
The public is invited to speak. (Speaking time limit: Individual - 3 minutes;
Group/Organization - 5 minutes)

8) CITY ATTORNEY REPORT
9) CONSENT AGENDA
a) Bill Listing*
b)  Council Minutes* - 10.07.2025
10) CITY CLERK'S REPORT
11) CITY MANAGER’S REPORT
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AGENDA FOR REGULAR MEETING OF THE CITY COUNCIL OF THE CITY OF

INVERNESS, FLORIDA, CITY HALL, 212 WEST MAIN STREET

October 21, 2025 - 5:30 PM

Bryant Park Improvement Project — Professional Services

RFQ 2025-01 Continuing Services Agreements for Professional Services
Vehicle Purchase- Parks & Recreation

Project and Program Updates

e Whispering Pines Park Lease
e Cootertober

¢ Festival of the Arts

e Other

12) MAYOR & COUNCIL SUBJECTS / REPORTS

f)

Mayor Plaisted
Councilwoman Bega
Councilwoman Hepfer
Councilwoman Lizanich
Councilman Davis

Councilman Craig

13) NON-SCHEDULED PUBLIC COMMENT
(Speaking time limit: Individual - 3 minutes; Group/Organization - 5 minutes)

14) ADJOURNMENT

a)

DATES TO REMEMBER

Cootertober — Roper Romp

Friday, October 24, 2025 from 5:30pm — 8:30pm
Downtown Inverness

Under Siege Enterprises Presents — Death Trap
Friday, October 24, 2025 @ 7:30pm

Saturday, October 25, 2025 @ 2:30pm & 7:30pm
Sunday, October 26, 2025 @ 2:30pm

Valerie Theatre

Chili Cook-Off
Saturday, October 25, 2025 from 3:00pm — 5:00pm
IGC Parking Lot
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AGENDA FOR REGULAR MEETING OF THE CITY COUNCIL OF THE CITY OF
INVERNESS, FLORIDA, CITY HALL, 212 WEST MAIN STREET
October 21, 2025 - 5:30 PM

Small Town Slam : Pro-Wrestling & Food Truck Rally
Saturday, October 25, 2025 from 6:00pm — 8:00pm
IGC Parking Lot

Southern Nights & City Lights Bike Night
Sunday, October 26, 2025 from 5:00pm — 7:00pm
IGC Parking Lot

Cootertober — Cooterween
Friday, October 31, 2025 from 6:00pm — 8:00pm
Downtown Inverness

Inverness City Council Regular Meeting
Tuesday, November 4, 2025 @ 5:30pm
IGC — Council Chambers
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CITY OF INVERNESS RS
CASH REQUIREMENTS REPORT

VENDOR DOCUMENT INVOICE VOUCHER  DESCRIPTION DUE DATE DUE 09/30/26
TOTALS FOR ACE HARDWARE CO OF INV INC 9.59
TOTALS FOR CORE & MAIN LP 31,639.67
TOTALS FOR H.W. LOCHNER, INC. 80,204.53
TOTALS FOR INFOSEND, INC. 4,465.57
| I
TOTALS FOR QUICK CARE MED, PL 505.00
TOTALS FOR VANASSE HANGEN BRUSTLIN, INC 7,814.10
TOTALS FOR WCAG COMPLIANCE, INC. 432.00
TOTALS FOR WGI, INC. 21,248.92
TOTALS FOR WXOF, INC 3,500.00

REPORT TOTALS 149,819.38

** END OF REPORT - Generated by Stacey Iddings **

***please note: Redacted items are credit balances owed to COI by Vvendors - thus not payable and not included

on report
Report generated: 10/15/2025 14:37 Page 1
User: siddings
Program ID: apcshreq
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October 7, 2025
5:30 PM

The City Council of the City of Inverness met on the above date in Regular Session at 212 W.
Main Street, with the following members present:

President Davis

Vice President Lizanich
Councilwoman Bega
Councilwoman Hepfer
Councilman Craig
Mayor Plaisted

Also present were City Manager Williams, City Attorney Hartley, Staff Members, and City
Clerk Jackson.

The Invocation was given by Mayor Plaisted, and the Pledge of Allegiance was led by
the City Council.

ACCEPTANCE OF AGENDA
Councilwoman Lizanich motioned to accept the Agenda as presented. Seconded by
Councilwoman Bega. The motion carried.

PRE-SCHEDULED APPEARANCES
5)a) Cootertober — Lamp Post Decoration Award Winners with Parks & Rec Director
Worley announcing the winners for the lamp post contest. Winners were:

Best Fall Theme
1% Place — Purpose & Promise Learning Academy
27 Place — The Village: Early Years Seven Rivers

Halloween Theme
1% Place — Lucid Designs
2 Place — Citrus Lanes

People’s Choice
Inverness Elks Lodge #2522

5)b) Proclamation Presentation — Kiwanis Club of Inverness with Mayor Plaisted
presenting a proclamation to Rocky Hensley and several club members in recognition of the
100" Anniversary of the Kiwanis Club of Inverness. Mr. Hensley spoke of the history of the
club, those who have been members the longest, City events, fundraising, etc. Council
President Davis commented on the number of years he has been a member and highlighted
many aspects of the club.

PUBLIC HEARINGS / WORKSHOP

6)a) Ordinance 2025-850 Utility Deposit Refunds — Final Adoption* with City Manager
Williams stating this was the second reading of the ordinance for final adoption. This is a
modification to City Ordinance Chapter 22, Section 92 and 94. Portions of the sections to be

Page 5 of 174



updated relate specifically to customers with multiple accounts and the refunding of deposits
upon cancellation of services. The modification will allow the City to apply final balances due
on an account for a customer to outstanding bills on other accounts for the customer prior to
issuing a refund check. Finance Director Koter presented a brief overview for the final reading.
President Davis opened the public hearing. Councilwoman Lizanich motioned to have the
Clerk read Ordinance 2025-850 by Title only. Seconded by Councilwoman Hepfer. The
motion carried.

ORDINANCE 2025- 850

AN ORDINANCE OF THE CITY OF INVERNESS, FLORIDA, AMENDING
SECTION 22-92 OF THE CITY’S CODE OF ORDINANCES ENTITLED
DEPOSITS AND FEES FOR ESTABLISHING SERVICES; AMENDING
SECTION 22-94 OF THE CITY’S CODE OF ORDINANCES ENTITLED
COLLECTION OF CHARGES; PROVIDING FOR SEVERABILITY AND
INTERPRETING THIS ORDINANCE; PROVIDING FOR INCLUSION
INTO THE CODE AND PROVIDING FOR AN EFFECTIVE DATE.

No one spoke for or against the Ordinance. Councilwoman Hepfer motioned to adopt
Ordinance 2025-850 by rollcall vote on final reading. Seconded by Councilwoman
Lizanich. Roll call vote was as follows: Councilwoman Bega, yes; Councilwoman Hepfer,
yes; Councilwoman Lizanich, yes; Councilman Craig, yes; and President Davis, yes. The
motion carried. The Public Hearing was closed.

OPEN PUBLIC MEETING

Debbie Wheatley addressed her concerns with bicycles on the trails in Whispering Pines Park.
She noted there is a trail designated for mountain bikes and spoke of the various trails in the
park. Suggested signage.

Karen Esty provided an update on the Independence Highway sidewalk and has written a letter
to FDOT trying to expedite the issue.

Stephen Young on Heron Point stated he is new to the area and spoke of his concerns regarding
fines he has received due to work on his property. City Manager Williams explained the
process and the duties of the Special Magistrate.

CITY ATTORNEY REPORT
None

CONSENT AGENDA
a) Bill Listing*
e Recommendation — Approval
b) Council Minutes* — 09/16/2025
e Recommendation - Approval

Councilwoman Lizanich motioned to accept the Consent Agenda. Seconded by
Councilwoman Hepfer. The motion carried.

CITY CLERK’S REPORT
None
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CITY MANAGER’S REPORT

11)a) Resolution 2025-11 Florida Housing Finance Corporation — Local Government
Area of Opportunity Funding Request (Green Mills Group) with City Manager Williams
stating The Florida Housing Finance Corporation (FHFC) was created to assist in providing a
range of affordable housing opportunities for residents that help make Florida communities
great places to live, work, and do business. The FHFC has released a Request for Applications
(RFA) for qualified developers to compete for tax credits to develop affordable, multifamily,
apartment type rentals in areas of economic opportunity. Green Mills Group, LLC is an
experienced Florida-based real estate company engaged in developing affordable and
workforce housing communities that serve families and seniors. Green Mills has completed
the development of 906 apartment homes utilizing financing from the FHFC. In Citrus County,
Green Mills has completed the development of the Forest Ridge Senior Residences and the
Colonnade Park apartment communities. The City has received a Local Government Area of
Opportunity Funding Request from Green Mills in support of an application to the FHFC for
a workforce/affordable rental housing community consisting of 90 to 100 apartment homes
with a mix of one- and two-bedroom apartments, a clubhouse with a clubroom, fitness center,
swimming pool, game room, and media center, on 6.5 acres located at 500 Longwood Avenue
and Forest Drive. The request is for a loan from the City in the amount $340,000 which is a
critical component to submitting a competitive Low Income Housing Tax Credits application
to the FHFC. Resolution 2025-11 and Exhibit “A” FHFC Local Government Verification of
Contribution Loan Form along with three other FHFC forms for approval that outline the
availability of roads, sewer services, and consistent land use and zoning for the project.
Representatives from Green Mills, Gene Strickland and Manny Diaz were present. Mr. Diaz
provided details of the permit and application process. Councilwoman Hepfer spoke of the
City working with Green Mills in the past and they are a class act. Councilwoman Lizanich
appreciated the opportunity for the 55+ community and commended the Colonnade
development by Green Mills. She questioned elevators, ADA, etc. with Mr. Diaz noting the
State has mandates that must be strictly followed. Mayor Plaisted questioned the number of
floors, surrounding area, location, etc. Councilwoman Bega questioned the request for a
Resolution with City Manager explaining. Councilwoman Hepfer motioned to have the
Clerk read Resolution 2025-11 by Title only. Seconded by Councilwoman Lizanich. The
motion carried.

RESOLUTION NO. 2025-11

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
INVERNESS, FLORIDA, PROVIDING FOR A LOCAL GOVERNMENT
AREA OF OPPORTUNITY FLORIDA HOUSING FINANCE
CORPORATION LOCAL GOVERNMENT VERIFICATION OF
CONTRIBUTION LOAN FORM, VERIFICATION OF SEWER
CAPACITY, VERIFICATION OF AVAILABILITY OF
INFRASTRUCTURE OF ROADS, VERIFICATION OF AVAILABILITY
OF SEWER CAPACITY, AND VERIFICATION THAT DEVELOPMENT
IS CONSISTENT WITH ZONING AND LAND USE REGULATIONS;
PROVIDING FOR GENERAL AUTHORITY; PROVIDING FOR
RECORDING IN THE PUBLIC RECORDS; AND PROVIDING FOR AN
EFFECTIVE DATE.
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Councilwoman Lizanich motioned to adopt Resolution 2025-11 by roll call vote.
Seconded by Councilwoman Bega. Roll call vote was as follows: Councilwoman Bega,
yes; Councilwoman Hepfer, yes; Councilwoman Lizanich, yes; Councilman Craig, yes;
and President Davis, yes. The motion carried.

11)b) Citrus County Chronicle Advertising Agreement with City Manager Williams
stating on May 3, 2022, Council was presented with a pilot program for utilizing the Citrus
County Chronicle for the City's advertising needs. The program was successful and therefore,
the City has continued the partnership on an annual basis since that time. The partnership has
had a positive impact on event promotion. The agreement will cost $5,714 for major events,
$1,800 for minor events, and $2,600 for reoccurring monthly events. This will allow the City
flexibility to conduct event promotion throughout the year. Councilwoman Bega motioned
to approve the Chronicle-Paxton Media Group’s advertising agreement as presented and
allow the City Manager to execute the document. Seconded by Councilwoman Hepfer.
The motion carried.

11)c) Project/Program Updates (Verbal)

e Gateway Sign Project with Public Work Director Pell providing an update of
the project that should be complete by October 31. President Davis questioned
the 3 remaining locations on hold due to FDOT.

e CDBG-DR Community Meeting was held to provide general information
regarding the Medical Arts District. The City has a great partnership with HCA.

e Cootertober with Parks & Rec Director Worley provided a quick overview and
recapped the events during the first week. Councilwoman Hepfer questioned
the current cost compared to previous years with City Manager Williams noting
it is greatly due to partnerships. Mayor Plaisted spoke of the events during this
outstanding week and kudos to Parks staff. Councilman Craig spoke to the
Withlacoochee Trail bike ride with 700+ riders. Staff was supportive and
helpful.

e Other included the CCSO National Night Out this evening in Liberty Park.
Haybale winners will be announced at the next Council meeting on October 21.
Several attended the BOCC meeting today regarding the City’s Legislative
Priorities. He provided answers to misinformation provided to the BOCC.

COUNCIL/MAYOR SUBJECTS
Mayor Plaisted noted he was a judge for the haybale contest and congratulated Councilwoman
Hepfer and Councilwoman Lizanich on a great job on the IGC haybales.

Councilwoman Bega stated Cootertober events are a blast and spoke of walking downtown on
Saturday evening and the excitement in the air.

Councilwoman Hepfer noted that people are talking about Cootertober and the many events
and the City staff runs like a well-oiled machine.

Councilwoman Lizanich referenced the partnerships and community engagement. Questioned
the Whispering Pines Park trail signage and a skate park. City Manager Williams explained
that details need worked out. The skate park will involve consultants, a process, etc. She
reported on the CCCCF and they are looking for fundraising suggestions.
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Councilman Craig stated there were 817 bicycle riders that had pre-registered for the ride last
Saturday morning and they contributed $8,000 for the caboose. He has nothing be positive
comments on the ride and Cootertober.

Council President Davis stated his appreciation for the staff and the hard work. He is very
proud to be a Councilmember. Thanked everyone involved with the City, partnerships,
businesses, and community members. Spoke of the recent relocation of the docks from
Wallace Brooks Park to Liberty Park, and how great they look and people like the new location.

CITIZENS NOT ON AGENDA

Debbie Wheatley praised the decorations on the light poles in Liberty Park and such creativity.
Kudos to the staff. She has heard great comments regarding the many Cootertober events
planned for the month.

Meeting adjourned at 6:50 p.m.

City Clerk Council President
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Agenda Memorandum - City of Inverness

October 21, 2025

TO: Elected Officials

FROM: Eric Williams, City Manager

SUBJECT: Bryant Park Improvement Project — Professional Services

CC: Frank Calascione, Assistant City Manager, Susan Jackson, City Clerk, Woody

Worley, Parks & Recreation Director, Alexis Koter, Finance Director

Enclosures: 1. 2025.10.06 - TA_2 Bryant Park Improvements

Bryant Park has been a fixture of open space and recreation within the Heights Subdivision for
over 50 years. Throughout the decades, the park has facilitated neighborhood activities, outdoor
recreation, and organized sports with very minor upgrades/changes. The park is beginning to
show its age and has been involved with a multi-year plan of revitalization with the Rotary Club
of Inverness. To date, a number of improvements have been completed with much appreciation
and enjoyment by the community.

The Rotary Club of Inverness has secured funding and volunteer support to begin the next phase
of revitalization that will bring about an inclusivity-focused playground and bathroom facility that
will center on beautification, identity, safety, and access, across the entirety of the park. There
are a few challenges that need to be addressed by way of professional design services and the
City has budgeted within the currently adopted CIP funds to address those. Kimley Horn has
completed 30% design of the project under the previously accomplished Task #1 Scope of
Services. Attached is the required professional services Task #2 Scope of Services with Kimely
Horn to bring about the next phase of design and secure permitting for the aforementioned
elements.

The enclosed proposal is structured at a total cost of $94,100 which includes design, permitting,
and construction review services for the project. It is recommended that Council receive
information from the staff presentation and proceed to approve the proposal as presented.

Recomended Action:

1. Allow Staff to present

2. Motion and second to approve the Task #2 Scope of Services from Kimley Horn for the
Brayant Park Improvement Project as presented and authorize the City Manager to
execute the document.

3. Deliberate the matter

4. Vote the Matter

If you wish to discuss this further, please contact me at your convenience.

Eric C. Williams
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City Manager
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Kimley»Horn

TASK ASSIGNMENT 2

Describing a specific agreement between Kimley-Horn and Associates, Inc. (the “Consultant” or
“Kimley-Horn”), and the City of Inverness (the “City” or “Client”) in accordance with the terms of the
Continuing Services Agreement for Continuing Professional Services dated October 1, 2022, which is
incorporated herein by reference.

Identification of Project:

Project: Bryant Park Improvements
Client: City of Inverness

Project Manager: Jessica Braud, PLA
Project Understanding:

The Project is an approximate +2-acre neighborhood park (Bryant Park) located at 1604 Tuttle Street,
Inverness, FL 34452. The City is seeking Professional Consulting services for the park improvements per
the approved concept design (Figure 1). This scope of work is limited to the following improvements:

Sidewalks

On-street parking along Hawatha Ave and Poinsettia Ave.

Park site furnishings limited to benches, bike racks, and picnic tables.

Location of playground area. It is understood that the playground equipment selection, layout, and
surfacing will be designed by others. Kimley-Horn will show the overall size/area of the playground
(provided by others) on the plans for coordination.

e Selection of a pre-fabricated restroom building, and design of potable and sanitary utility service
connections for the restroom. All design and permitting services associated with the restroom will
be provided by the contractor or may be provided as additional services.

Figure 1: Approved Concept Design
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Specific Scope of Services:

Task 1 — Schematic Design (30% Design).

A. Kimley-Horn will use the previously approved concept design (Figure 1) to prepare a schematic-level
engineered concept layout for the Project. The schematic plan sheet will be provided to the Client. The
Schematic Design plan will be limited to the site layout only.

B. Kimley-Horn will submit the Schematic Design to the Client for review. Kimley-Horn will revise the
Schematic Design one time to address Client comments and feedback.

C. Kimley-Horn will attend one virtual meeting with the Client to review the Schematic Design.

Task 2 — Civil Engineering Construction Documents

A. Upon completion of the Schematic Design, Kimley-Horn will prepare site civil design for the Project
as described below. The construction plans will be prepared as one single set of design documents
and will generally include the following sheets:

1. Title sheet with general project information
2. General notes and specifications

3. Existing conditions with aerial overlay

4. Horizontal site plan

5. Site paving, grading, and drainage plans

6. Potable water and sanitary sewer utility plan

a. The utility plans may require the placement of an on-site pump station to reach the sanitary
sewer connection. If needed, this pump station would be a package station provided by a
utility vendor.

7. Erosion control plans and specifications
8. Utility system construction details

9. Civil construction details, including civil infrastructure details for inlets and underground
structures, paving, grading and drainage details, and other general typical site civil details

B. Kimley-Horn will submit the construction plans to the Client for review. Kimley-Horn will revise the
90% Construction Documents one time based on Client comments and feedback and incorporate
into 100% Construction Documents.

C. Kimley-Horn will prepare a statement of probable cost based on proposed improvements.

Task 3 — Landscape Architecture Construction Documents

A Kimley-Horn will prepare landscape architecture Construction Documents (CDs) based on the
City-approved Conceptual Layout plans and current published agency design criteria. Should
modifications to the proposed building footprints or site layout, which require substantial revisions
to the site design or construction plans, be requested by the City and during, or after, the
preparation of the CDs, associated revisions to the plans shall be considered an Additional Service.
These documents will be of sufficient detail for bidding, permitting, and construction of the proposed
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improvements. The Landscape Architectural CDs will consist of the following:

1. Landscape Plan(s) consisting of a detailed layout of proposed plantings with a plant list
identifying species, quantities, sizes, locations, spacing, details, and installation notes for
implementation. The Landscape Plans will illustrate existing trees to be preserved and tree
preservation techniques, including root pruning and tree protection fencing.

2. Schematic Irrigation Plan(s) mainline line layout, general valve locations, controller type
and location, specifications on the plans, detailed drawings, and installation notes for
implementation. It is assumed that the irrigation will come from a potable water source.

B. 90% CDs will be submitted in electronic PDF format to the City for initial review. Comments received
will be incorporated into the 100% CDs and submitted in electronic PDF format to the City.

Task 4 - Meetings And Coordination

Kimley-Horn will attend meetings and/or conference calls as requested by the City. Meetings can be
scheduled and held by the City, Contractor, and reviewing agencies throughout the Project. This Task
includes time for coordination with the playground designer and restroom structure manufacturer. This Task
includes up to thirty (30) hours of Kimley-Horn effort. Meetings and coordination beyond the thirty (30) hours
shall be considered Additional Services.

Task 5 - Permitting Services

A Upon completion of the Construction Documents, Kimley-Horn will submit the final construction
plans with the following agencies for review and permitting:

1. City of Inverness — Kimley-Horn will provide the 30% site plan and attend a virtual plan review
page turn meeting with applicable city staff departments. Consolidated City comments will be
incorporated into the 90% plans. The 90% plans as described above will be submitted to the
City for building permit review and processing by the City. Comments provided by the City will
be incorporated in the 100% plans Other development review applications are not included.

2. Southwest Florida Water Management District (SWFWMD) — Based on the scope of the
improvements noted, Kimley-Horn currently anticipates the improvements will either qualify for
permit exemptions from SWFWMD or be permittable under the General Permit (commonly
known as “10/2”) criteria. Kimley-Horn will prepare a 10/2 self-certification for general permit
authorization.

3. Kimley-Horn will respond to one round of comments from each agency.

Task 6 — Surveying Services

A. Kimley-Horn, through a local subconsultant, will provide the following site plan survey services for
the Project. The surveyor will prepare a boundary and topographic survey. The survey will include:

1’ contour intervals

Spot elevations

Trees (4” or larger) on site
Visible utilities

Existing improvements
State plane coordinates.

o0k wN
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Task 7 — Geotechnical Services

Kimley-Horn, through a local subconsultant, will provide the following geotechnical services. The
geotechnical subconsultant will drill SPT soil borings and test representative soil samples for pertinent
engineering properties and perform various engineering analyses for an engineering report. The following
services are included in this Task:

A. Field Exploration. The subconsultant will:

1. Field locate borings by referencing existing site features and available plans. Elevations may
be interpolated from civil drawings and/or referenced from published topographical maps.

2. Mobilize a track or truck mounted drilling rig to the site.

3. Perform one (1) SPT boring to a depth of approximately 15 feet below existing grade within the
proposed Restroom/Storage footprint (B-01).

4. Perform two (2) SPT borings to a depth of approximately 10 feet below existing grade within
the proposed future storm pond and canopy (PB-01 and B-02).

5. Perform three (3) HA borings to a depth of approximately 6 feet below existing grade within the
pavement area and parking area (HA-01 through HA-03).

6. Perform one (1) DRI tests at depths of approximately 2 feet below existing grade within the
future stormwater pond.

7. Measure depth of groundwater with each boring at time of drilling and prior to grouting.

B. Laboratory Testing (As Needed). Laboratory testing may include:

1. Perform natural moisture tests.

2. Perform gradation analysis tests ( -200 wash sieve).

3. Atterberg Limits and Organic Content Tests (if plastic clays or organics laden soils are
encountered).

C. Engineering Report. Upon completion of the field exploration, laboratory testing, and engineering
analyses, the subconsultant will prepare a written engineering report that will include:

1. Information on site conditions, including surface drainage, geologic information, and special
site features.

2. Description of the field exploration and laboratory tests performed.

3. Final logs of the soil borings and records of the field exploration per the standard practice of
geotechnical engineers. A site location plan will be included, and the results of the laboratory
tests will be plotted on the final boring logs.

4. Discussion of the subsurface materials encountered along with groundwater conditions
observed. Subsurface cross sections/profiles will be included that graphically represent the
subsurface conditions.

5. Recommended allowable soil bearing pressures for conventional shallow foundations (spread
footings) and estimates of predicted foundation settlement.

6. Recommendations for slab-on-grade/structural floor slabs, including recommendations for
subgrade improvements and underslab subdrainage recommendations, as necessary.

7. Recommended design parameters for stormwater ponds, including DRI test results and
estimated seasonal high groundwater level.

8. Evaluation of the on-site soil characteristics and a discussion of their suitability for reuse as
engineered fill to support pavements. We will also include compaction recommendations and
suitable material guidelines.

9. Discussion of earthwork construction considerations for compaction, reuse of soails,
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groundwater dewatering methods, expansive soils, shallow rock, drainage, or other
considerations.

10. Recommendations for additional testing and/or consultation that might be required to complete
the geotechnical assessment and related engineering for this project.

Task 8 - Bid Phase Services

A. Kimley-Horn will provide the following services during the bid phase of the Project. This Task
includes up to twenty (20) hours of Kimley-Horn effort. Kimley-Horn will:

1. Attend a Pre-Bid Virtual Meeting to provide an overview of the project and answer questions
from potential bidders.

2. Prepare Bid Documents. Kimley-Horn will prepare and coordinate comprehensive bid
documents, including instructions to bidders, bid forms, and construction drawings.

3. Respond to Bidder Inquiries. Kimley-Horn will record all inquiries and responses, including
addenda issued if necessary. This includes up to five (5) responses.

4. Evaluate Bid Documents. Kimley-Horn will tabulate the bids received and evaluate compliance
of bids with the bidding documents. A written summary of this tabulation and evaluation will be
provided.

Task 9 - Limited Construction Phase Services

Kimley-Horn will provide up to sixty (60) hours of limited construction phase services specifically stated
below:

A. Pre-Construction Conference. Consultant will attend a virtual Pre-Construction Conference before
the start of construction.

B. Construction Meetings. Consultant will attend up to four (4) 1-hour long construction meetings
during the construction phase of the Project.

C. Site Visits and Construction Observation. Consultant will make one (1) site visit to observe the
progress of the work. Observations will not be exhaustive or extend to every aspect of Contractor's
work, but will be limited to spot checking, and similar methods of general observation. Based on
the site visits, Consultant will evaluate whether Contractor's work is generally proceeding in
accordance with the Contract Document and keep Client informed of the general progress of the
work.

Consultant will not supervise, direct, or control Contractor's work, and will not have authority to stop
the Work or responsibility for the means, methods, techniques, equipment choice and use,
schedules, or procedures of construction selected by Contractor, for safety programs incident to
Contractor's work, or for failure of Contractor to comply with laws. Consultant does not guarantee
Contractor’s performance and has no responsibility for Contractor's failure to perform in accordance
with the Contract Documents.

Consultant is not responsible for any duties assigned to it in the construction contract that are not
expressly provided for in this Agreement.

D. Clarifications and Interpretations. Consultant will respond to up to five (5) Contractor requests for
information made in accordance with the Contract Documents and issue necessary clarifications
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and interpretations. Any orders authorizing variations from the Contract Documents will be made
only by Client.

E. Shop Drawings and Samples. Consultant will review up to five (5) Shop Drawings and Samples
and other data which Contractor is required to submit, but only for general conformance with the
Contract Documents. Such review and any action taken in response will not extend to means,
methods, techniques, equipment choice and usage, schedules, or procedures of construction or to
related safety programs. Any action in response to a shop drawing will not constitute a change in
the Contract Documents, which can be changed only through the Change Orders.

F. Substantial Completion. When requested by Contractor and Client, Consultant will conduct a site
visit to determine if the Work is substantially complete. Work will be considered substantially
complete following satisfactory completion of all items with the exception of those identified on a
final punch list.

G. Final Notice of Acceptability of the Work. Consultant will conduct a final site visit to evaluate whether
the completed Work of Contractor is generally in accordance with the Contract Documents and the
final punch list so that Consultant may recommend final payment to Contractor.

H. Agency Permit Closeouts. Following completion of all work, and receipt of signed and sealed as-
built surveys and testing reports, Kimley Horn will prepare agency permit certifications to the
following agencies and submit them for processing:

Additional Services

Any services not specifically provided for in the above Scope of Services will be billed as additional services
and performed at our then current hourly rates. Additional services we can provide include, but are not
limited to, the following:

1. Structural Engineering

2. Mechanical, Electrical, Plumbing (MEP) Engineering

3. Site Lighting and Photometrics

4. Arboricultural Services

5. Value Engineering

6. Kimley-Horn will provide specifications as notes on the plans. Construction Specifications Institute

(CSI) format written specifications are excluded from the scope of services.

7. Three-dimensional (3-D) modeling/renderings
8. Well Design/Permitting Services
Schedule

Kimley-Horn will provide the services described in the Scope of Services in an expeditious manner based
upon an agreed upon schedule. The design and permit application submittals will be completed 280 days
from notice to proceed.
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Fee and Billing

Kimley-Horn will complete the above scope of services for the lump sum fee shown in the table below,
inclusive of office overhead expenses. Services provided under this Task Assignment will be invoiced on a
monthly basis. The breakdown of fee by task is as follows:

Task Description ‘ Lump Sum Fee
Task 1 — Schematic Design (30% Design) $8,500
Task 2 — Civil Engineering Construction Documents $25,000
Task 3 — Landscape Architecture Construction Documents $16,000
Task 4 — Meetings and Coordination $5,500
Task 5 — Permitting Services $9,000
Task 6 — Surveying Services $6,700
Task 7 — Geotechnical Services $6,400
Task 8 — Bid Phase Services $4,000
Task 9 — Limited Construction Phase Services $13,000
Total Lump Sum Fees: $94,100

Attachments: FIGURE 1

ACCEPTED:

THE CITY OF INVERNESS, FLORIDA KIMLEY-HORN AND ASSOCIATES, INC.

Chns CmnfaghonZ PLA, ASLA - Vice President
TITLE:

Jessica BraL@,’PLA — Project Manager

DATE: Date: October 6, 2025

G:\New Business\Public Sector\City of Inverness\2025\Bryant Park Imp\TA 2_Bryant Park Improvement.docx
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Agenda Memorandum - City of Inverness

October 21, 2025

TO: Elected Officials

FROM: Eric Williams, City Manager

SUBJECT: RFQ 2025-01 Continuing Services Agreements for Professional Services
CC: Susan Jackson, City Clerk, Frank Calascione, Assistant City Manager

Enclosures: Burrell - Agreement

Comal Design Group - Agreement

Florida Technical Consultants - Agreement
GMC - Agreement

ICE - Agreement

Lochner - Agreement

Michael Baker - Areement

MSA - Agreement

WGI - Agreement

©COoNOORWN =~

The Consultant's Competitive Negotiation Act (CCNA) was created by the Florida Legislature as
a public procurement method to utilize certain professional services, such as those referenced
below, on a continuing basis. The City issued a Request for Qualifications (RFQ) in August.
Those responses were evaluated in early September by designated staff, and deemed qualified
in one or more of the required disciplines. Before Council tonight are nine agreements
recommended for approval. One agreement for each of the nine respondents, which were all
deemed responsive and responsible to provide services the City requires.

Professional services examples:

e Transportation planning and design

¢ Park planning and design

e Environmental assessments

¢ Aviation planning and design

e Stormwater planning and design

¢ National Pollutant Discharge Elimination System (NPDES)
¢ Land use planning and implementation

¢ Architectural design and services

o Utility planning and design

¢ Construction, Engineering, Inspection (CEI)

The contracts are structured to provide the City with the necessary expertise and flexibility to
address our projects and continuing operations. The firms with contracts before Council this
evening are:

Page 19 of 174



e Infrastructure Consulting & Engineering - Transportation planning and design; utility
coordination; construction management; architectural design; civil design; environmental
assessments; aviation grant writing and planning; stormwater planning and design;
construction and engineering inspection.

¢ Michael Baker International - Transportation planning and design; park planning and
design; environmental assessments; aviation grant writing and planning; stormwater grant
writing, master planning, and design; NPDES compliance consulting; land use policy
plans and implementation; architectural services; construction, engineering, and
inspection

¢ Kimley-Horn and Associates. - Transportation planning and design; park planning and
design; environmental assessments; aviation grant writing and planning; stormwater grant
writing, master planning, and design; NPDES compliance consulting; land use policy
plans and implementation; utility master planning; program management; construction,
engineering, and inspection

¢ Lochner - Transportation planning and design; environmental assessments; stormwater
grant writing, master planning, and design; NPDES compliance consulting; construction,
engineering, and inspection

¢ Wantman Group - Transportation planning and design; park planning and design;
environmental assessments; stormwater grant writing, master planning, and design;
NPDES compliance consulting; land use policy plans and implementation; architectural
services; utility master planning

e Burrell Engineering - Stormwater master planning, and design; utility master planning,
program management, supply, and distribution; construction, engineering, and inspection

¢ Florida Technical Consultants- Civil engineering; stormwater master planning; utility
master planning; supply and distribution

e COMAL Engineering Design- Civil engineering; project management; architectural
services; construction, engineering, and inspection

e Goodwyn Mills Cawood- Civil engineering; architectural services; transportation
planning and design; aviation planning and design; park planning and design; NPDES
consulting; environmental assessments; grant writing and compliance; construction,
engineering, and inspection

With support and approval by Council this evening, each of the firms will be engaged with their
respective contract, through which individual task orders will be utilized on an as-needed basis
to execute those tasks.

Recommended Action —

1. Allow staff to present

2. Motion and second to accept the Continuing Services Agreements for each of the nine
firms.

3. Deliberate the matter.

4. Vote the matter and authorize the City Manager to execute the documents.

If you wish to discuss this further, please contact me at your convenience.

Eric C. Williams
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CONTINUING SERVICES AGREEMENT FOR
PROFESSIONAL SERVICES

THIS CONTINUING SERVICES AGREEMENT (“Agreement™) is made and entered
into this Z47A day of £ b~ 2025, by and between the CITY OF INVERNESS, a
Florida municipal corporation ("City"), whose principal address is 212 West Main Street,
Inverness, Florida 34450, and Burrell Engineering Inc, a Florida Corporation, whose principal
address is 12005 N. Florida Avenue , Dunnellon . Florida 34434
("Consultant").

WITNESSETH:

WHEREAS, City has a need to obtain professional services on a continuing, task oriented
basis; and

WHEREAS, the City has followed the selection and negotiation process set forth in the
provisions of Chapter 287.055, Laws of Florida, known as the Consultants' Competitive
Negotiation Act; and

WHEREAS, Consultant participated in the selection and negotiation process; and

WHEREAS, Consultant is willing to provide such environmental assessments,stormwater
and utility master planning and evaluation services to the City under the terms and conditions
stated herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties covenant and agree as follows:

1.0 TERM AND DEFINITIONS

1.1 Unless sooner terminated by either Party pursuant to the terms and conditions herein, this
Agreement shall terminate on the fifth (5™) anniversary of the Effective Date. The Parties shall have
one (1) option to extend the term of this Agreement for an additional five (5) year term.

1.2 The terms and conditions of any Task Assignment, as described in Section 2.0 herein,
shall be as set forth in such Task Assignment. Any Task in effect at the termination of this
Agreement shall remain in effect until completion of said Task Assignment, and all of the terms
and conditions of this Agreement shall survive until completion of all Task Assignments.

1.3 Definitions. The following words and phrases used in this Agreement shall have the
following meaning ascribed to them unless the context clearly indicates otherwise:

a. "Agreement” or "Contract" shall be used interchangeably and shall refer to this
Continuing Services Agreement, as may be amended, which shall constitute authorization for the
Consultant to provide the services approved by Task Assignment by the City and is also
sometimes referred to herein to include all Task Assignments approved hereunder.

Continuing Professional Services Agreement
City of Inverness / Burrell Engineering Inc
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b. "Effcctive Date" shall be the date on which the last signatory hereto shall execute
this Agreement, and it shall be the date on which this Agreement shall go into effect. The
Agreement shall not go into effect until said date.

b. "Consultant” shall mean Burrell Engineering Inc , a Florida Corporation, and its
principals, employees, resident project representatives (and assistants).

<. "Public Record" shall have the meaning given in Section 119.011(12), Florida
Statutes, as may be amended.

d. "Reimbursable Expenses"” shall mean the actual expenses incurred by Consultant
or Consultant's independent professional associates and consultants which are directly related to
travel and subsistence at the rates, and under the requirements of, section 112.061, Florida
Statutes, or any other actual and direct expenses the City agrees to reimburse by Task
Assignment,

e. "Work" or "Services" shall be used interchangeably and shall include the
performance of the work agreed to by the parties in a Task Assignment.

f. "Task Assignment” shall mean a written document approved by the parties
pursuant to the procedure outlined in paragraph 2.0 of this Agreement, and any amendments
thereto approved pursuant to the procedures outlined in paragraph 3.0 herein, which sets forth the
Work to be performed by Consultant under this Agreement, and shall include, without the
necessity of a cross-reference, the terms and conditions of this Agreement,

1.4 Engagement. The City hereby engages the Consultant and Consultant hereby agrees
to perform the Services outlined in this agreement for the stated fee arrangement. No prior or
present representations shall be binding upon any of the parties hereto unless incorporated in this
Agreement.

2.0 DESCRIPTION OF SERVICES

2.1 The City shall make request of Consultant to perform professional services on a "task"
basis. The City will communicate with Consuitant, verbally or in writing, a general description of the
task to be performed. The Consultant will generate a detailed Scope of Work docutent, prepare a
Schedule, add a Fee Schedule with a detailed cost breakdown to accomplish the task, and send the
thus developed "Task Proposal" to the City. The cost breakdown shall include all subconsultant work
and the Task Proposal shall include the written price proposals from all subconsultants. The detailed
cost breakdown shall include a line item for Reimbursable Expenses and the list of the expenses
proposed to be eligible for reimbursement. If a site visit by Consultant is needed to generate the
scope document, Consultant shall request approval prior to visiting the site. The detailed cost
breakdown of the lump sum fee shall consist of a list of major sub-tasks and a man-hour breakdown
for all work to be performed. The City will review the Task Proposal, and if the description is
mutually acceptable, the parties will enter into a written "Task Assignment". The Scope of Services

Continuing Professional Services Agreement
City of Inverness / Burrell Engineering Inc
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generally to be provided by the Consultant through a Task Assignment may include
transportation planning and design; park planning and design; environmental assessments;
stormwater grant writing, master planning, and design; NPDES compliance consulting; land use
policy plans and implementation; architectural town review; utility master planning, program
management, supply, and distribution; and may contain written terms and conditions which are
deemed supplemental to this Agreement.

The City will issue a notice to proceed to the Consultant in the form of a letter and an
executed City purchase order. Upon receipt of the signed Task Assignment and the written notice
to proceed from the City, the Consultant shall perform the services set forth in the Task
Assignment.

2.2 The City reserves the right, at its discretion, to perform any services related to this
Agreement or to retain the services of other engineering companies to provide professional
engineering services.

3.0 CHANGES IN THE SCOPE OF WORK

3.1 City may make changes in the Services at any time by giving written notice to
Consultant. If such changes increase (additional services) or decrease or eliminate any amount of
Work, City and Consultant will negotiate any change in total cost or schedule modifications. If
the City and the Consultant approve any change, the Task Assignment will be modified in
writing to reflect the changes; and Consultant shall be compensated for said services in
accordance with the terms of Section 5.0 herein. All change orders shall be authorized in writing
by City's and Consultant's designated representative.

3.2 All of City's said Task Assignments and amendments thereto shall be performed in
strict accordance with the terms of this Agreement insofar as they are applicable.

40 SCHEDULE

4.1 Consultant shall perform services in conformance with the mutually agreed schedule
set forth in the negotiated Task Assignment. Consultant shall complete all of said services in a
timely manner and will keep City apprised of the status of work on at least a monthly basis or as
otherwise reasonably requested by the City. Should Consultant fall behind the agreed upon
schedule, it shall employ such resources so as to comply with the agreed-upon schedule.

4.2 No extension for completion of services shall be granted to Consultant without City's
prior written consent, except as provided in Sections 3.1 and 19.1 herein.

4.3 Any cost caused by defective or ill-timed services shall be borne by the party
responsible therefore.

Continuing Professional Services Agreement
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50 METHODS OF PAYMENT FOR SERVICES AND EXPENSES OF
CONSULTANT

5.1 General Services. For basic and additional Services performed by Consultant's principals,
employees, and resident project representatives (and assistants) pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that agreed upon by the parties for a
particular Task Assignment. However, payment terms must be consistent with the terms and
conditions in this Agreement. To the extent that the payment terms in any Task Assignment conflict
with the payment terms set forth in this Agreement, the conflicting provisions of this Agreement
shall prevail.

5.2 Additional Services Performed by Professional Associates and Consultants. For
additional Services and Reimbursable Expenses of independent professional associates and
consultants employed by Consultant to render additional Services pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that billed Consultant by the independent
professional associates and consultants. Prior to payment by the City, the Consultant shall submit to
the City a copy of any written invoice received by Consultant from all independent professional
associates and consultants which clearly evidences the amount billed by the independent professional
associates and consultants for additional Services and any Reimbursable Expenses.

5.3 Witness Services. For witness or expert services rendered by Consultant's principals,
employees, resident project representatives (and assistants), and independent professional
associates and consultants on behalf of the City in any litigation, arbitration, or other legal or
interested administrative proceeding in which the City is a named interested party, City agrees to
pay the Consultant or independent professional associate or consultant, which is used as a
witness or expert, an amount equal to that agreed upon by the party for a particular Task
Assignment.

5.4 Florida Prompt Payment Act. Payment shall be due and payable as provided by the
Florida Prompt Payment Act section 218.70 et. seq., Florida Statutes.

5.5 Miscellaneous. Under no circumstances shall actual or direct costs under this
Agreement include costs associated with inefficiency, offsite or home office overhead, loss of
productivity, consequential damages, legal or consulting costs, or costs associated with delays
caused in whole or in part by the Consultant.

5.6 Errors and Deficiencies. Consultant shall not invoice the City or seek any
compensation from the City to correct or revise any errors or deficiencies in Consultant’s
services provided under this Agreement.

5.7 Payment Offsets. To the extent that Consultant owes the City any money under this or
any other Agreement with the City, the City shall have the right to withhold payment and
otherwise back charge the Consultant for any money owed to the City by Consultant.

Continuing Professional Services Agreement
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5.8 Payment not Waiver. The City’s payment of any invoice under this Agreement shall
not be construed or operate as a waiver of any rights under this Agreement or any cause of action
arising out of the performance of this Agreement and Consultant shall remain liable to the City in
accordance with applicable law for all damages to the City caused by Consultant’s performance
of any services provided under this Agreement.

5.9 Delay Remedy. The risk of any monetary damages caused by any delays in
performing the Services under this Agreement and any Task Assignment are accepted and
assumed entirely by the Consultant, and in no event shall any claim relating thereto for an
increase in compensation be made or recognized. Consultant shall not make any claim nor seck
any damages of any kind against the City for any delays, impacts, disruption or interruption
caused by any delay. Consultant’s remedy for a delay shall be an equitable extension of time to
perform the Services for each day of such delay that impacts the critical path of the schedule
established under this Agreement or specific Task Assignment.

6.0 RIGHT TO INSPECTION

6.1 City or its affiliates shall at all times have the right to review or observe the Services
performed by Consultant.

6.2 No inspection, review, or obsetvation shall relieve Consultant of its responsibility
under this Agreement.

7.0 PROGRESS MEETING

7.1 City's designated Project Manager may hold periodic progress meetings on a monthly
basis, or more frequently if required by the City, during the term of any Task Assignment
entered into under this Agreement. Consultant's Project Manager and all other appropriate
personnel shall attend such meetings as designated by City's Project Manager.

80 SAFETY

8.1 Consultant shall be solely and absolutely responsible and assume all liability for the
safety and supervision of its principals, employees, resident project representatives (and
assistants) while performing Services provided hereunder.

9.0 REASONABLE ACCESS

9.1 During the term of this Agreement, City shall grant Consultant reasonable access to the
City's premises, records, and files for purposes of fulfilling its obligations under this Agreement.

10.0 INSURANCE

10.1 Liability Amounts. During the term of this Agreement, Consultant shall be
responsible for providing the types of insurance and limits of liability as set forth below.

Continuing Professional Services Agreement
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a. Professional Liability. Proof of professional liability insurance shall be provided
to the City for the minimum amount of $2,000,000 as the combined single limit per claim and
$2,000,000 in the aggregate.

b. The Consultant shall maintain comprehensive general liability insurance in the
minimum amount of $1,000,000 as the combined single limit for each occurrence to protect the
Consultant from claims of property damages and personal injury which may arise from any
Services performed under this Agreement whether such Services are performed by the
Consultant or by anyone directly employed by or contracting with the Consultant.

(o The Consultant shall maintain comprehensive automobile liability insurance in
the minimum amount of $1,000,000 combined single limit bodily injury and minimum $50,000
property damage as the combined single limit for each occurrence to protect the Consultant from
claims for damages for bodily injury, including wrongful death, as well as from claims from
property damage, which may arise from the ownership, use, or maintenance of owned and non-
owned automobiles, including rented automobiles whether such operations be by the Consultant
or by anyone directly or indirectly employed by the Consultant.

d. The Consultant shall maintain, during the life of this Agreement, adequate Workers'
Compensation Insurance and Employers' Liability Insurance in at least such amounts as are required
by law for all of its employees performing Work for the City pursuant to this Agreement,

10.2 Special Requirements. Current, valid insurance policies meeting the requirements herein
identified shall be maintained during the term of this Agreement. Renewal certificates shall be sent to
the City thirty (30) days prior to any expiration date. There shall also be a thirty (30) day advance
written notification to the City in the event of cancellation or modification of any stipulated insurance
coverage. The City shall be an additional named insured on stipulated insurance policies included in
article 10.1)b and 10.1.c herein, as its interest may appear, from time to time.

103 The insurance required by this Agreement shall include the liability and coverage
provided herein, or as required by law, whichever requirements afford greater coverage. All of the
policies of insurance so required to be purchased and maintained shall contain a provision or
endorsement that the coverage afforded will not be canceled, materially changed or renewal refused
until at least thirty (30) days' prior written notice has been given to the City, and the Consultant by
certified mail, return receipt requested. All such insurance shall remain in effect until final payment.
In the event that the Consultant shall fail to comply with the foregoing requirement, the City is
authorized, but in no event shall be obligated, to purchase such insurance, and the City may bill the
Consultant. The Consultant shall immediately forward funds to the City in full payment for said
insurance. It is expressly agreed that neither the provision of the insurance referred to in this
Agreement, nor the City's acceptance of the terms, conditions, nor amounts of any insurance policy
shall be deemed a warranty or representation as to adequacy of such coverage. All insurance
coverage shall be with insurer(s) rated as A+ by Best's Rating Guide (or equivalent rating and rating
service as reasonably determined by the City Manager) and licensed by the State of Florida to engage
in the business of writing of insurance or provided through the London Market for Professional

Continuing Professional Services Agreement
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Liability Insurance. Unless agreed to by the City to the contrary, the City shall be named on the
insurance policies included in article 10.1.b and 10.l.c as "additional insured." The Consultant
shall cause its insurance carriers, prior to the effective date of this agreement to furnish insurance
certificates specifying the types and amounts of coverage in effect pursuant hereto, the expiration
dates of such policies, and a statement that no insurance under such policies will be canceled
without thirty (30) days' prior written notice to the City in compliance with other provisions of
this Agreement. Further copies of ali relevant policies will be provided to the City within thirty
(30) days of the effective date of this agreement. If the City has any objection to the coverage
afforded by or other provision of the insurance required to be purchased and maintained by the
Consultant in accordance with this Article on the basis of its not complying with the Agreement,
the City shall notify the Consultant in writing thereof within thirty (30) days of the date of
delivery of such certificates to the City. For all Work performed pursuant to this Agreement, the
Consultant shall continuously maintain such insurance in the amounts, type, and quality as
required by the Agreement.

10.4 Independent Associates and Consultants. All independent associates and consultants
employed by Consultant to perform any Services hereunder shall fully comply with the insurance
provisions contained in this paragraph,

11.0  COMPLIANCE WITH LAWS AND REGULATIONS

11.1 Consultant shall comply with all requirements of federal, state, and local laws, rules,
regulations, standards, and/or ordinances applicable to the performance of Services under this
Agreement.

12.0 REPRESENTATIONS

12.1 Consultant represents that the Services provided hercunder shall conform to all
requirements of this Agreement and any Task Assignment, shall be consistent with recognized and
sound engineering practices and procedures; and shall conform to the customary standards of care,
skill, and diligence appropriate to the nature of the Services rendered. Consultant shall perform as
expeditiously as is consistent with professional skill and care and the orderly progress of the Services
performed hereunder. Consultant’s services shall be consistent with the time periods established
under this Agreement or the applicable Task Assignment. Consultant shall provide City with a
written schedule for services performed under each Task Assignment and such schedule shall provide
for ample time for the City to review, for the performance of consultants (if any), and for the
approval of submissions by authorities having jurisdiction over the services. The Consultant’s
designated representative shall have the authority to act on Consultant’s behalf with respect to the
Services. In addition, Consultant’s representative shall render decisions in a timely manner in order
to avoid unreasonable delay in the orderly and sequential progress of the Services. Except with the
City’s knowledge and consent, the Consultant shall not engage in any activity, or accept any
employment, interest or contribution that would reasonably appear to compromise the Consultant’s
professional judgment with respect to the Services. The Consultant shall review laws, codes, and
regulations applicable to Consultant’s Services. The Consultant’s services and design shall comply
with all applicable requirements imposed by all public authorities. The Consultant represents and
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warrants that it is familiar with, and accepts that it will perform the Services hereunder in a manner
that complies with all applicable requirements of law, codes, and regulations. Consultant shall be
responsible for the professional quality, technical accuracy and the coordination of all plans, studies,
reports and other services furnished to the City under this Agreement. Unless this Agreement is
terminated by the City, or terminated by Consultant for nonpayment of any proper invoices, or the
City exercises its rights to perform the Services pursuant to under Paragraph 2.2 herein, Consultant
shall be responsible for the satisfactory and complete execution of the Services described in this
Agreement and any Task Assignment. The Consultant represents that it will carefully examine the
scope of services required by the City in any Task Assignment, that it will investigate the essential
requirements of the services required by the Task Assignment, and that it will have sufficient
personnel, equipment, and material at its disposal top complete the services set forth in the Task
Assignment in a good professional and workmanlike manner in conformance with the requirements
of this Agreement.

12.2 Consultant represents that all principals, employees, and other personnel furnishing
such Services shall be qualified and competent to perform the Services assigned to them and that
such guidance given by and the recommendations and performance of such personnel shall
reflect their best professional knowledge and judgment.

13.0 GUARANTEE AGAINST INFRINGEMENT

13.1 Consuitant guarantees that all Services performed under this Agreement shall be free
from claims of patent, copyright, and trademarks infringement. Notwithstanding any other provision
of this Agreement, Consultant shall indemnify, hold harmless, and defend City, its officers, directors,
employees, agents assigns, and servants from and against any and all liability, including expenscs,
legal or otherwise, for actual or alleged infringement of any patent, copyright, or trademark resulting
from the use of any goods, Services, or other item provided under this Agreement. Notwithstanding
the foregoing, Consultant may elect to provide non-infringing services.

14.00  DOCUMENTS

14.1 Public Records. It is hereby specifically agreed that any record, document, computerized
information and program, audio or video tape, photograph, or other writing of the Consultant and its
independent Consultants and associates related, directly or indirectly, to this Agreement, shall be
deemed to be a Public Record whether in the possession or control of the City or the Consultant. Said
record, document, computerized information and program, audio or video tape, photograph, or other
writing of the Consultant is subject to the provisions of Chapter 119, Florida Statutes, and may not be
destroyed without the specific written approval of the City's City Manager. Upon request by the City,
the Consultant shall promptly supply copies of said public records to the City. All books, cards,
registers, receipts, documents, and other papers in connection with this Agreement shall at any and
all reasonable times during the normal working hours of the Consultant be open and freely exhibited
to the City for the purpose of examination and/or audit.
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a. Reuse of Documents. All documents, including but not limited to, drawings,
specifications, and data, or programs stored electronically or otherwise, prepared by the
Consultant and its independent Consultants and associates pursuant to this Agreement or related
exclusively to the Services described herein shall be owned by the City and may be reused by the
City for any reason or purpose at anytime. However, the City agrees that the aforesaid
documents are not intended or represented to be suitable for reuse by the City or others on any
undertaking other than the Work outlined in this Agreement. Any reuse for an undertaking other
than for the Work without verification or adaptation by the Consultant, or its independent
Consultants and associates if necessary, to specific purposes intended will be at the City's sole
risk and without liability or legal exposure to the Consultant.

b. Ownership of Documents. The City and the Consultant agree that upon payment of
fees due to the Consultant by the City for a particular design, report, inventory list, compilation,
drawing, specification, model, recommendation, schedule or otherwise, said design, report, inventory
list, compilation, drawing, specification, technical data, recommendation, model, schedule and other
instrument produced by the Consultant in the performance of this Agreement, or any Work
hereunder, shall be the sole property of the City, and the City is vested with all rights therein. The
Consultant waives all rights of copyright in said design, report, inventory list, compilation, drawing,
specification, technical data, recommendation, model, schedule and other instrument produced by the
Consultant in the performance of this Agreement, and hereby assigns and conveys the same to the
City whether in the possession or control of the Consultant or not.

c. Preexisting Ownership Rights to Documents. Notwithstanding any provisions to the
contrary contained in this Agreement, Consultant shall retain sole ownership to its preexisting
information not produced and paid for by the City under this Agreement including, but not
limited to computer programs, software, standard details, figures, templates and specifications.

15.0 ASSIGNMENT

15.1 Consultant shall not assign or subcontract this Agreement, any Task Assignment
hereunder, or any rights or any monies due or to become due hereunder without the prior, written
consent of City.

15.2 If upon receiving written approval from City, any part of this Agreement is
subcontracted by Consultant, Consultant shall be fully responsible to City for all acts and/or
omissions performed by the subConsultant as if no subcontract had been made.

15.3 If City determines that any subConsultant is not performing in accordance with this
Agreement, City shall so notify Consultant who shall take immediate steps to remedy the situation.

154 If any part of this Agreement is subcontracted by Consultant, prior to the
commencement of any Work by the subConsultant, Consultant shall require the subConsultant to
provide City and its affiliates with insurance coverage as set forth by the City.
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16.0 INDEPENDENT CONSULTANT

16.1 At all times during the term of this Agreement, Consultant shall be considered an
independent Consultant and not an employee of the City.

170 DEFAULT BY CONSULTANT AND CITY'S REMEDIES

17.1 The City reserves the right to revoke and terminate this Agreement and rescind all
rights and privileges associated with this Agreement, without penalty, in the following
circumstances, each of which shall represent a default and breach of this Agreement:

17.2 Consultant defaults in the performance of any material covenant or condition of this
Agreement and does not cure such other default within thirty (30) calendar days after written
notice from the City specifying the default complained of, unless, however, the nature of the
default is such that it cannot, in the exercise of reasonable diligence, be remedied within thirty
(30) calendar days, in which case the Consultant shalf have such time as is reasonably necessary
to remedy the defauli, provided the Consultant promptly takes and diligently pursues such
actions as are necessary therefore; or

17.3 Consultant is adjudicated bankrupt or makes any assignment for the benefit of
creditors or Consultant becomes insolvent, or is unable or unwilling to pay its debts; or

17.4 Consultant has acted grossly negligent, as defined by general and applicable law, in
performing the Services hereunder; or

17.5 Consultant has committed any act of fraud upon the City; or

17.6 Consultant has made a material misrepresentation of fact to the City while
performing its obligations under this Agreement.

17.7 Consultant has assigned this Agreement or any Task Assignment without the City’s
prior written consent.

17.8 Notwithstanding the aforementioned, in the event of a default by Consultant, the
City shall have the right to exercise any other remedy the City may have by operation of law,
without limitation, and without any further demand or notice.

18.0 TERMINATION

18.1 Notwithstanding any other provision of this Agreement, City may, upon written notice
to Consultant, terminate this Agreement, without penalty, if: (a) Consultant is in default pursuant to
paragraph 17.0 Default; (b) Consultant makes a general assignment for the benefit of its creditors; (¢)
Consultant fails to comply with any condition or provision of this Agreement; or (d) Consultant is
experiencing a labor dispute which threatens to have a substantial, adverse impact upon performance
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of this Agreement without prejudice to any other right or remedy City may have under this
Agreement. In addition, City may terminate for convenience with no penalty at any time upon
thirty (30) days advance written notice to Consultant. Consultant may terminate for convenience
with no penalty at any time upon sixty (60) days written notice to City. In the event of such
termination, City shall be liable only for the payment of all unpaid charges, determined in
accordance with the provisions of this Agreement, for Work properly performed prior to the
cffective date of termination.

19.0 FORCE MAJEURE

19.1 Any delay or failure of either party in the performance of its required obligations
hereunder shall be excused if and to the extent caused by acts of God; fire; flood; windstorm:
explosion; tiot; war; sabotage; strikes; extraordinary breakdown of or damage to City's affiliates’
generating plants, their equipment, or facilities; court injunction or order; federal and/or state law
or regulation; order by any regulatory agency; or cause or causes beyond the reasonable control
of the party affected; provided that prompt notice of such delay is given by such party to the
other and each of the parties hereunto shall be diligent in attempting to remove such cause or
causes. If any circumstance of Force Majeure remains in effect for sixty days, either party may
terminate this Agreement.

20.0 GOVERNING LAW & VENUE

20.1 This Agreement is made and shall be interpreted, construed, governed, and enforced
in accordance with the laws of the State of Florida. Venue for any state action or litigation shall
be Circuit Couty 5™ Judicial District for Citrus County, Florida.

21.0 HEADINGS

21.1 Paragraph hecadings are for the convenience of the parties only and are not to be
construed as part of this Agreement.

220 SEVERABILITY

22.1 In the event any portion or part thereof of this Agreement is deemed invalid, against
public policy, void, or otherwise unenforceable by a court of law, the parties shall negotiate an
equitable adjustment in the affected provision of this Agreement. The validity and enforceability
of the remaining parts of this Agreement shall otherwise by fully enforceable.

23.0 WAIVER AND ELECTION OF REMEDIES

23.1 Waiver by either party of any terms or provision of this Agreement shall not be
considered a watver of that term, condition, or provision in the future.

23.2 No waiver, consent, or modification of any of the provisions of this Agreement shall
be binding unless in writing and signed by a duly authorized representative of each party hereto.
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24.0 THIRD PARTY RIGHTS

24.1 Nothing in this Agreement shall be construed to give any rights or benefits to
anyone other than City and Consultant.

250 PROHIBITION AGAINST CONTINGENT FEES

25.1 Consultant warrants that it has not employed or retained any company or person, other
than a bona fide employee working solely for the Consultant, to solicit or secure this Agreement, and
that it has not paid or agreed to pay any person, company, corporation, individual, or firm, other than
a bona fide employee working solely for the Consultant, any fee, commission, percentage, gift, or
other consideration contingent upon or resulting from the award or making of this Agreement.

26.0 ENTIRE AGREEMENT

26.1 This Agreement, including any Task Assignments and Schedules, Attachments,
Appendix's and Exhibits attached hereto, constitute the entire agreement between City and
Consultant with respect to the Services specified and all previous representations relative thereto,
either written or oral, are hereby annulled and superseded.

27.0 NO JOINT VENTURE

27.1 Nothing herein shall be deemed to create a joint venture or principal-agent relationship
between the parties and neither party is authorized to, nor shall either party act toward third persons
or the public in any manner which would indicate any such relationship with the other.

28.0 ATTORNEY'S FEES

28.1 Should either party bring an action to enforce any of the terms of this Agreement,
the prevailing party shall be entitled to recover from the non-prevailing party the costs and
expenses of such action including, but not limited to, reasonable attorneys' fees, whether at
settlement, trial or on appeal.

290 COUNTERPARTS

29.1 This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be considered an original agreement; but such counterparts
shall together constitute but one and the same instrument.

300 DRAFTING

30.1 City and Consultant each represent that they have both shared equally in drafting
this Agreement and no party shall be favored or disfavored regarding the interpretation of this
Agreement in the event of a dispute between the parties.
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31.0 NOTICE

31.1 Any notices required to be given by the terms of this Agreement shall be delivered
by hand or mailed, postage prepaid to:

For Consultant;

Burrell Engineering

Attention: Kenneth Ward, P.E.
12005 N. Florida Avenue
Dunnellon, Florida 34434
352-489-4144

For City:

City of Inverness
Afttention: City Manager
212 W Main Street
Inverness, Florida 34450
(352) 726-2611

31.2 Either party may change the notice address by providing the other party written
notice of the change.

320 SOVEREIGN IMMUNITY

32.1 Notwithstanding any other provision set forth in this Agreement, nothing contained
in this Agreement shall be construed as a waiver of the City’s right to sovereign immunity under
section 768.28, Florida Statutes, or other limitations imposed on the City’s potential liability
under state or federal law. As such, the City shall not be liable under this Agreement for punitive
damages or interest for the period before judgment. Further, the City shall not be liable for any
claim or judgment, or portion thereof, to any one person for more than one hundred thousand
dollars ($100,000.00), or any claim or judgment, or portion thereof, which, when totaled with all
other claims or judgments paid by the State or its agencies and subdivisions arising out of the
same incident or occurrence, exceeds the sum of two hundred thousand dollars ($200,000.00).
This paragraph shall survive termination of this Agreement.

33.0 CORPORATE REPRESENTATIONS BY CONSULTANT

33.1 Consultant hereby represents and warrants to the City the following:

a. Consultant is duly registered and licensed to do business in the State of Florida
and is in good standing under the laws of Florida, and is duly qualified and authorized to carry
on the functions and operations set forth in this Agreement.

Continuing Professional Services Agreement
City of Inverness / Burrell Engineering Inc

Page 34 of 174



b. The undersigned representative of Consultant has the power, authority, and legal
right to execute and deliver this Agreement on behalf of Consultant.

340 INDEMNIFICATION

34.1 Consultant shall indemnify and hold harmless the City, and its officers (including its
City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or
intentionally wrongful conduct of the Consultant and other persons employed by the Consultant
in the performance of the Agreement and any Task Assignment.

34.2 Consultant shall also indemnify and hold harmless the City, and its officers (including
its City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by Consultant’s breach and caused by
other persons employed by the Consultant in the performance of the Agreement and any Task
Assignment.

The indemnity provisions set forth in Paragraphs 34.1 and 34.2 shall be considered
separate and independent indemnity provisions.

35.0 CONSULTANT'S PERSONNEL AT CONSTRUCTION SITE

35.1 The presence or duties of Consultant's personnel at a construction site, whether as onsite
representatives or otherwise, do not make Consultant or Consultant's personnel in any way
responsible for those duties that belong to City and/or the construction Consultants or other entities,
and do not relieve the construction Consultants or any other entity of their obligations, duties, and
responsibilities, including, but not limited to, all construction methods, means, techniques,
sequences, and procedures necessary for coordinating and completing all portions of the construction
work in accordance with the applicable construction contract documents and any health or safety
precautions required by such construction work. Consultant and Consultant's personnel have no
authority to exercise any control over any construction Consultant or other entity or their employees
in connection with their work or any health or safety precautions and have no duty for inspecting,
noting, obsetving, correcting, or reporting on health or safety deficiencies of the construction
Consultant(s) or other entity or any other persons at the site except Consultant's own personnel.

35.2 The presence of Consultant's personnel at a construction site is for the purpose of
providing to City a greater degree of confidence that the completed work will conform generally
to the applicable contract documents and that the integrity of the design concept as reflected in
the contract documents has been implemented and preserved by the construction Consultant(s).
Consultant neither guarantees the performance of the construction Consultant(s) nor assumes
responsibility for construction Consultant's failure to perform work in accordance with the
contract documents. For this Agreement only, construction sites include places of manufacture
for materials incorporated into the construction work, and construction Consultants include
manufacturers of materials incorporated into the construction work.
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36.0 RECORD DRAWINGS

36.1 Record drawings, if required, will be prepared, in part, on the basis of information
compiled and furnished by others, and may not always represent the exact location, type of
various components, or exact manner in which the project was finally constructed. Consultant is
not responsible for any errors or omissions in the information from others that are incorporated
into the record drawings.

37.0 ADDITIONAL ASSURANCES

37.1 The Consultant for itself and its Subconsultants, if any, certifies that:

a. No principal (which includes officers, directors, or executive) or individual holding a
professional license and performing work under this Agreement is presently debarred, suspended,
proposed for debarment, declared incligible or voluntarily excluded from participation in any
architecture, landscape architecture, engineering, or surveying activity by any Federal, State, or local
governmental commission, department, corporation, subdivision, or agency;

b. No principal (which includes officers, directors, or executive) or individual
holding a professional license and petforming work under this Agreement, employee, or agent
has employed or otherwise provided compensation to, any employee or officer of the City; and;

c. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has willfully offered an employee or officer of the City any pecuniary or other benefit with the
intent to influence the employee or officer's official action or judgment.

d. The undersigned is authorized to execute this Agreement on behalf of the
Consultant and said signature shall bind the Consultant to this Agreement. No further action is
required by the Consultant to enter into this Agreement other than Consultant’s undersigned
representative execution of the Agreement.

IN WITNESS WHEREOF, the parties hereto caused this Agreement to be executed by
their duly authorized representatives as of the date first written above.

[SIGNATURE PAGE FOLLOWS]
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CITY:
CITY OF INVERNESS *

By:

Eric C. Williams, City Manager
Date:

ATTEST:
By:

Susan Jackson, City Clerk

CONSULTANT:
Burrell Engineering

By: et L/J@/
Print Name Kenneth Ward P.E.
Date:

Sepetember29.,2025

* THIS AGREEMENT IS ONLY VALID AGAINST THE CITY UPON APPROVAIL BY THE
CITY COUNCIL OF INVERNESS AND SIGNATURE BY EITHER THE MAYOR OR CITY

MANAGER.
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CONTINUING SERVICES AGREEMENT FOR
PROFESSIONAL SERVICES

THIS CONTINUING SERVICES AGREEMENT (“Agreement”) is made and entered
into this 8th day of October 2025, by and between the CITY OF INVERNESS, a Florida
municipal corporation ("City"), whose principal address is 212 West Main Street, Inverness,

Florida 34450, and Comal Design Group, a Florida limited liability company, whose principal
address is 7901 4™ Ave N #300, St Petersburg, Florida 33702 ("Consultant").

WITNESSETH:

WHEREAS, City has a need to obtain professional services on a continuing, task oriented
basis; and

WHEREAS, the City has followed the selection and negotiation process set forth in the
provisions of Chapter 287.055, Laws of Florida, known as the Consultants' Competitive
Negotiation Act; and

WHEREAS, Consultant participated in the selection and negotiation process; and

WHEREAS, Consultant is willing to provide such traffic engineering design and
evaluation services to the City under the terms and conditions stated herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties covenant and agree as follows:

1.0 TERM AND DEFINITIONS

1.1 Unless sooner terminated by either Party pursuant to the terms and conditions herein, this
Agreement shall terminate on the fifth (5) anniversary of the Effective Date. The Parties shall have
one (1) option to extend the term of this Agreement for an additional five (5) year term.

1.2 The terms and conditions of any Task Assignment, as described in Section 2.0 herein,
shall be as set forth in such Task Assignment. Any Task in effect at the termination of this
Agreement shall remain in effect until completion of said Task Assignment, and all of the terms
and conditions of this Agreement shall survive until completion of all Task Assignments.

1.3 Definitions. The following words and phrases used in this Agreement shall have the
following meaning ascribed to them unless the context clearly indicates otherwise:

a. "Agreement" or "Contract" shall be used interchangeably and shall refer to this
Continuing Services Agreement, as may be amended, which shall constitute authorization for the
Consultant to provide the services approved by Task Assignment by the City and is also
sometimes referred to herein to include all Task Assignments approved hereunder.
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b. "Effective Date" shall be the date on which the last signatory hereto shall execute
this Agreement, and it shall be the date on which this Agreement shall go into effect. The
Agreement shall not go into effect until said date.

b. "Consultant" shall mean Comal Design Group, a Florida limited liability company,
and its principals, employees, resident project representatives (and assistants).

C. "Public Record" shall have the meaning given in Section 119.011(12), Florida
Statutes, as may be amended.

d. "Reimbursable Expenses" shall mean the actual expenses incurred by Consultant
or Consultant's independent professional associates and consultants which are directly related to
travel and subsistence at the rates, and under the requirements of, section 112.061, Florida
Statutes, or any other actual and direct expenses the City agrees to reimburse by Task
Assignment.

e. "Work" or "Services" shall be used interchangeably and shall include the
performance of the work agreed to by the parties in a Task Assignment.

f. "Task Assignment" shall mean a written document approved by the parties
pursuant to the procedure outlined in paragraph 2.0 of this Agreement, and any amendments
thereto approved pursuant to the procedures outlined in paragraph 3.0 herein, which sets forth the
Work to be performed by Consultant under this Agreement, and shall include, without the
necessity of a cross-reference, the terms and conditions of this Agreement.

1.4 Engagement. The City hereby engages the Consultant and Consultant hereby agrees
to perform the Services outlined in this agreement for the stated fee arrangement. No prior or
present representations shall be binding upon any of the parties hereto unless incorporated in this
Agreement.

2.0  DESCRIPTION OF SERVICES

2.1 The City shall make request of Consultant to perform professional services on a "task"
basis. The City will communicate with Consultant, verbally or in writing, a general description of the
task to be performed. The Consultant will generate a detailed Scope of Work document, prepare a
Schedule, add a Fee Schedule with a detailed cost breakdown to accomplish the task, and send the
thus developed "Task Proposal" to the City. The cost breakdown shall include all subconsultant work
and the Task Proposal shall include the written price proposals from all subconsultants. The detailed
cost breakdown shall include a line item for Reimbursable Expenses and the list of the expenses
proposed to be eligible for reimbursement. If a site visit by Consultant is needed to generate the
scope document, Consultant shall request approval prior to visiting the site. The detailed cost
breakdown of the lump sum fee shall consist of a list of major sub-tasks and a man-hour breakdown
for all work to be performed. The City will review the Task Proposal, and if the description is
mutually acceptable, the parties will enter into a written "Task Assignment". The Scope of Services
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transportation planning and design; park planning and design; environmental assessments;
stormwater grant writing, master planning, and design; NPDES compliance consulting; land use
policy plans and implementation; architectural town review; utility master planning, program
management, supply, and distribution; and may contain written terms and conditions which are
deemed supplemental to this Agreement.

The City will issue a notice to proceed to the Consultant in the form of a letter and an
executed City purchase order. Upon receipt of the signed Task Assignment and the written notice
to proceed from the City, the Consultant shall perform the services set forth in the Task
Assignment.

2.2 The City reserves the right, at its discretion, to perform any services related to this
Agreement or to retain the services of other engineering companies to provide professional
engineering services.

3.0 CHANGES IN THE SCOPE OF WORK

3.1 City may make changes in the Services at any time by giving written notice to
Consultant. If such changes increase (additional services) or decrease or eliminate any amount of
Work, City and Consultant will negotiate any change in total cost or schedule modifications. If
the City and the Consultant approve any change, the Task Assignment will be modified in
writing to reflect the changes; and Consultant shall be compensated for said services in
accordance with the terms of Section 5.0 herein. All change orders shall be authorized in writing
by City's and Consultant's designated representative.

3.2 All of City's said Task Assignments and amendments thereto shall be performed in
strict accordance with the terms of this Agreement insofar as they are applicable.

4.0 SCHEDULE

4.1 Consultant shall perform services in conformance with the mutually agreed schedule
set forth in the negotiated Task Assignment. Consultant shall complete all of said services in a
timely manner and will keep City apprised of the status of work on at least a monthly basis or as
otherwise reasonably requested by the City. Should Consultant fall behind the agreed upon
schedule, it shall employ such resources so as to comply with the agreed-upon schedule.

4.2 No extension for completion of services shall be granted to Consultant without City's
prior written consent, except as provided in Sections 3.1 and 19.1 herein.

4.3 Any cost caused by defective or ill-timed services shall be borne by the party
responsible therefore.
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5.0 METHODS OF PAYMENT FOR SERVICES AND EXPENSES OF
CONSULTANT

5.1 General Services. For basic and additional Services performed by Consultant's principals,
employees, and resident project representatives (and assistants) pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that agreed upon by the parties for a
particular Task Assignment. However, payment terms must be consistent with the terms and
conditions in this Agreement. To the extent that the payment terms in any Task Assignment conflict
with the payment terms set forth in this Agreement, the conflicting provisions of this Agreement
shall prevail.

5.2 Additional Services Performed by Professional Associates and Consultants. For
additional Services and Reimbursable Expenses of independent professional associates and
consultants employed by Consultant to render additional Services pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that billed Consultant by the independent
professional associates and consultants. Prior to payment by the City, the Consultant shall submit to
the City a copy of any written invoice received by Consultant from all independent professional
associates and consultants which clearly evidences the amount billed by the independent professional
associates and consultants for additional Services and any Reimbursable Expenses.

5.3 Witness Services. For witness or expert services rendered by Consultant's principals,
employees, resident project representatives (and assistants), and independent professional
associates and consultants on behalf of the City in any litigation, arbitration, or other legal or
interested administrative proceeding in which the City is a named interested party, City agrees to
pay the Consultant or independent professional associate or consultant, which is used as a
witness or expert, an amount equal to that agreed upon by the party for a particular Task
Assignment.

5.4 Florida Prompt Payment Act. Payment shall be due and payable as provided by the
Florida Prompt Payment Act section 218.70 et. seq., Florida Statutes.

5.5 Miscellaneous. Under no circumstances shall actual or direct costs under this
Agreement include costs associated with inefficiency, offsite or home office overhead, loss of
productivity, consequential damages, legal or consulting costs, or costs associated with delays
caused in whole or in part by the Consultant.

5.6 Errors and Deficiencies. Consultant shall not invoice the City or seek any
compensation from the City to correct or revise any errors or deficiencies in Consultant’s
services provided under this Agreement.

5.7 Payment Offsets. To the extent that Consultant owes the City any money under this or
any other Agreement with the City, the City shall have the right to withhold payment and
otherwise back charge the Consultant for any money owed to the City by Consultant.
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5.8 Payment not Waiver. The City’s payment of any invoice under this Agreement shall
not be construed or operate as a waiver of any rights under this Agreement or any cause of action
arising out of the performance of this Agreement and Consultant shall remain liable to the City in
accordance with applicable law for all damages to the City caused by Consultant’s performance
of any services provided under this Agreement.

5.9 Delay Remedy. The risk of any monetary damages caused by any delays in
performing the Services under this Agreement and any Task Assignment are accepted and
assumed entirely by the Consultant, and in no event shall any claim relating thereto for an
increase in compensation be made or recognized. Consultant shall not make any claim nor seek
any damages of any kind against the City for any delays, impacts, disruption or interruption
caused by any delay. Consultant’s remedy for a delay shall be an equitable extension of time to
perform the Services for each day of such delay that impacts the critical path of the schedule
established under this Agreement or specific Task Assignment.

6.0 RIGHT TO INSPECTION

6.1 City or its affiliates shall at all times have the right to review or observe the Services
performed by Consultant.

6.2 No inspection, review, or observation shall relieve Consultant of its responsibility
under this Agreement.

7.0  PROGRESS MEETING

7.1 City's designated Project Manager may hold periodic progress meetings on a monthly
basis, or more frequently if required by the City, during the term of any Task Assignment
entered into under this Agreement. Consultant's Project Manager and all other appropriate
personnel shall attend such meetings as designated by City's Project Manager.

8.0  SAFETY

8.1 Consultant shall be solely and absolutely responsible and assume all liability for the
safety and supervision of its principals, employees, resident project representatives (and
assistants) while performing Services provided hereunder.

9.0 REASONABLE ACCESS

9.1 During the term of this Agreement, City shall grant Consultant reasonable access to the
City's premises, records, and files for purposes of fulfilling its obligations under this Agreement.

10.0 INSURANCE

10.1 Liability Amounts. During the term of this Agreement, Consultant shall be
responsible for providing the types of insurance and limits of liability as set forth below.

Continuing Professional Services Agreement
City of Inverness / Comal Design Group
5

Page 42 of 174



a. Professional Liability. Proof of professional liability insurance shall be provided
to the City for the minimum amount of $2,000,000 as the combined single limit per claim and
$2,000,000 in the aggregate.

b. The Consultant shall maintain comprehensive general liability insurance in the
minimum amount of $1,000,000 as the combined single limit for each occurrence to protect the
Consultant from claims of property damages and personal injury which may arise from any
Services performed under this Agreement whether such Services are performed by the
Consultant or by anyone directly employed by or contracting with the Consultant.

c. The Consultant shall maintain comprehensive automobile liability insurance in
the minimum amount of $1,000,000 combined single limit bodily injury and minimum $50,000
property damage as the combined single limit for each occurrence to protect the Consultant from
claims for damages for bodily injury, including wrongful death, as well as from claims from
property damage, which may arise from the ownership, use, or maintenance of owned and non-
owned automobiles, including rented automobiles whether such operations be by the Consultant
or by anyone directly or indirectly employed by the Consultant.

d. The Consultant shall maintain, during the life of this Agreement, adequate Workers'
Compensation Insurance and Employers' Liability Insurance in at least such amounts as are required
by law for all of its employees performing Work for the City pursuant to this Agreement.

10.2 Special Requirements. Current, valid insurance policies meeting the requirements herein
identified shall be maintained during the term of this Agreement. Renewal certificates shall be sent to
the City thirty (30) days prior to any expiration date. There shall also be a thirty (30) day advance
written notification to the City in the event of cancellation or modification of any stipulated insurance
coverage. The City shall be an additional named insured on stipulated insurance policies included in
article 10.1.b and 10.1.c herein, as its interest may appear, from time to time.

10.3 The insurance required by this Agreement shall include the liability and coverage
provided herein, or as required by law, whichever requirements afford greater coverage. All of the
policies of insurance so required to be purchased and maintained shall contain a provision or
endorsement that the coverage afforded will not be canceled, materially changed or renewal refused
until at least thirty (30) days' prior written notice has been given to the City, and the Consultant by
certified mail, return receipt requested. All such insurance shall remain in effect until final payment.
In the event that the Consultant shall fail to comply with the foregoing requirement, the City is
authorized, but in no event shall be obligated, to purchase such insurance, and the City may bill the
Consultant. The Consultant shall immediately forward funds to the City in full payment for said
insurance. It is expressly agreed that neither the provision of the insurance referred to in this
Agreement, nor the City's acceptance of the terms, conditions, nor amounts of any insurance policy
shall be deemed a warranty or representation as to adequacy of such coverage. All insurance
coverage shall be with insurer(s) rated as A+ by Best's Rating Guide (or equivalent rating and rating
service as reasonably determined by the City Manager) and licensed by the State of Florida to engage
in the business of writing of insurance or provided through the London Market for Professional
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Liability Insurance. Unless agreed to by the City to the contrary, the City shall be named on the
insurance policies included in article 10.1.b and 10.l.c as "additional insured." The Consultant
shall cause its insurance carriers, prior to the effective date of this agreement to furnish insurance
certificates specifying the types and amounts of coverage in effect pursuant hereto, the expiration
dates of such policies, and a statement that no insurance under such policies will be canceled
without thirty (30) days' prior written notice to the City in compliance with other provisions of
this Agreement. Further copies of all relevant policies will be provided to the City within thirty
(30) days of the effective date of this agreement. If the City has any objection to the coverage
afforded by or other provision of the insurance required to be purchased and maintained by the
Consultant in accordance with this Article on the basis of its not complying with the Agreement,
the City shall notify the Consultant in writing thereof within thirty (30) days of the date of
delivery of such certificates to the City. For all Work performed pursuant to this Agreement, the
Consultant shall continuously maintain such insurance in the amounts, type, and quality as
required by the Agreement.

10.4 Independent Associates and Consultants. All independent associates and consultants
employed by Consultant to perform any Services hereunder shall fully comply with the insurance
provisions contained in this paragraph.

11.0 COMPLIANCE WITH LAWS AND REGULATIONS

11.1 Consultant shall comply with all requirements of federal, state, and local laws, rules,
regulations, standards, and/or ordinances applicable to the performance of Services under this
Agreement.

12.0 REPRESENTATIONS

12.1 Consultant represents that the Services provided hereunder shall conform to all
requirements of this Agreement and any Task Assignment, shall be consistent with recognized and
sound engineering practices and procedures; and shall conform to the customary standards of care,
skill, and diligence appropriate to the nature of the Services rendered. Consultant shall perform as
expeditiously as is consistent with professional skill and care and the orderly progress of the Services
performed hereunder. Consultant’s services shall be consistent with the time periods established
under this Agreement or the applicable Task Assignment. Consultant shall provide City with a
written schedule for services performed under each Task Assignment and such schedule shall provide
for ample time for the City to review, for the performance of consultants (if any), and for the
approval of submissions by authorities having jurisdiction over the services. The Consultant’s
designated representative shall have the authority to act on Consultant’s behalf with respect to the
Services. In addition, Consultant’s representative shall render decisions in a timely manner in order
to avoid unreasonable delay in the orderly and sequential progress of the Services. Except with the
City’s knowledge and consent, the Consultant shall not engage in any activity, or accept any
employment, interest or contribution that would reasonably appear to compromise the Consultant’s
professional judgment with respect to the Services. The Consultant shall review laws, codes, and
regulations applicable to Consultant’s Services. The Consultant’s services and design shall comply
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with all applicable requirements imposed by all public authorities. The Consultant represents and
warrants that it is familiar with, and accepts that it will perform the Services hereunder in a manner
that complies with all applicable requirements of law, codes, and regulations. Consultant shall be
responsible for the professional quality, technical accuracy and the coordination of all plans, studies,
reports and other services furnished to the City under this Agreement. Unless this Agreement is
terminated by the City, or terminated by Consultant for nonpayment of any proper invoices, or the
City exercises its rights to perform the Services pursuant to under Paragraph 2.2 herein, Consultant
shall be responsible for the satisfactory and complete execution of the Services described in this
Agreement and any Task Assignment. The Consultant represents that it will carefully examine the
scope of services required by the City in any Task Assignment, that it will investigate the essential
requirements of the services required by the Task Assignment, and that it will have sufficient
personnel, equipment, and material at its disposal top complete the services set forth in the Task
Assignment in a good professional and workmanlike manner in conformance with the requirements
of this Agreement.

12.2 Consultant represents that all principals, employees, and other personnel furnishing
such Services shall be qualified and competent to perform the Services assigned to them and that
such guidance given by and the recommendations and performance of such personnel shall
reflect their best professional knowledge and judgment.

13.0 GUARANTEE AGAINST INFRINGEMENT

13.1 Consultant guarantees that all Services performed under this Agreement shall be free
from claims of patent, copyright, and trademarks infringement. Notwithstanding any other provision
of this Agreement, Consultant shall indemnify, hold harmless, and defend City, its officers, directors,
employees, agents assigns, and servants from and against any and all liability, including expenses,
legal or otherwise, for actual or alleged infringement of any patent, copyright, or trademark resulting
from the use of any goods, Services, or other item provided under this Agreement. Notwithstanding
the foregoing, Consultant may elect to provide non-infringing services.

140 DOCUMENTS

14.1 Public Records. It is hereby specifically agreed that any record, document, computerized
information and program, audio or video tape, photograph, or other writing of the Consultant and its
independent Consultants and associates related, directly or indirectly, to this Agreement, shall be
deemed to be a Public Record whether in the possession or control of the City or the Consultant. Said
record, document, computerized information and program, audio or video tape, photograph, or other
writing of the Consultant is subject to the provisions of Chapter 119, Florida Statutes, and may not be
destroyed without the specific written approval of the City's City Manager. Upon request by the City,
the Consultant shall promptly supply copies of said public records to the City. All books, cards,
registers, receipts, documents, and other papers in connection with this Agreement shall at any and
all reasonable times during the normal working hours of the Consultant be open and freely exhibited
to the City for the purpose of examination and/or audit.
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a. Reuse of Documents. All documents, including but not limited to, drawings,
specifications, and data, or programs stored electronically or otherwise, prepared by the
Consultant and its independent Consultants and associates pursuant to this Agreement or related
exclusively to the Services described herein shall be owned by the City and may be reused by the
City for any reason or purpose at anytime. However, the City agrees that the aforesaid
documents are not intended or represented to be suitable for reuse by the City or others on any
undertaking other than the Work outlined in this Agreement. Any reuse for an undertaking other
than for the Work without verification or adaptation by the Consultant, or its independent
Consultants and associates if necessary, to specific purposes intended will be at the City's sole
risk and without liability or legal exposure to the Consultant.

b. Ownership of Documents. The City and the Consultant agree that upon payment of
fees due to the Consultant by the City for a particular design, report, inventory list, compilation,
drawing, specification, model, recommendation, schedule or otherwise, said design, report, inventory
list, compilation, drawing, specification, technical data, recommendation, model, schedule and other
instrument produced by the Consultant in the performance of this Agreement, or any Work
hereunder, shall be the sole property of the City, and the City is vested with all rights therein. The
Consultant waives all rights of copyright in said design, report, inventory list, compilation, drawing,
specification, technical data, recommendation, model, schedule and other instrument produced by the
Consultant in the performance of this Agreement, and hereby assigns and conveys the same to the
City whether in the possession or control of the Consultant or not.

c. Preexisting Ownership Rights to Documents. Notwithstanding any provisions to the
contrary contained in this Agreement, Consultant shall retain sole ownership to its preexisting
information not produced and paid for by the City under this Agreement including, but not
limited to computer programs, software, standard details, figures, templates and specifications.

15.0 ASSIGNMENT

15.1 Consultant shall not assign or subcontract this Agreement, any Task Assignment
hereunder, or any rights or any monies due or to become due hereunder without the prior, written
consent of City.

15.2 If upon receiving written approval from City, any part of this Agreement is
subcontracted by Consultant, Consultant shall be fully responsible to City for all acts and/or
omissions performed by the subConsultant as if no subcontract had been made.

15.3 If City determines that any subConsultant is not performing in accordance with this
Agreement, City shall so notify Consultant who shall take immediate steps to remedy the situation.

15.4 If any part of this Agreement is subcontracted by Consultant, prior to the
commencement of any Work by the subConsultant, Consultant shall require the subConsultant to
provide City and its affiliates with insurance coverage as set forth by the City.
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16.0 INDEPENDENT CONSULTANT

16.1 At all times during the term of this Agreement, Consultant shall be considered an
independent Consultant and not an employee of the City.

17.0 DEFAULT BY CONSULTANT AND CITY'S REMEDIES

17.1 The City reserves the right to revoke and terminate this Agreement and rescind all
rights and privileges associated with this Agreement, without penalty, in the following
circumstances, each of which shall represent a default and breach of this Agreement:

17.2 Consultant defaults in the performance of any material covenant or condition of this
Agreement and does not cure such other default within thirty (30) calendar days after written
notice from the City specifying the default complained of, unless, however, the nature of the
default is such that it cannot, in the exercise of reasonable diligence, be remedied within thirty
(30) calendar days, in which case the Consultant shall have such time as is reasonably necessary
to remedy the default, provided the Consultant promptly takes and diligently pursues such
actions as are necessary therefore; or

17.3 Consultant is adjudicated bankrupt or makes any assignment for the benefit of
creditors or Consultant becomes insolvent, or is unable or unwilling to pay its debts; or

17.4 Consultant has acted grossly negligent, as defined by general and applicable law, in
performing the Services hereunder; or

17.5 Consultant has committed any act of fraud upon the City; or

17.6 Consultant has made a material misrepresentation of fact to the City while
performing its obligations under this Agreement.

17.7 Consultant has assigned this Agreement or any Task Assignment without the City’s
prior written consent.

17.8 Notwithstanding the aforementioned, in the event of a default by Consultant, the
City shall have the right to exercise any other remedy the City may have by operation of law,
without limitation, and without any further demand or notice.

18.0 TERMINATION

18.1 Notwithstanding any other provision of this Agreement, City may, upon written notice
to Consultant, terminate this Agreement, without penalty, if: (a) Consultant is in default pursuant to
paragraph 17.0 Default; (b) Consultant makes a general assignment for the benefit of its creditors; (c)
Consultant fails to comply with any condition or provision of this Agreement; or (d) Consultant is
experiencing a labor dispute which threatens to have a substantial, adverse impact upon performance
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of this Agreement without prejudice to any other right or remedy City may have under this
Agreement. In addition, City may terminate for convenience with no penalty at any time upon
thirty (30) days advance written notice to Consultant. Consultant may terminate for convenience
with no penalty at any time upon sixty (60) days written notice to City. In the event of such
termination, City shall be liable only for the payment of all unpaid charges, determined in
accordance with the provisions of this Agreement, for Work properly performed prior to the
effective date of termination.

19.0 FORCE MAJEURE

19.1 Any delay or failure of either party in the performance of its required obligations
hereunder shall be excused if and to the extent caused by acts of God; fire; flood; windstorm;
explosion; riot; war; sabotage; strikes; extraordinary breakdown of or damage to City's affiliates'
generating plants, their equipment, or facilities; court injunction or order; federal and/or state law
or regulation; order by any regulatory agency; or cause or causes beyond the reasonable control
of the party affected; provided that prompt notice of such delay is given by such party to the
other and each of the parties hereunto shall be diligent in attempting to remove such cause or
causes. If any circumstance of Force Majeure remains in effect for sixty days, either party may
terminate this Agreement.

20.0 GOVERNING LAW & VENUE

20.1 This Agreement is made and shall be interpreted, construed, governed, and enforced
in accordance with the laws of the State of Florida. Venue for any state action or litigation shall
be Circuit Couty 5 Judicial District for Citrus County, Florida.

21.0 HEADINGS

21.1 Paragraph headings are for the convenience of the parties only and are not to be
construed as part of this Agreement.

22.0 SEVERABILITY

22.1 In the event any portion or part thereof of this Agreement is deemed invalid, against
public policy, void, or otherwise unenforceable by a court of law, the parties shall negotiate an
equitable adjustment in the affected provision of this Agreement. The validity and enforceability
of the remaining parts of this Agreement shall otherwise by fully enforceable.

23.0 WAIVER AND ELECTION OF REMEDIES

23.1 Waiver by either party of any terms or provision of this Agreement shall not be
considered a waiver of that term, condition, or provision in the future.
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23.2 No waiver, consent, or modification of any of the provisions of this Agreement shall
be binding unless in writing and signed by a duly authorized representative of each party hereto.

24.0 THIRD PARTY RIGHTS

24.1 Nothing in this Agreement shall be construed to give any rights or benefits to
anyone other than City and Consultant.

25.0 PROHIBITION AGAINST CONTINGENT FEES

25.1 Consultant warrants that it has not employed or retained any company or person, other
than a bona fide employee working solely for the Consultant, to solicit or secure this Agreement, and
that it has not paid or agreed to pay any person, company, corporation, individual, or firm, other than
a bona fide employee working solely for the Consultant, any fee, commission, percentage, gift, or
other consideration contingent upon or resulting from the award or making of this Agreement.

26.0 ENTIRE AGREEMENT

26.1 This Agreement, including any Task Assignments and Schedules, Attachments,
Appendix's and Exhibits attached hereto, constitute the entire agreement between City and
Consultant with respect to the Services specified and all previous representations relative thereto,
either written or oral, are hereby annulled and superseded.

27.0 NOJOINT VENTURE

27.1 Nothing herein shall be deemed to create a joint venture or principal-agent relationship
between the parties and neither party is authorized to, nor shall either party act toward third persons
or the public in any manner which would indicate any such relationship with the other.

28.0 ATTORNEY'S FEES

28.1 Should either party bring an action to enforce any of the terms of this Agreement,
the prevailing party shall be entitled to recover from the non-prevailing party the costs and
expenses of such action including, but not limited to, reasonable attorneys' fees, whether at
settlement, trial or on appeal.

29.0 COUNTERPARTS

29.1 This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be considered an original agreement; but such counterparts
shall together constitute but one and the same instrument.
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30.0 DRAFTING

30.1 City and Consultant each represent that they have both shared equally in drafting
this Agreement and no party shall be favored or disfavored regarding the interpretation of this
Agreement in the event of a dispute between the parties.

31.0 NOTICE

31.1 Any notices required to be given by the terms of this Agreement shall be delivered
by hand or mailed, postage prepaid to:

For Consultant:

Comal Design Group
Attention: Clint Harris

7901 4™ St N

St Petersburg, Florida 33702
(281) 436-4400

For City:
City of Inverness

Attention: City Manager
212 W Main Street
Inverness, Florida 34450
(352) 726-2611

31.2 Either party may change the notice address by providing the other party written
notice of the change.

32.0 SOVEREIGN IMMUNITY

32.1 Notwithstanding any other provision set forth in this Agreement, nothing contained
in this Agreement shall be construed as a waiver of the City’s right to sovereign immunity under
section 768.28, Florida Statutes, or other limitations imposed on the City’s potential liability
under state or federal law. As such, the City shall not be liable under this Agreement for punitive
damages or interest for the period before judgment. Further, the City shall not be liable for any
claim or judgment, or portion thereof, to any one person for more than one hundred thousand
dollars ($100,000.00), or any claim or judgment, or portion thereof, which, when totaled with all
other claims or judgments paid by the State or its agencies and subdivisions arising out of the
same incident or occurrence, exceeds the sum of two hundred thousand dollars ($200,000.00).
This paragraph shall survive termination of this Agreement.

33.0 CORPORATE REPRESENTATIONS BY CONSULTANT

33.1 Consultant hereby represents and warrants to the City the following:
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a. Consultant is duly registered and licensed to do business in the State of Florida
and is in good standing under the laws of Florida, and is duly qualified and authorized to carry
on the functions and operations set forth in this Agreement.

b. The undersigned representative of Consultant has the power, authority, and legal
right to execute and deliver this Agreement on behalf of Consultant.

34.0 INDEMNIFICATION

34.1 Consultant shall indemnify and hold harmless the City, and its officers (including its
City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or
intentionally wrongful conduct of the Consultant and other persons employed by the Consultant
in the performance of the Agreement and any Task Assignment.

34.2 Consultant shall also indemnify and hold harmless the City, and its officers (including
its City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by Consultant’s breach and caused by
other persons employed by the Consultant in the performance of the Agreement and any Task
Assignment.

The indemnity provisions set forth in Paragraphs 34.1 and 34.2 shall be considered
separate and independent indemnity provisions.

35.0 CONSULTANT'S PERSONNEL AT CONSTRUCTION SITE

35.1 The presence or duties of Consultant's personnel at a construction site, whether as onsite
representatives or otherwise, do not make Consultant or Consultant's personnel in any way
responsible for those duties that belong to City and/or the construction Consultants or other entities,
and do not relieve the construction Consultants or any other entity of their obligations, duties, and
responsibilities, including, but not limited to, all construction methods, means, techniques,
sequences, and procedures necessary for coordinating and completing all portions of the construction
work in accordance with the applicable construction contract documents and any health or safety
precautions required by such construction work. Consultant and Consultant's personnel have no
authority to exercise any control over any construction Consultant or other entity or their employees
in connection with their work or any health or safety precautions and have no duty for inspecting,
noting, observing, correcting, or reporting on health or safety deficiencies of the construction
Consultant(s) or other entity or any other persons at the site except Consultant's own personnel.

35.2 The presence of Consultant's personnel at a construction site is for the purpose of
providing to City a greater degree of confidence that the completed work will conform generally
to the applicable contract documents and that the integrity of the design concept as reflected in
the contract documents has been implemented and preserved by the construction Consultant(s).
Consultant neither guarantees the performance of the construction Consultant(s) nor assumes
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responsibility for construction Consultant's failure to perform work in accordance with the
contract documents. For this Agreement only, construction sites include places of manufacture
for materials incorporated into the construction work, and construction Consultants include
manufacturers of materials incorporated into the construction work.

36.0 RECORD DRAWINGS

36.1 Record drawings, if required, will be prepared, in part, on the basis of information
compiled and furnished by others, and may not always represent the exact location, type of
various components, or exact manner in which the project was finally constructed. Consultant is
not responsible for any errors or omissions in the information from others that are incorporated
into the record drawings.

37.0 ADDITIONAL ASSURANCES

37.1 The Consultant for itself and its Subconsultants, if any, certifies that:

a. No principal (which includes officers, directors, or executive) or individual holding a
professional license and performing work under this Agreement is presently debarred, suspended,
proposed for debarment, declared ineligible or voluntarily excluded from participation in any
architecture, landscape architecture, engineering, or surveying activity by any Federal, State, or local
governmental commission, department, corporation, subdivision, or agency;

b. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has employed or otherwise provided compensation to, any employee or officer of the City; and;

C. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has willfully offered an employee or officer of the City any pecuniary or other benefit with the
intent to influence the employee or officer's official action or judgment.

d. The undersigned is authorized to execute this Agreement on behalf of the
Consultant and said signature shall bind the Consultant to this Agreement. No further action is
required by the Consultant to enter into this Agreement other than Consultant’s undersigned
representative execution of the Agreement.

IN WITNESS WHEREOF, the parties hereto caused this Agreement to be executed by
their duly authorized representatives as of the date first written above.

SIGNATURE PAGE FOLLOWS]
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CITY: CONSULTANT:

CITY OF INVERNESS * FIRM NAME

0 ) AL
(aF1), M,

By:

Eric C. Williams, City Manager Print Name/Title: Clint Harris/President
Date: Date: 10-08-2025
ATTEST:
By:

Susan Jackson, City Clerk

* THIS AGREEMENT IS ONLY VALID AGAINST THE CITY UPON APPROVAL BY THE
CITY COUNCIL OF INVERNESS AND SIGNATURE BY EITHER THE MAYOR OR CITY
MANAGER.
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CONTINUING SERVICES AGREEMENT FOR
PROFESSIONAL SERVICES

THIS CONTINUING SERVICES AGREEMENT (“Agreement”) is made and entered into
this__ 18™  day of _September, 2025, by and between the CITY OF INVERNESS, a Florida
municipal corporation ("City"), whose principal address is 212 West Main Street, Inverness,
Florida 34450, and Florida Technical Consultants, a Florida limited liability company, whose
principal address is __2240 Woolbright Rd. Ste. 400, Boynton Beach, FL._33426("Consultant").

WITNESSETH:

WHEREAS, City has a need to obtain professional services on a continuing, task oriented
basis; and

WHEREAS, the City has followed the selection and negotiation process set forth in the
provisions of Chapter 287.055, Laws of Florida, known as the Consultants' Competitive
Negotiation Act; and

WHEREAS, Consultant participated in the selection and negotiation process; and

WHEREAS, Consultant is willing to provide such traffic engineering design and
evaluation services to the City under the terms and conditions stated herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties covenant and agree as follows:

1.0 TERM AND DEFINITIONS

1.1 Unless sooner terminated by either Party pursuant to the terms and conditions herein, this
Agreement shall terminate on the fifth (5™) anniversary of the Effective Date. The Parties shall have
one (1) option to extend the term of this Agreement for an additional five (5) year term.

1.2 The terms and conditions of any Task Assignment, as described in Section 2.0 herein,
shall be as set forth in such Task Assignment. Any Task in effect at the termination of this
Agreement shall remain in effect until completion of said Task Assignment, and all of the terms
and conditions of this Agreement shall survive until completion of all Task Assignments.

1.3 Definitions. The following words and phrases used in this Agreement shall have the
following meaning ascribed to them unless the context clearly indicates otherwise:

a. "Agreement" or "Contract" shall be used interchangeably and shall refer to this
Continuing Services Agreement, as may be amended, which shall constitute authorization for the
Consultant to provide the services approved by Task Assignment by the City and is also sometimes
referred to herein to include all Task Assignments approved hereunder.
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b. "Effective Date" shall be the date on which the last signatory hereto shall execute
this Agreement, and it shall be the date on which this Agreement shall go into effect. The
Agreement shall not go into effect until said date.

b. "Consultant" shall mean Florida Technical Consultants, a Florida limited liability
company, and its principals, employees, resident project representatives (and assistants).

e "Public Record" shall have the meaning given in Section 119.011(12), Florida
Statutes, as may be amended.

d. "Reimbursable Expenses" shall mean the actual expenses incurred by Consultant
or Consultant's independent professional associates and consultants which are directly related to
travel and subsistence at the rates, and under the requirements of, section 112.061, Florida Statutes,
or any other actual and direct expenses the City agrees to reimburse by Task Assignment.

e. "Work" or "Services" shall be used interchangeably and shall include the
performance of the work agreed to by the parties in a Task Assignment.

f. "Task Assignment" shall mean a written document approved by the parties pursuant
to the procedure outlined in paragraph 2.0 of this Agreement, and any amendments thereto
approved pursuant to the procedures outlined in paragraph 3.0 herein, which sets forth the Work
to be performed by Consultant under this Agreement, and shall include, without the necessity of a
cross-reference, the terms and conditions of this Agreement.

1.4 Engagement. The City hereby engages the Consultant and Consultant hereby agrees to
perform the Services outlined in this agreement for the stated fee arrangement. No prior or present
representations shall be binding upon any of the parties hereto unless incorporated in this
Agreement.

2.0  DESCRIPTION OF SERVICES

2.1 The City shall make request of Consultant to perform professional services on a "task"
basis. The City will communicate with Consultant, verbally or in writing, a general description of the
task to be performed. The Consultant will generate a detailed Scope of Work document, prepare a
Schedule, add a Fee Schedule with a detailed cost breakdown to accomplish the task, and send the thus
developed "Task Proposal” to the City. The cost breakdown shall include all subconsultant work and
the Task Proposal shall include the written price proposals from all subconsultants. The detailed cost
breakdown shall include a line item for Reimbursable Expenses and the list of the expenses proposed
to be eligible for reimbursement. If a site visit by Consultant is needed to generate the scope document,
Consultant shall request approval prior to visiting the site. The detailed cost breakdown of the lump
sum fee shall consist of a list of major sub-tasks and a man-hour breakdown for all work to be
performed. The City will review the Task Proposal, and if the description is mutually acceptable, the
parties will enter into a written "Task Assignment". The Scope of Services generally to be provided
by the Consultant through a Task Assignment may include transportation planning and design;
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park planning and design; environmental assessments; stormwater grant writing, master planning,
and design; NPDES compliance consulting; land use policy plans and implementation;
architectural town review; utility master planning, program management, supply, and distribution;
and may contain written terms and conditions which are deemed supplemental to this Agreement.

The City will issue a notice to proceed to the Consultant in the form of a letter and an
executed City purchase order. Upon receipt of the signed Task Assignment and the written notice
to proceed from the City, the Consultant shall perform the services set forth in the Task
Assignment.

2.2 The City reserves the right, at its discretion, to perform any services related to this
Agreement or to retain the services of other engineering companies to provide professional
engineering services.

3.0 CHANGES IN THE SCOPE OF WORK

3.1 City may make changes in the Services at any time by giving written notice to
Consultant. If such changes increase (additional services) or decrease or eliminate any amount of
Work, City and Consultant will negotiate any change in total cost or schedule modifications. If the
City and the Consultant approve any change, the Task Assignment will be modified in writing to
reflect the changes; and Consultant shall be compensated for said services in accordance with the
terms of Section 5.0 herein. All change orders shall be authorized in writing by City's and
Consultant's designated representative.

3.2 All of City's said Task Assignments and amendments thereto shall be performed in
strict accordance with the terms of this Agreement insofar as they are applicable.

4.0 SCHEDULE

4.1 Consultant shall perform services in conformance with the mutually agreed schedule
set forth in the negotiated Task Assignment. Consultant shall complete all of said services in a
timely manner and will keep City apprised of the status of work on at least a monthly basis or as
otherwise reasonably requested by the City. Should Consultant fall behind the agreed upon
schedule, it shall employ such resources so as to comply with the agreed-upon schedule.

4.2 No extension for completion of services shall be granted to Consultant without City's
prior written consent, except as provided in Sections 3.1 and 19.1 herein.

43 Any cost caused by defective or ill-timed services shall be borne by the party
responsible therefore.
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5.0 METHODS OF PAYMENT FOR SERVICES AND EXPENSES OF CONSULTANT

5.1 General Services. For basic and additional Services performed by Consultant's principals,
employees, and resident project representatives (and assistants) pursuant to paragraphs 2.0 and 3.0, the
City agrees to pay the Consultant an amount equal to that agreed upon by the parties for a particular
Task Assignment. However, payment terms must be consistent with the terms and conditions in this
Agreement. To the extent that the payment terms in any Task Assignment conflict with the payment
terms set forth in this Agreement, the conflicting provisions of this Agreement shall prevail.

5.2 Additional Services Performed by Professional Associates and Consultants. For additional
Services and Reimbursable Expenses of independent professional associates and consultants employed
by Consultant to render additional Services pursuant to paragraphs 2.0 and 3.0, the City agrees to pay
the Consultant an amount equal to that billed Consultant by the independent professional associates
and consultants. Prior to payment by the City, the Consultant shall submit to the City a copy of any
written invoice received by Consultant from all independent professional associates and consultants
which clearly evidences the amount billed by the independent professional associates and consultants
for additional Services and any Reimbursable Expenses.

5.3 Witness Services. For witness or expert services rendered by Consultant's principals,
employees, resident project representatives (and assistants), and independent professional
associates and consultants on behalf of the City in any litigation, arbitration, or other legal or
interested administrative proceeding in which the City is a named interested party, City agrees to
pay the Consultant or independent professional associate or consultant, which is used as a witness
or expert, an amount equal to that agreed upon by the party for a particular Task Assignment.

5.4 Florida Prompt Payment Act. Payment shall be due and payable as provided by the
Florida Prompt Payment Act section 218.70 et. seq., Florida Statutes.

5.5 Miscellaneous. Under no circumstances shall actual or direct costs under this
Agreement include costs associated with inefficiency, offsite or home office overhead, loss of
productivity, consequential damages, legal or consulting costs, or costs associated with delays
caused in whole or in part by the Consultant.

5.6 Errors and Deficiencies. Consultant shall not invoice the City or seek any compensation
from the City to correct or revise any errors or deficiencies in Consultant’s services provided under
this Agreement.

5.7 Payment Offsets. To the extent that Consultant owes the City any money under this or
any other Agreement with the City, the City shall have the right to withhold payment and otherwise
back charge the Consultant for any money owed to the City by Consultant.

5.8 Payment not Waiver. The City’s payment of any invoice under this Agreement shall
not be construed or operate as a waiver of any rights under this Agreement or any cause of action
arising out of the performance of this Agreement and Consultant shall remain liable to the City in

Continuing Professional Services Agreement
City of Inverness / Florida Technical Consultants
4

Page 57 of 174



accordance with applicable law for all damages to the City caused by Consultant’s performance of
any services provided under this Agreement.

5.9 Delay Remedy. The risk of any monetary damages caused by any delays in performing
the Services under this Agreement and any Task Assignment are accepted and assumed entirely
by the Consultant, and in no event shall any claim relating thereto for an increase in compensation
be made or recognized. Consultant shall not make any claim nor seek any damages of any kind
against the City for any delays, impacts, disruption or interruption caused by any delay.
Consultant’s remedy for a delay shall be an equitable extension of time to perform the Services for
each day of such delay that impacts the critical path of the schedule established under this
Agreement or specific Task Assignment.

6.0 RIGHT TO INSPECTION

6.1 City or its affiliates shall at all times have the right to review or observe the Services
performed by Consultant.

6.2 No inspection, review, or observation shall relieve Consultant of its responsibility
under this Agreement.

7.0  PROGRESS MEETING

7.1 City's designated Project Manager may hold periodic progress meetings on a monthly
basis, or more frequently if required by the City, during the term of any Task Assignment entered
into under this Agreement. Consultant's Project Manager and all other appropriate personnel shall
attend such meetings as designated by City's Project Manager.

8.0 SAFETY

8.1 Consultant shall be solely and absolutely responsible and assume all liability for the
safety and supervision of its principals, employees, resident project representatives (and assistants)
while performing Services provided hereunder.

9.0 REASONABLE ACCESS

9.1 During the term of this Agreement, City shall grant Consultant reasonable access to the
City's premises, records, and files for purposes of fulfilling its obligations under this Agreement.

10.0 INSURANCE

10.1 Liability Amounts. During the term of this Agreement, Consultant shall be
responsible for providing the types of insurance and limits of liability as set forth below.
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a. Professional Liability. Proof of professional liability insurance shall be provided to
the City for the minimum amount of $2,000,000 as the combined single limit per claim and
$2,000,000 in the aggregate.

b. The Consultant shall maintain comprehensive general liability insurance in the
minimum amount of $1,000,000 as the combined single limit for each occurrence to protect the
Consultant from claims of property damages and personal injury which may arise from any
Services performed under this Agreement whether such Services are performed by the Consultant
or by anyone directly employed by or contracting with the Consultant.

c. The Consultant shall maintain comprehensive automobile liability insurance in the
minimum amount of $1,000,000 combined single limit bodily injury and minimum $50,000
property damage as the combined single limit for each occurrence to protect the Consultant from
claims for damages for bodily injury, including wrongful death, as well as from claims from
property damage, which may arise from the ownership, use, or maintenance of owned and non-
owned automobiles, including rented automobiles whether such operations be by the Consultant
or by anyone directly or indirectly employed by the Consultant.

d. The Consultant shall maintain, during the life of this Agreement, adequate Workers'
Compensation Insurance and Employers' Liability Insurance in at least such amounts as are required
by law for all of its employees performing Work for the City pursuant to this Agreement.

10.2 Special Requirements. Current, valid insurance policies meeting the requirements herein
identified shall be maintained during the term of this Agreement. Renewal certificates shall be sent to
the City thirty (30) days prior to any expiration date. There shall also be a thirty (30) day advance
written notification to the City in the event of cancellation or modification of any stipulated insurance
coverage. The City shall be an additional named insured on stipulated insurance policies included in
article 10.1.b and 10.1.c herein, as its interest may appear, from time to time.

10.3 The insurance required by this Agreement shall include the liability and coverage provided
herein, or as required by law, whichever requirements afford greater coverage. All of the policies of
insurance so required to be purchased and maintained shall contain a provision or endorsement that the
coverage afforded will not be canceled, materially changed or renewal refused until at least thirty (30)
days' prior written notice has been given to the City, and the Consultant by certified mail, return receipt
requested. All such insurance shall remain in effect until final payment. In the event that the Consultant
shall fail to comply with the foregoing requirement, the City is authorized, but in no event shall be
obligated, to purchase such insurance, and the City may bill the Consultant. The Consultant shall
immediately forward funds to the City in full payment for said insurance. It is expressly agreed that
neither the provision of the insurance referred to in this Agreement, nor the City's acceptance of the
terms, conditions, nor amounts of any insurance policy shall be deemed a warranty or representation
as to adequacy of such coverage. All insurance coverage shall be with insurer(s) rated as A+ by Best's
Rating Guide (or equivalent rating and rating service as reasonably determined by the City Manager)
and licensed by the State of Florida to engage in the business of writing of insurance or provided
through the London Market for Professional
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Liability Insurance. Unless agreed to by the City to the contrary, the City shall be named on the
insurance policies included in article 10.1.b and 10.1.c as "additional insured." The Consultant shall
cause its insurance carriers, prior to the effective date of this agreement to furnish insurance
certificates specifying the types and amounts of coverage in effect pursuant hereto, the expiration
dates of such policies, and a statement that no insurance under such policies will be canceled
without thirty (30) days' prior written notice to the City in compliance with other provisions of this
Agreement. Further copies of all relevant policies will be provided to the City within thirty (30)
days of the effective date of this agreement. If the City has any objection to the coverage afforded
by or other provision of the insurance required to be purchased and maintained by the Consultant
in accordance with this Article on the basis of its not complying with the Agreement, the City shall
notify the Consultant in writing thereof within thirty (30) days of the date of delivery of such
certificates to the City. For all Work performed pursuant to this Agreement, the Consultant shall
continuously maintain such insurance in the amounts, type, and quality as required by the
Agreement.

10.4 Independent Associates and Consultants. All independent associates and consultants
employed by Consultant to perform any Services hereunder shall fully comply with the insurance
provisions contained in this paragraph.

11.0 COMPLIANCE WITH LAWS AND REGULATIONS

11.1 Consultant shall comply with all requirements of federal, state, and local laws, rules,
regulations, standards, and/or ordinances applicable to the performance of Services under this
Agreement.

12.0 REPRESENTATIONS

12.1 Consultant represents that the Services provided hereunder shall conform to all
requirements of this Agreement and any Task Assignment, shall be consistent with recognized and
sound engineering practices and procedures; and shall conform to the customary standards of care,
skill, and diligence appropriate to the nature of the Services rendered. Consultant shall perform as
expeditiously as is consistent with professional skill and care and the orderly progress of the Services
performed hereunder. Consultant’s services shall be consistent with the time periods established under
this Agreement or the applicable Task Assignment. Consultant shall provide City with a written
schedule for services performed under each Task Assignment and such schedule shall provide for
ample time for the City to review, for the performance of consultants (if any), and for the approval of
submissions by authorities having jurisdiction over the services. The Consultant’s designated
representative shall have the authority to act on Consultant’s behalf with respect to the Services. In
addition, Consultant’s representative shall render decisions in a timely manner in order to avoid
unreasonable delay in the orderly and sequential progress of the Services. Except with the City’s
knowledge and consent, the Consultant shall not engage in any activity, or accept any employment,
interest or contribution that would reasonably appear to compromise the Consultant’s professional
judgment with respect to the Services. The Consultant shall review laws, codes, and regulations
applicable to Consultant’s Services. The Consultant’s services and design shall comply with all
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applicable requirements imposed by all public authorities. The Consultant represents and warrants that
it is familiar with, and accepts that it will perform the Services hereunder in a manner that complies
with all applicable requirements of law, codes, and regulations. Consultant shall be responsible for the
professional quality, technical accuracy and the coordination of all plans, studies, reports and other
services furnished to the City under this Agreement. Unless this Agreement is terminated by the City,
or terminated by Consultant for nonpayment of any proper invoices, or the City exercises its rights to
perform the Services pursuant to under Paragraph 2.2 herein, Consultant shall be responsible for the
satisfactory and complete execution of the Services described in this Agreement and any Task
Assignment. The Consultant represents that it will carefully examine the scope of services required by
the City in any Task Assignment, that it will investigate the essential requirements of the services
required by the Task Assighment, and that it will have sufficient personnel, equipment, and material
at its disposal top complete the services set forth in the Task Assignment in a good professional and
workmanlike manner in conformance with the requirements of this Agreement.

12.2 Consultant represents that all principals, employees, and other personnel furnishing
such Services shall be qualified and competent to perform the Services assigned to them and that
such guidance given by and the recommendations and performance of such personnel shall reflect
their best professional knowledge and judgment.

13.0 GUARANTEE AGAINST INFRINGEMENT

13.1 Consultant guarantees that all Services performed under this Agreement shall be free from
claims of patent, copyright, and trademarks infringement. Notwithstanding any other provision of this
Agreement, Consultant shall indemnify, hold harmless, and defend City, its officers, directors,
employees, agents assigns, and servants from and against any and all liability, including expenses,
legal or otherwise, for actual or alleged infringement of any patent, copyright, or trademark resulting
from the use of any goods, Services, or other item provided under this Agreement. Notwithstanding
the foregoing, Consultant may elect to provide non-infringing services.

14.0 DOCUMENTS

14.1 Public Records. It is hereby specifically agreed that any record, document, computerized
information and program, audio or video tape, photograph, or other writing of the Consultant and its
independent Consultants and associates related, directly or indirectly, to this Agreement, shall be
deemed to be a Public Record whether in the possession or control of the City or the Consultant. Said
record, document, computerized information and program, audio or video tape, photograph, or other
writing of the Consultant is subject to the provisions of Chapter 119, Florida Statutes, and may not be
destroyed without the specific written approval of the City's City Manager. Upon request by the City,
the Consultant shall promptly supply copies of said public records to the City. All books, cards,
registers, receipts, documents, and other papers in connection with this Agreement shall at any and all
reasonable times during the normal working hours of the Consultant be open and freely exhibited to
the City for the purpose of examination and/or audit.
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a. Reuse of Documents. All documents, including but not limited to, drawings,
specifications, and data, or programs stored electronically or otherwise, prepared by the Consultant
and its independent Consultants and associates pursuant to this Agreement or related exclusively
to the Services described herein shall be owned by the City and may be reused by the City for any
reason or purpose at anytime. However, the City agrees that the aforesaid documents are not
intended or represented to be suitable for reuse by the City or others on any undertaking other than
the Work outlined in this Agreement. Any reuse for an undertaking other than for the Work without
verification or adaptation by the Consultant, or its independent Consultants and associates if
necessary, to specific purposes intended will be at the City's sole risk and without liability or legal
exposure to the Consultant.

b. Ownership of Documents. The City and the Consultant agree that upon payment of
fees due to the Consultant by the City for a particular design, report, inventory list, compilation,
drawing, specification, model, recommendation, schedule or otherwise, said design, report, inventory
list, compilation, drawing, specification, technical data, recommendation, model, schedule and other
instrument produced by the Consultant in the performance of this Agreement, or any Work hereunder,
shall be the sole property of the City, and the City is vested with all rights therein. The Consultant
waives all rights of copyright in said design, report, inventory list, compilation, drawing, specification,
technical data, recommendation, model, schedule and other instrument produced by the Consultant in
the performance of this Agreement, and hereby assigns and conveys the same to the City whether in
the possession or control of the Consultant or not.

c. Preexisting Ownership Rights to Documents. Notwithstanding any provisions to the
contrary contained in this Agreement, Consultant shall retain sole ownership to its preexisting
information not produced and paid for by the City under this Agreement including, but not limited
to computer programs, software, standard details, figures, templates and specifications.

15.0 ASSIGNMENT

15.1 Consultant shall not assign or subcontract this Agreement, any Task Assignment
hereunder, or any rights or any monies due or to become due hereunder without the prior, written
consent of City.

15.2 If upon receiving written approval from City, any part of this Agreement is
subcontracted by Consultant, Consultant shall be fully responsible to City for all acts and/or
omissions performed by the subConsultant as if no subcontract had been made.

15.3 If City determines that any subConsultant is not performing in accordance with this
Agreement, City shall so notify Consultant who shall take immediate steps to remedy the situation.

15.4 If any part of this Agreement is subcontracted by Consultant, prior to the
commencement of any Work by the subConsultant, Consultant shall require the subConsultant to
provide City and its affiliates with insurance coverage as set forth by the City.
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16.0 INDEPENDENT CONSULTANT

16.1 At all times during the term of this Agreement, Consultant shall be considered an
independent Consultant and not an employee of the City.

17.0 DEFAULT BY CONSULTANT AND CITY'S REMEDIES

17.1 The City reserves the right to revoke and terminate this Agreement and rescind all
rights and privileges associated with this Agreement, without penalty, in the following
circumstances, each of which shall represent a default and breach of this Agreement:

17.2 Consultant defaults in the performance of any material covenant or condition of this
Agreement and does not cure such other default within thirty (30) calendar days after written notice
from the City specifying the default complained of, unless, however, the nature of the default is
such that it cannot, in the exercise of reasonable diligence, be remedied within thirty (30) calendar
days, in which case the Consultant shall have such time as is reasonably necessary to remedy the
default, provided the Consultant promptly takes and diligently pursues such actions as are
necessary therefore; or

17.3 Consultant is adjudicated bankrupt or makes any assignment for the benefit of
creditors or Consultant becomes insolvent, or is unable or unwilling to pay its debts; or

17.4 Consultant has acted grossly negligent, as defined by general and applicable law, in
performing the Services hereunder; or

17.5 Consultant has committed any act of fraud upon the City; or

17.6 Consultant has made a material misrepresentation of fact to the City while performing
its obligations under this Agreement.

17.7 Consultant has assigned this Agreement or any Task Assignment without the City’s
prior written consent.

17.8 Notwithstanding the aforementioned, in the event of a default by Consultant, the City
shall have the right to exercise any other remedy the City may have by operation of law, without
limitation, and without any further demand or notice.

18.0 TERMINATION

18.1 Notwithstanding any other provision of this Agreement, City may, upon written notice to
Consultant, terminate this Agreement, without penalty, if: (a) Consultant is in default pursuant to
paragraph 17.0 Default; (b) Consultant makes a general assignment for the benefit of its creditors; (c)
Consultant fails to comply with any condition or provision of this Agreement; or (d) Consultant is
experiencing a labor dispute which threatens to have a substantial, adverse impact upon performance

Continuing Professional Services Agreement

City of Inverness / Florida Technical Consultants
10

Page 63 of 174



of this Agreement without prejudice to any other right or remedy City may have under this
Agreement. In addition, City may terminate for convenience with no penalty at any time upon
thirty (30) days advance written notice to Consultant. Consultant may terminate for convenience
with no penalty at any time upon sixty (60) days written notice to City. In the event of such
termination, City shall be liable only for the payment of all unpaid charges, determined in
accordance with the provisions of this Agreement, for Work properly performed prior to the
effective date of termination.

19.0 FORCE MAJEURE

19.1 Any delay or failure of either party in the performance of its required obligations
hereunder shall be excused if and to the extent caused by acts of God; fire; flood; windstorm;
explosion; riot; war; sabotage; strikes; extraordinary breakdown of or damage to City's affiliates’
generating plants, their equipment, or facilities; court injunction or order; federal and/or state law
or regulation; order by any regulatory agency; or cause or causes beyond the reasonable control of
the party affected; provided that prompt notice of such delay is given by such party to the other
and each of the parties hereunto shall be diligent in attempting to remove such cause or causes. If
any circumstance of Force Majeure remains in effect for sixty days, either party may terminate
this Agreement.

20.0 GOVERNING LAW & VENUE

20.1 This Agreement is made and shall be interpreted, construed, governed, and enforced
in accordance with the laws of the State of Florida. Venue for any state action or litigation shall be
Circuit Couty 5" Judicial District for Citrus County, Florida.

21.0 HEADINGS

21.1 Paragraph headings are for the convenience of the parties only and are not to be
construed as part of this Agreement.

22.0 SEVERABILITY

22.1 In the event any portion or part thereof of this Agreement is deemed invalid, against
public policy, void, or otherwise unenforceable by a court of law, the parties shall negotiate an
equitable adjustment in the affected provision of this Agreement. The validity and enforceability
of the remaining parts of this Agreement shall otherwise by fully enforceable.

23.0 WAIVER AND ELECTION OF REMEDIES

23.1 Waiver by either party of any terms or provision of this Agreement shall not be
considered a waiver of that term, condition, or provision in the future.
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23.2 No waiver, consent, or modification of any of the provisions of this Agreement shall
be binding unless in writing and signed by a duly authorized representative of each party hereto.

24.0 THIRD PARTY RIGHTS

24.1 Nothing in this Agreement shall be construed to give any rights or benefits to anyone
other than City and Consultant.

25.0 PROHIBITION AGAINST CONTINGENT FEES

25.1 Consultant warrants that it has not employed or retained any company or person, other
than a bona fide employee working solely for the Consultant, to solicit or secure this Agreement, and
that it has not paid or agreed to pay any person, company, corporation, individual, or firm, other than
a bona fide employee working solely for the Consultant, any fee, commission, percentage, gift, or other
consideration contingent upon or resulting from the award or making of this Agreement.

26.0 ENTIRE AGREEMENT

26.1 This Agreement, including any Task Assignments and Schedules, Attachments,
Appendix's and Exhibits attached hereto, constitute the entire agreement between City and
Consultant with respect to the Services specified and all previous representations relative thereto,
either written or oral, are hereby annulled and superseded.

27.0 NO JOINT VENTURE

27.1 Nothing herein shall be deemed to create a joint venture or principal-agent relationship
between the parties and neither party is authorized to, nor shall either party act toward third persons or
the public in any manner which would indicate any such relationship with the other.

28.0 ATTORNEY'S FEES

28.1 Should either party bring an action to enforce any of the terms of this Agreement, the
prevailing party shall be entitled to recover from the non-prevailing party the costs and expenses
of such action including, but not limited to, reasonable attorneys' fees, whether at settlement, trial
or on appeal.

29.0 COUNTERPARTS

29.1 This Agreement may be executed in any number of counterparts, each of which when
so executed and delivered shall be considered an original agreement; but such counterparts shall
together constitute but one and the same instrument.
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30.0 DRAFTING

30.1 City and Consultant each represent that they have both shared equally in drafting this
Agreement and no party shall be favored or disfavored regarding the interpretation of this
Agreement in the event of a dispute between the parties.

31.0 NOTICE

31.1 Any notices required to be given by the terms of this Agreement shall be delivered
by hand or mailed, postage prepaid to:

For Consultant:

Florida Technical Consultants
Attention: James Barton, President
2240 Woolbright Rd. Suite 400
Boynton Beach, Florida 33426
(954) 914-8488

For City:

City of Inverness
Attention: City Manager
212 W Main Street
Inverness, Florida 34450
(352) 726-2611

31.2 Either party may change the notice address by providing the other party written notice
of the change.

32.0 SOVEREIGN IMMUNITY

32.1 Notwithstanding any other provision set forth in this Agreement, nothing contained
in this Agreement shall be construed as a waiver of the City’s right to sovereign immunity under
section 768.28, Florida Statutes, or other limitations imposed on the City’s potential liability under
state or federal law. As such, the City shall not be liable under this Agreement for punitive damages
or interest for the period before judgment. Further, the City shall not be liable for any claim or
judgment, or portion thereof, to any one person for more than one hundred thousand dollars
($100,000.00), or any claim or judgment, or portion thereof, which, when totaled with all other
claims or judgments paid by the State or its agencies and subdivisions arising out of the same
incident or occurrence, exceeds the sum of two hundred thousand dollars ($200,000.00). This
paragraph shall survive termination of this Agreement.

33.0 CORPORATE REPRESENTATIONS BY CONSULTANT

33.1 Consultant hereby represents and warrants to the City the following:
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a. Consultant is duly registered and licensed to do business in the State of Florida and
is in good standing under the laws of Florida, and is duly qualified and authorized to carry on the
functions and operations set forth in this Agreement.

b. The undersigned representative of Consultant has the power, authority, and legal
right to execute and deliver this Agreement on behalf of Consultant.

34.0 INDEMNIFICATION

34.1 Consultant shall indemnify and hold harmless the City, and its officers (including its
City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or
intentionally wrongful conduct of the Consultant and other persons employed by the Consultant in
the performance of the Agreement and any Task Assignment.

34.2 Consultant shall also indemnify and hold harmless the City, and its officers (including its
City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not limited
to, reasonable attorney’s fees, to the extent caused by Consultant’s breach and caused by other persons
employed by the Consultant in the performance of the Agreement and any Task Assignment.

The indemnity provisions set forth in Paragraphs 34.1 and 34.2 shall be considered separate
and independent indemnity provisions.

35.0 CONSULTANT'S PERSONNEL AT CONSTRUCTION SITE

35.1 The presence or duties of Consultant's personnel at a construction site, whether as onsite
representatives or otherwise, do not make Consultant or Consultant's personnel in any way responsible
for those duties that belong to City and/or the construction Consultants or other entities, and do not
relieve the construction Consultants or any other entity of their obligations, duties, and responsibilities,
including, but not limited to, all construction methods, means, techniques, sequences, and procedures
necessary for coordinating and completing all portions of the construction work in accordance with the
applicable construction contract documents and any health or safety precautions required by such
construction work. Consultant and Consultant's personnel have no authority to exercise any control
over any construction Consultant or other entity or their employees in connection with their work or
any health or safety precautions and have no duty for inspecting, noting, observing, correcting, or
reporting on health or safety deficiencies of the construction Consultant(s) or other entity or any other
persons at the site except Consultant's own personnel.

35.2 The presence of Consultant's personnel at a construction site is for the purpose of
providing to City a greater degree of confidence that the completed work will conform generally
to the applicable contract documents and that the integrity of the design concept as reflected in the
contract documents has been implemented and preserved by the construction Consultant(s).
Consultant neither guarantees the performance of the construction Consultant(s) nor assumes
responsibility for construction Consultant's failure to perform work in accordance with the contract
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documents. For this Agreement only, construction sites include places of manufacture for materials
incorporated into the construction work, and construction Consultants include manufacturers of
materials incorporated into the construction work.

36.0 RECORD DRAWINGS

36.1 Record drawings, if required, will be prepared, in part, on the basis of information
compiled and furnished by others, and may not always represent the exact location, type of various
components, or exact manner in which the project was finally constructed. Consultant is not
responsible for any errors or omissions in the information from others that are incorporated into
the record drawings.

37.0 ADDITIONAL ASSURANCES

37.1 The Consultant for itself and its Subconsultants, if any, certifies that:

a. No principal (which includes officers, directors, or executive) or individual holding a
professional license and performing work under this Agreement is presently debarred, suspended,
proposed for debarment, declared ineligible or voluntarily excluded from participation in any
architecture, landscape architecture, engineering, or surveying activity by any Federal, State, or local
governmental commission, department, corporation, subdivision, or agency;

b. No principal (which includes officers, directors, or executive) or individual holding
a professional license and performing work under this Agreement, employee, or agent has
employed or otherwise provided compensation to, any employee or officer of the City; and;

C. No principal (which includes officers, directors, or executive) or individual holding
a professional license and performing work under this Agreement, employee, or agent has willfully
offered an employee or officer of the City any pecuniary or other benefit with the intent to
influence the employee or officer's official action or judgment.

d. The undersigned is authorized to execute this Agreement on behalf of the
Consultant and said signature shall bind the Consultant to this Agreement. No further action is
required by the Consultant to enter into this Agreement other than Consultant’s undersigned
representative execution of the Agreement.

IN WITNESS WHEREOQF, the parties hereto caused this Agreement to be executed by
their duly authorized representatives as of the date first written above.

[SIGNATURE PAGE FOLLOWS]
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CITY: CONSULTANT:

CITY OF INVERNESS * FLORIDA TECHNICAL CONSULTANTS, LLC
By: By:

Eric C. Williams, City Manager Print Name/Title: __James Barton, President
Date: Date: 9/18/2025

ATTEST:

By:

Susan Jackson, City Clerk

* THIS AGREEMENT IS ONLY VALID AGAINST THE CITY UPON APPROVAL BY THE
CITY COUNCIL OF INVERNESS AND SIGNATURE BY EITHER THE MAYOR OR CITY
MANAGER.
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CONTINUING SERVICES AGREEMENT FOR
PROFESSIONAL SERVICES

THIS CONTINUING SERVICES AGREEMENT (“Agreement”) is made and entered
into this day of 2025, by and between the CITY OF INVERNESS, a
Florida municipal corporation ("City"), whose principal address is 212 West Main Street,
Inverness, Florida 34450, and Goodwyn Mills Cawood, LLC, a Florida limited liability
company, whose principal address is 2660 Eastchase Lane, Montgomery, Alabama 36117
("Consultant").

WITNESSETH:

WHEREAS, City has a need to obtain professional services on a continuing, task oriented
basis; and

WHEREAS, the City has followed the selection and negotiation process set forth in the
provisions of Chapter 287.055, Laws of Florida, known as the Consultants' Competitive
Negotiation Act; and

WHEREAS, Consultant participated in the selection and negotiation process; and

WHEREAS, Consultant is willing to provide such traffic engineering design and
evaluation services to the City under the terms and conditions stated herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties covenant and agree as follows:

1.0 TERM AND DEFINITIONS

1.1 Unless sooner terminated by either Party pursuant to the terms and conditions herein, this
Agreement shall terminate on the fifth (5) anniversary of the Effective Date. The Parties shall have
one (1) option to extend the term of this Agreement for an additional five (5) year term.

1.2 The terms and conditions of any Task Assignment, as described in Section 2.0 herein,
shall be as set forth in such Task Assignment. Any Task in effect at the termination of this
Agreement shall remain in effect until completion of said Task Assignment, and all of the terms
and conditions of this Agreement shall survive until completion of all Task Assignments.

1.3 Definitions. The following words and phrases used in this Agreement shall have the
following meaning ascribed to them unless the context clearly indicates otherwise:

a. "Agreement" or "Contract" shall be used interchangeably and shall refer to this
Continuing Services Agreement, as may be amended, which shall constitute authorization for the
Consultant to provide the services approved by Task Assignment by the City and is also
sometimes referred to herein to include all Task Assignments approved hereunder.
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b. "Effective Date" shall be the date on which the last signatory hereto shall execute
this Agreement, and it shall be the date on which this Agreement shall go into effect. The
Agreement shall not go into effect until said date.

b. "Consultant" shall mean Goodwyn Mills Cawood LLC, a Florida limited liability
company, and its principals, employees, resident project representatives (and assistants).

C. "Public Record" shall have the meaning given in Section 119.011(12), Florida
Statutes, as may be amended.

d. "Reimbursable Expenses" shall mean the actual expenses incurred by Consultant
or Consultant's independent professional associates and consultants which are directly related to
travel and subsistence at the rates, and under the requirements of, section 112.061, Florida
Statutes, or any other actual and direct expenses the City agrees to reimburse by Task
Assignment.

e. "Work" or "Services" shall be used interchangeably and shall include the
performance of the work agreed to by the parties in a Task Assignment.

f. "Task Assignment" shall mean a written document approved by the parties
pursuant to the procedure outlined in paragraph 2.0 of this Agreement, and any amendments
thereto approved pursuant to the procedures outlined in paragraph 3.0 herein, which sets forth the
Work to be performed by Consultant under this Agreement, and shall include, without the
necessity of a cross-reference, the terms and conditions of this Agreement.

1.4 Engagement. The City hereby engages the Consultant and Consultant hereby agrees
to perform the Services outlined in this agreement for the stated fee arrangement. No prior or
present representations shall be binding upon any of the parties hereto unless incorporated in this
Agreement.

2.0  DESCRIPTION OF SERVICES

2.1 The City shall make request of Consultant to perform professional services on a "task"
basis. The City will communicate with Consultant, verbally or in writing, a general description of the
task to be performed. The Consultant will generate a detailed Scope of Work document, prepare a
Schedule, add a Fee Schedule with a detailed cost breakdown to accomplish the task, and send the
thus developed "Task Proposal" to the City. The cost breakdown shall include all subconsultant work
and the Task Proposal shall include the written price proposals from all subconsultants. The detailed
cost breakdown shall include a line item for Reimbursable Expenses and the list of the expenses
proposed to be eligible for reimbursement. If a site visit by Consultant is needed to generate the
scope document, Consultant shall request approval prior to visiting the site. The detailed cost
breakdown of the lump sum fee shall consist of a list of major sub-tasks and a man-hour breakdown
for all work to be performed. The City will review the Task Proposal, and if the description is
mutually acceptable, the parties will enter into a written "Task Assignment". The Scope of Services
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generally to be provided by the Consultant through a Task Assignment may include
transportation planning and design; park planning and design; environmental assessments;
stormwater grant writing, master planning, and design; NPDES compliance consulting; land use
policy plans and implementation; architectural town review; utility master planning, program
management, supply, and distribution; and may contain written terms and conditions which are
deemed supplemental to this Agreement.

The City will issue a notice to proceed to the Consultant in the form of a letter and an
executed City purchase order. Upon receipt of the signed Task Assignment and the written notice
to proceed from the City, the Consultant shall perform the services set forth in the Task
Assignment.

2.2 The City reserves the right, at its discretion, to perform any services related to this
Agreement or to retain the services of other engineering companies to provide professional
engineering services.

3.0 CHANGES IN THE SCOPE OF WORK

3.1 City may make changes in the Services at any time by giving written notice to
Consultant. If such changes increase (additional services) or decrease or eliminate any amount of
Work, City and Consultant will negotiate any change in total cost or schedule modifications. If
the City and the Consultant approve any change, the Task Assignment will be modified in
writing to reflect the changes; and Consultant shall be compensated for said services in
accordance with the terms of Section 5.0 herein. All change orders shall be authorized in writing
by City's and Consultant's designated representative.

3.2 All of City's said Task Assignments and amendments thereto shall be performed in
strict accordance with the terms of this Agreement insofar as they are applicable.

4.0 SCHEDULE

4.1 Consultant shall perform services in conformance with the mutually agreed schedule
set forth in the negotiated Task Assignment. Consultant shall complete all of said services in a
timely manner and will keep City apprised of the status of work on at least a monthly basis or as
otherwise reasonably requested by the City. Should Consultant fall behind the agreed upon
schedule, it shall employ such resources so as to comply with the agreed-upon schedule.

4.2 No extension for completion of services shall be granted to Consultant without City's
prior written consent, except as provided in Sections 3.1 and 19.1 herein.

4.3 Any cost caused by defective or ill-timed services shall be borne by the party
responsible therefore.
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5.0 METHODS OF PAYMENT FOR SERVICES AND EXPENSES OF
CONSULTANT

5.1 General Services. For basic and additional Services performed by Consultant's principals,
employees, and resident project representatives (and assistants) pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that agreed upon by the parties for a
particular Task Assignment. However, payment terms must be consistent with the terms and
conditions in this Agreement. To the extent that the payment terms in any Task Assignment conflict
with the payment terms set forth in this Agreement, the conflicting provisions of this Agreement
shall prevail.

5.2 Additional Services Performed by Professional Associates and Consultants. For
additional Services and Reimbursable Expenses of independent professional associates and
consultants employed by Consultant to render additional Services pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that billed Consultant by the independent
professional associates and consultants. Prior to payment by the City, the Consultant shall submit to
the City a copy of any written invoice received by Consultant from all independent professional
associates and consultants which clearly evidences the amount billed by the independent professional
associates and consultants for additional Services and any Reimbursable Expenses.

5.3 Witness Services. For witness or expert services rendered by Consultant's principals,
employees, resident project representatives (and assistants), and independent professional
associates and consultants on behalf of the City in any litigation, arbitration, or other legal or
interested administrative proceeding in which the City is a named interested party, City agrees to
pay the Consultant or independent professional associate or consultant, which is used as a
witness or expert, an amount equal to that agreed upon by the party for a particular Task
Assignment.

5.4 Florida Prompt Payment Act. Payment shall be due and payable as provided by the
Florida Prompt Payment Act section 218.70 et. seq., Florida Statutes.

5.5 Miscellaneous. Under no circumstances shall actual or direct costs under this
Agreement include costs associated with inefficiency, offsite or home office overhead, loss of
productivity, consequential damages, legal or consulting costs, or costs associated with delays
caused in whole or in part by the Consultant.

5.6 Errors and Deficiencies. Consultant shall not invoice the City or seek any
compensation from the City to correct or revise any errors or deficiencies in Consultant’s
services provided under this Agreement.

5.7 Payment Offsets. To the extent that Consultant owes the City any money under this or
any other Agreement with the City, the City shall have the right to withhold payment and
otherwise back charge the Consultant for any money owed to the City by Consultant.
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5.8 Payment not Waiver. The City’s payment of any invoice under this Agreement shall
not be construed or operate as a waiver of any rights under this Agreement or any cause of action
arising out of the performance of this Agreement and Consultant shall remain liable to the City in
accordance with applicable law for all damages to the City caused by Consultant’s performance
of any services provided under this Agreement.

5.9 Delay Remedy. The risk of any monetary damages caused by any delays in
performing the Services under this Agreement and any Task Assignment are accepted and
assumed entirely by the Consultant, and in no event shall any claim relating thereto for an
increase in compensation be made or recognized. Consultant shall not make any claim nor seek
any damages of any kind against the City for any delays, impacts, disruption or interruption
caused by any delay. Consultant’s remedy for a delay shall be an equitable extension of time to
perform the Services for each day of such delay that impacts the critical path of the schedule
established under this Agreement or specific Task Assignment.

6.0 RIGHT TO INSPECTION

6.1 City or its affiliates shall at all times have the right to review or observe the Services
performed by Consultant.

6.2 No inspection, review, or observation shall relieve Consultant of its responsibility
under this Agreement.

7.0  PROGRESS MEETING

7.1 City's designated Project Manager may hold periodic progress meetings on a monthly
basis, or more frequently if required by the City, during the term of any Task Assignment
entered into under this Agreement. Consultant's Project Manager and all other appropriate
personnel shall attend such meetings as designated by City's Project Manager.

8.0  SAFETY

8.1 Consultant shall be solely and absolutely responsible and assume all liability for the
safety and supervision of its principals, employees, resident project representatives (and
assistants) while performing Services provided hereunder.

9.0 REASONABLE ACCESS

9.1 During the term of this Agreement, City shall grant Consultant reasonable access to the
City's premises, records, and files for purposes of fulfilling its obligations under this Agreement.

10.0 INSURANCE

10.1 Liability Amounts. During the term of this Agreement, Consultant shall be
responsible for providing the types of insurance and limits of liability as set forth below.
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a. Professional Liability. Proof of professional liability insurance shall be provided
to the City for the minimum amount of $2,000,000 as the combined single limit per claim and
$2,000,000 in the aggregate.

b. The Consultant shall maintain comprehensive general liability insurance in the
minimum amount of $1,000,000 as the combined single limit for each occurrence to protect the
Consultant from claims of property damages and personal injury which may arise from any
Services performed under this Agreement whether such Services are performed by the
Consultant or by anyone directly employed by or contracting with the Consultant.

c. The Consultant shall maintain comprehensive automobile liability insurance in
the minimum amount of $1,000,000 combined single limit bodily injury and minimum $50,000
property damage as the combined single limit for each occurrence to protect the Consultant from
claims for damages for bodily injury, including wrongful death, as well as from claims from
property damage, which may arise from the ownership, use, or maintenance of owned and non-
owned automobiles, including rented automobiles whether such operations be by the Consultant
or by anyone directly or indirectly employed by the Consultant.

d. The Consultant shall maintain, during the life of this Agreement, adequate Workers'
Compensation Insurance and Employers' Liability Insurance in at least such amounts as are required
by law for all of its employees performing Work for the City pursuant to this Agreement.

10.2 Special Requirements. Current, valid insurance policies meeting the requirements herein
identified shall be maintained during the term of this Agreement. Renewal certificates shall be sent to
the City thirty (30) days prior to any expiration date. There shall also be a thirty (30) day advance
written notification to the City in the event of cancellation or modification of any stipulated insurance
coverage. The City shall be an additional named insured on stipulated insurance policies included in
article 10.1.b and 10.1.c herein, as its interest may appear, from time to time.

10.3 The insurance required by this Agreement shall include the liability and coverage
provided herein, or as required by law, whichever requirements afford greater coverage. All of the
policies of insurance so required to be purchased and maintained shall contain a provision or
endorsement that the coverage afforded will not be canceled, materially changed or renewal refused
until at least thirty (30) days' prior written notice has been given to the City, and the Consultant by
certified mail, return receipt requested. All such insurance shall remain in effect until final payment.
In the event that the Consultant shall fail to comply with the foregoing requirement, the City is
authorized, but in no event shall be obligated, to purchase such insurance, and the City may bill the
Consultant. The Consultant shall immediately forward funds to the City in full payment for said
insurance. It is expressly agreed that neither the provision of the insurance referred to in this
Agreement, nor the City's acceptance of the terms, conditions, nor amounts of any insurance policy
shall be deemed a warranty or representation as to adequacy of such coverage. All insurance
coverage shall be with insurer(s) rated as A+ by Best's Rating Guide (or equivalent rating and rating
service as reasonably determined by the City Manager) and licensed by the State of Florida to engage
in the business of writing of insurance or provided through the London Market for Professional
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Liability Insurance. Unless agreed to by the City to the contrary, the City shall be named on the
insurance policies included in article 10.1.Lb and 10.1.c as "additional insured." The Consultant
shall cause its insurance carriers, prior to the effective date of this agreement to furnish insurance
certificates specifying the types and amounts of coverage in effect pursuant hereto, the expiration
dates of such policies, and a statement that no insurance under such policies will be canceled
without thirty (30) days' prior written notice to the City in compliance with other provisions of
this Agreement. Further copies of all relevant policies will be provided to the City within thirty
(30) days of the effective date of this agreement. If the City has any objection to the coverage
afforded by or other provision of the insurance required to be purchased and maintained by the
Consultant in accordance with this Article on the basis of its not complying with the Agreement,
the City shall notify the Consultant in writing thereof within thirty (30) days of the date of
delivery of such certificates to the City. For all Work performed pursuant to this Agreement, the
Consultant shall continuously maintain such insurance in the amounts, type, and quality as
required by the Agreement.

10.4 Independent Associates and Consultants. All independent associates and consultants
employed by Consultant to perform any Services hereunder shall fully comply with the insurance
provisions contained in this paragraph.

11.0 COMPLIANCE WITH LAWS AND REGULATIONS

11.1 Consultant shall comply with all requirements of federal, state, and local laws, rules,
regulations, standards, and/or ordinances applicable to the performance of Services under this
Agreement.

12.0 REPRESENTATIONS

12.1 Consultant represents that the Services provided hereunder shall conform to all
requirements of this Agreement and any Task Assignment, shall be consistent with recognized and
sound engineering practices and procedures; and shall conform to the customary standards of care,
skill, and diligence appropriate to the nature of the Services rendered. Consultant shall perform as
expeditiously as is consistent with professional skill and care and the orderly progress of the Services
performed hereunder. Consultant’s services shall be consistent with the time periods established
under this Agreement or the applicable Task Assignment. Consultant shall provide City with a
written schedule for services performed under each Task Assignment and such schedule shall provide
for ample time for the City to review, for the performance of consultants (if any), and for the
approval of submissions by authorities having jurisdiction over the services. The Consultant’s
designated representative shall have the authority to act on Consultant’s behalf with respect to the
Services. In addition, Consultant’s representative shall render decisions in a timely manner in order
to avoid unreasonable delay in the orderly and sequential progress of the Services. Except with the
City’s knowledge and consent, the Consultant shall not engage in any activity, or accept any
employment, interest or contribution that would reasonably appear to compromise the Consultant’s
professional judgment with respect to the Services. The Consultant shall review laws, codes, and
regulations applicable to Consultant’s Services. The Consultant’s services and design shall comply
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with all applicable requirements imposed by all public authorities. The Consultant represents and
warrants that it is familiar with, and accepts that it will perform the Services hereunder in a manner
that complies with all applicable requirements of law, codes, and regulations. Consultant shall be
responsible for the professional quality, technical accuracy and the coordination of all plans, studies,
reports and other services furnished to the City under this Agreement. Unless this Agreement is
terminated by the City, or terminated by Consultant for nonpayment of any proper invoices, or the
City exercises its rights to perform the Services pursuant to under Paragraph 2.2 herein, Consultant
shall be responsible for the satisfactory and complete execution of the Services described in this
Agreement and any Task Assignment. The Consultant represents that it will carefully examine the
scope of services required by the City in any Task Assignment, that it will investigate the essential
requirements of the services required by the Task Assignment, and that it will have sufficient
personnel, equipment, and material at its disposal top complete the services set forth in the Task
Assignment in a good professional and workmanlike manner in conformance with the requirements
of this Agreement.

12.2 Consultant represents that all principals, employees, and other personnel furnishing
such Services shall be qualified and competent to perform the Services assigned to them and that
such guidance given by and the recommendations and performance of such personnel shall
reflect their best professional knowledge and judgment.

13.0 GUARANTEE AGAINST INFRINGEMENT

13.1 Consultant guarantees that all Services performed under this Agreement shall be free
from claims of patent, copyright, and trademarks infringement. Notwithstanding any other provision
of this Agreement, Consultant shall indemnify, hold harmless, and defend City, its officers, directors,
employees, agents assigns, and servants from and against any and all liability, including expenses,
legal or otherwise, for actual or alleged infringement of any patent, copyright, or trademark resulting
from the use of any goods, Services, or other item provided under this Agreement. Notwithstanding
the foregoing, Consultant may elect to provide non-infringing services.

140 DOCUMENTS

14.1 Public Records. It is hereby specifically agreed that any record, document, computerized
information and program, audio or video tape, photograph, or other writing of the Consultant and its
independent Consultants and associates related, directly or indirectly, to this Agreement, shall be
deemed to be a Public Record whether in the possession or control of the City or the Consultant. Said
record, document, computerized information and program, audio or video tape, photograph, or other
writing of the Consultant is subject to the provisions of Chapter 119, Florida Statutes, and may not be
destroyed without the specific written approval of the City's City Manager. Upon request by the City,
the Consultant shall promptly supply copies of said public records to the City. All books, cards,
registers, receipts, documents, and other papers in connection with this Agreement shall at any and
all reasonable times during the normal working hours of the Consultant be open and freely exhibited
to the City for the purpose of examination and/or audit.
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a. Reuse of Documents. All documents, including but not limited to, drawings,
specifications, and data, or programs stored electronically or otherwise, prepared by the
Consultant and its independent Consultants and associates pursuant to this Agreement or related
exclusively to the Services described herein shall be owned by the City and may be reused by the
City for any reason or purpose at anytime. However, the City agrees that the aforesaid
documents are not intended or represented to be suitable for reuse by the City or others on any
undertaking other than the Work outlined in this Agreement. Any reuse for an undertaking other
than for the Work without verification or adaptation by the Consultant, or its independent
Consultants and associates if necessary, to specific purposes intended will be at the City's sole
risk and without liability or legal exposure to the Consultant.

b. Ownership of Documents. The City and the Consultant agree that upon payment of
fees due to the Consultant by the City for a particular design, report, inventory list, compilation,
drawing, specification, model, recommendation, schedule or otherwise, said design, report, inventory
list, compilation, drawing, specification, technical data, recommendation, model, schedule and other
instrument produced by the Consultant in the performance of this Agreement, or any Work
hereunder, shall be the sole property of the City, and the City is vested with all rights therein. Fhe
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c. Preexisting Ownership Rights to Documents. Notwithstanding any provisions to the
contrary contained in this Agreement, Consultant shall retain sole ownership to its preexisting
information not produced and paid for by the City under this Agreement including, but not
limited to computer programs, software, standard details, figures, templates and specifications.

15.0 ASSIGNMENT

15.1 Consultant shall not assign or subcontract this Agreement, any Task Assignment
hereunder, or any rights or any monies due or to become due hereunder without the prior, written
consent of City.

15.2 If upon receiving written approval from City, any part of this Agreement is
subcontracted by Consultant, Consultant shall be fully responsible to City for all acts and/or
omissions performed by the subConsultant as if no subcontract had been made.

15.3 If City determines that any subConsultant is not performing in accordance with this
Agreement, City shall so notify Consultant who shall take immediate steps to remedy the situation.

15.4 If any part of this Agreement is subcontracted by Consultant, prior to the
commencement of any Work by the subConsultant, Consultant shall require the subConsultant to
provide City and its affiliates with insurance coverage as set forth by the City.
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16.0 INDEPENDENT CONSULTANT

16.1 At all times during the term of this Agreement, Consultant shall be considered an
independent Consultant and not an employee of the City.

17.0 DEFAULT BY CONSULTANT AND CITY'S REMEDIES

17.1 The City reserves the right to revoke and terminate this Agreement and rescind all
rights and privileges associated with this Agreement, without penalty, in the following
circumstances, each of which shall represent a default and breach of this Agreement:

17.2 Consultant defaults in the performance of any material covenant or condition of this
Agreement and does not cure such other default within thirty (30) calendar days after written
notice from the City specifying the default complained of, unless, however, the nature of the
default is such that it cannot, in the exercise of reasonable diligence, be remedied within thirty
(30) calendar days, in which case the Consultant shall have such time as is reasonably necessary
to remedy the default, provided the Consultant promptly takes and diligently pursues such
actions as are necessary therefore; or

17.3 Consultant is adjudicated bankrupt or makes any assignment for the benefit of
creditors or Consultant becomes insolvent, or is unable or unwilling to pay its debts; or

17.4 Consultant has acted grossly negligent, as defined by general and applicable law, in
performing the Services hereunder; or

17.5 Consultant has committed any act of fraud upon the City; or

17.6 Consultant has made a material misrepresentation of fact to the City while
performing its obligations under this Agreement.

17.7 Consultant has assigned this Agreement or any Task Assignment without the City’s
prior written consent.

17.8 Notwithstanding the aforementioned, in the event of a default by Consultant, the
City shall have the right to exercise any other remedy the City may have by operation of law,
without limitation, and without any further demand or notice.

18.0 TERMINATION

18.1 Notwithstanding any other provision of this Agreement, City may, upon written notice
to Consultant, terminate this Agreement, without penalty, if: (a) Consultant is in default pursuant to
paragraph 17.0 Default; (b) Consultant makes a general assignment for the benefit of its creditors; (c)
Consultant fails to comply with any condition or provision of this Agreement; or (d) Consultant is
experiencing a labor dispute which threatens to have a substantial, adverse impact upon performance
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of this Agreement without prejudice to any other right or remedy City may have under this
Agreement. In addition, City may terminate for convenience with no penalty at any time upon
thirty (30) days advance written notice to Consultant. Consultant may terminate for convenience
with no penalty at any time upon sixty (60) days written notice to City. In the event of such
termination, City shall be liable only for the payment of all unpaid charges, determined in
accordance with the provisions of this Agreement, for Work properly performed prior to the
effective date of termination.

19.0 FORCE MAJEURE

19.1 Any delay or failure of either party in the performance of its required obligations
hereunder shall be excused if and to the extent caused by acts of God; fire; flood; windstorm;
explosion; riot; war; sabotage; strikes; extraordinary breakdown of or damage to City's affiliates'
generating plants, their equipment, or facilities; court injunction or order; federal and/or state law
or regulation; order by any regulatory agency; or cause or causes beyond the reasonable control
of the party affected; provided that prompt notice of such delay is given by such party to the
other and each of the parties hereunto shall be diligent in attempting to remove such cause or
causes. If any circumstance of Force Majeure remains in effect for sixty days, either party may
terminate this Agreement.

20.0 GOVERNING LAW & VENUE

20.1 This Agreement is made and shall be interpreted, construed, governed, and enforced
in accordance with the laws of the State of Florida. Venue for any state action or litigation shall
be Circuit Couty 5™ Judicial District for Citrus County, Florida.

21.0 HEADINGS

21.1 Paragraph headings are for the convenience of the parties only and are not to be
construed as part of this Agreement.

22.0 SEVERABILITY

22.1 In the event any portion or part thereof of this Agreement is deemed invalid, against
public policy, void, or otherwise unenforceable by a court of law, the parties shall negotiate an
equitable adjustment in the affected provision of this Agreement. The validity and enforceability
of the remaining parts of this Agreement shall otherwise by fully enforceable.

23.0 WAIVER AND ELECTION OF REMEDIES

23.1 Waiver by either party of any terms or provision of this Agreement shall not be
considered a waiver of that term, condition, or provision in the future.
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23.2 No waiver, consent, or modification of any of the provisions of this Agreement shall
be binding unless in writing and signed by a duly authorized representative of each party hereto.

Continuing Professional Services Agreement
City of Inverness / Goodwyn Mills Cawood LLC
12

Page 81 of 174



24.0 THIRD PARTY RIGHTS

24.1 Nothing in this Agreement shall be construed to give any rights or benefits to
anyone other than City and Consultant.

25.0 PROHIBITION AGAINST CONTINGENT FEES

25.1 Consultant warrants that it has not employed or retained any company or person, other
than a bona fide employee working solely for the Consultant, to solicit or secure this Agreement, and
that it has not paid or agreed to pay any person, company, corporation, individual, or firm, other than
a bona fide employee working solely for the Consultant, any fee, commission, percentage, gift, or
other consideration contingent upon or resulting from the award or making of this Agreement.

26.0 ENTIRE AGREEMENT

26.1 This Agreement, including any Task Assignments and Schedules, Attachments,
Appendix's and Exhibits attached hereto, constitute the entire agreement between City and
Consultant with respect to the Services specified and all previous representations relative thereto,
either written or oral, are hereby annulled and superseded.

27.0 NOJOINT VENTURE

27.1 Nothing herein shall be deemed to create a joint venture or principal-agent relationship
between the parties and neither party is authorized to, nor shall either party act toward third persons
or the public in any manner which would indicate any such relationship with the other.

28.0 ATTORNEY'S FEES

28.1 Should either party bring an action to enforce any of the terms of this Agreement,
the prevailing party shall be entitled to recover from the non-prevailing party the costs and
expenses of such action including, but not limited to, reasonable attorneys' fees, whether at
settlement, trial or on appeal.

29.0 COUNTERPARTS

29.1 This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be considered an original agreement; but such counterparts
shall together constitute but one and the same instrument.

30.0 DRAFTING

30.1 City and Consultant each represent that they have both shared equally in drafting
this Agreement and no party shall be favored or disfavored regarding the interpretation of this
Agreement in the event of a dispute between the parties.
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31.0 NOTICE

31.1 Any notices required to be given by the terms of this Agreement shall be delivered
by hand or mailed, postage prepaid to:

For Consultant:

GOODWYN MILLS CAWOOD, LLC
Attention: JULIAN NORMAN-WEBB
1819 MAIN STREET

SARASOTA, Florida 34236
941-312-5523

For City:
City of Inverness

Attention: City Manager
212 W Main Street
Inverness, Florida 34450
(352) 726-2611

31.2 Either party may change the notice address by providing the other party written
notice of the change.

32.0 SOVEREIGN IMMUNITY

32.1 Notwithstanding any other provision set forth in this Agreement, nothing contained
in this Agreement shall be construed as a waiver of the City’s right to sovereign immunity under
section 768.28, Florida Statutes, or other limitations imposed on the City’s potential liability
under state or federal law. As such, the City shall not be liable under this Agreement for punitive
damages or interest for the period before judgment. Further, the City shall not be liable for any
claim or judgment, or portion thereof, to any one person for more than one hundred thousand
dollars ($100,000.00), or any claim or judgment, or portion thereof, which, when totaled with all
other claims or judgments paid by the State or its agencies and subdivisions arising out of the
same incident or occurrence, exceeds the sum of two hundred thousand dollars ($200,000.00).
This paragraph shall survive termination of this Agreement.

33.0 CORPORATE REPRESENTATIONS BY CONSULTANT

33.1 Consultant hereby represents and warrants to the City the following:

a. Consultant is duly registered and licensed to do business in the State of Florida
and is in good standing under the laws of Florida, and is duly qualified and authorized to carry
on the functions and operations set forth in this Agreement.
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b. The undersigned representative of Consultant has the power, authority, and legal
right to execute and deliver this Agreement on behalf of Consultant.

34.0 INDEMNIFICATION

34.1 Consultant shall indemnify and hold harmless the City, and its officers (including its
City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or
intentionally wrongful conduct of the Consultant and other persons employed by the Consultant
in the performance of the Agreement and any Task Assignment.

34.2 Consultant shall also indemnify and hold harmless the City, and its officers (including
its City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by Consultant’s breach and caused by
other persons employed by the Consultant in the performance of the Agreement and any Task
Assignment.

The indemnity provisions set forth in Paragraphs 34.1 and 34.2 shall be considered
separate and independent indemnity provisions.

35.0 CONSULTANT'S PERSONNEL AT CONSTRUCTION SITE

35.1 The presence or duties of Consultant's personnel at a construction site, whether as onsite
representatives or otherwise, do not make Consultant or Consultant's personnel in any way
responsible for those duties that belong to City and/or the construction Consultants or other entities,
and do not relieve the construction Consultants or any other entity of their obligations, duties, and
responsibilities, including, but not limited to, all construction methods, means, techniques,
sequences, and procedures necessary for coordinating and completing all portions of the construction
work in accordance with the applicable construction contract documents and any health or safety
precautions required by such construction work. Consultant and Consultant's personnel have no
authority to exercise any control over any construction Consultant or other entity or their employees
in connection with their work or any health or safety precautions and have no duty for inspecting,
noting, observing, correcting, or reporting on health or safety deficiencies of the construction
Consultant(s) or other entity or any other persons at the site except Consultant's own personnel.

35.2 The presence of Consultant's personnel at a construction site is for the purpose of
providing to City a greater degree of confidence that the completed work will conform generally
to the applicable contract documents and that the integrity of the design concept as reflected in
the contract documents has been implemented and preserved by the construction Consultant(s).
Consultant neither guarantees the performance of the construction Consultant(s) nor assumes
responsibility for construction Consultant's failure to perform work in accordance with the
contract documents. For this Agreement only, construction sites include places of manufacture
for materials incorporated into the construction work, and construction Consultants include
manufacturers of materials incorporated into the construction work.
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36.0 RECORD DRAWINGS

36.1 Record drawings, if required, will be prepared, in part, on the basis of information
compiled and furnished by others, and may not always represent the exact location, type of
various components, or exact manner in which the project was finally constructed. Consultant is
not responsible for any errors or omissions in the information from others that are incorporated
into the record drawings.

37.0 ADDITIONAL ASSURANCES

37.1 The Consultant for itself and its Subconsultants, if any, certifies that:

a. No principal (which includes officers, directors, or executive) or individual holding a
professional license and performing work under this Agreement is presently debarred, suspended,
proposed for debarment, declared ineligible or voluntarily excluded from participation in any
architecture, landscape architecture, engineering, or surveying activity by any Federal, State, or local
governmental commission, department, corporation, subdivision, or agency;

b. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has employed or otherwise provided compensation to, any employee or officer of the City; and;

c. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has willfully offered an employee or officer of the City any pecuniary or other benefit with the
intent to influence the employee or officer's official action or judgment.

d. The undersigned is authorized to execute this Agreement on behalf of the
Consultant and said signature shall bind the Consultant to this Agreement. No further action is
required by the Consultant to enter into this Agreement other than Consultant’s undersigned
representative execution of the Agreement.

IN WITNESS WHEREOF, the parties hereto caused this Agreement to be executed by
their duly authorized representatives as of the date first written above.

[SIGNATURE PAGE FOLLOWS]

Continuing Professional Services Agreement
City of Inverness / Goodwyn Mills Cawood LLC
16

Page 85 of 174



CITY:
CITY OF INVERNESS *

By:

Eric C. Williams, City Manager

Date:

ATTEST:
By:

Susan Jackson, City Clerk

CONSULTANT:
GOODWYN MILLS CAWOOD LLC

Julian P Norman- Webb
By:

Print Name/Title: Julian Norman Webb,
Architecture Practice Leader, Sarasota
Date: 10/10/2025

* THIS AGREEMENT IS ONLY VALID AGAINST THE CITY UPON APPROVAL BY THE
CITY COUNCIL OF INVERNESS AND SIGNATURE BY EITHER THE MAYOR OR CITY

MANAGER.
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CONTINUING SERVICES AGREEMENT FOR
PROFESSIONAL SERVICES

THIS CONTINUING SERVICES AGREEMENT (“Agreement”) is made and entered into
this day of 2025, by and between the CITY OF INVERNESS, a Florida
municipal corporation ("City"), whose principal address is 212 West Main Street, Inverness,
Florida 34450, and Infrastructure Consulting & Engineering, LLC, a South Carolina limited
liability company, whose principal address is 110 Midlands Ct, West Columbia, SC 29169
("Consultant").

WITNESSETH:

WHEREAS, City has a need to obtain professional services on a continuing, task oriented
basis; and

WHEREAS, the City has followed the selection and negotiation process set forth in the
provisions of Chapter 287.055, Laws of Florida, known as the Consultants' Competitive
Negotiation Act; and

WHEREAS, Consultant participated in the selection and negotiation process; and

WHEREAS, Consultant is willing to provide such traffic engineering design and
evaluation services to the City under the terms and conditions stated herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties covenant and agree as follows:

1.0 TERM AND DEFINITIONS

1.1 Unless sooner terminated by either Party pursuant to the terms and conditions herein, this
Agreement shall terminate on the fifth (5™) anniversary of the Effective Date. The Parties shall have
one (1) option to extend the term of this Agreement for an additional five (5) year term.

1.2 The terms and conditions of any Task Assignment, as described in Section 2.0 herein,
shall be as set forth in such Task Assignment. Any Task in effect at the termination of this
Agreement shall remain in effect until completion of said Task Assignment, and all of the terms
and conditions of this Agreement shall survive until completion of all Task Assignments.

1.3 Definitions. The following words and phrases used in this Agreement shall have the
following meaning ascribed to them unless the context clearly indicates otherwise:

a. "Agreement" or "Contract" shall be used interchangeably and shall refer to this
Continuing Services Agreement, as may be amended, which shall constitute authorization for the
Consultant to provide the services approved by Task Assignment by the City and is also sometimes
referred to herein to include all Task Assignments approved hereunder.
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b. "Effective Date" shall be the date on which the last signatory hereto shall execute
this Agreement, and it shall be the date on which this Agreement shall go into effect. The
Agreement shall not go into effect until said date.

b. "Consultant" shall mean Infrastructure Consulting & Engineering, LLC, a South
Carolina limited liability company, and its principals, employees, resident project representatives (and
assistants).

c. "Public Record" shall have the meaning given in Section 119.011(12), Florida
Statutes, as may be amended.

d. "Reimbursable Expenses" shall mean the actual expenses incurred by Consultant
or Consultant's independent professional associates and consultants which are directly related to
travel and subsistence at the rates, and under the requirements of, section 112.061, Florida Statutes,
or any other actual and direct expenses the City agrees to reimburse by Task Assignment.

e. "Work" or "Services" shall be used interchangeably and shall include the
performance of the work agreed to by the parties in a Task Assignment.

f. "Task Assignment" shall mean a written document approved by the parties pursuant
to the procedure outlined in paragraph 2.0 of this Agreement, and any amendments thereto
approved pursuant to the procedures outlined in paragraph 3.0 herein, which sets forth the Work
to be performed by Consultant under this Agreement, and shall include, without the necessity of a
cross-reference, the terms and conditions of this Agreement.

1.4 Engagement. The City hereby engages the Consultant and Consultant hereby agrees to
perform the Services outlined in this agreement for the stated fee arrangement. No prior or present
representations shall be binding upon any of the parties hereto unless incorporated in this
Agreement.

2.0  DESCRIPTION OF SERVICES

2.1 The City shall make request of Consultant to perform professional services on a "task"
basis. The City will communicate with Consultant, verbally or in writing, a general description of the
task to be performed. The Consultant will generate a detailed Scope of Work document, prepare a
Schedule, add a Fee Schedule with a detailed cost breakdown to accomplish the task, and send the thus
developed "Task Proposal" to the City. The cost breakdown shall include all subconsultant work and
the Task Proposal shall include the written price proposals from all subconsultants. The detailed cost
breakdown shall include a line item for Reimbursable Expenses and the list of the expenses proposed
to be eligible for reimbursement. If a site visit by Consultant is needed to generate the scope document,
Consultant shall request approval prior to visiting the site. The detailed cost breakdown of the lump
sum fee shall consist of a list of major sub-tasks and a man-hour breakdown for all work to be
performed. The City will review the Task Proposal, and if the description is mutually acceptable, the
parties will enter into a written "Task Assignment". The Scope of Services generally to be provided
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by the Consultant through a Task Assignment may include transportation planning and design;
park planning and design; environmental assessments; stormwater grant writing, master planning,
and design; NPDES compliance consulting; land use policy plans and implementation;
architectural town review; utility master planning, program management, supply, and distribution;
and may contain written terms and conditions which are deemed supplemental to this Agreement.

The City will issue a notice to proceed to the Consultant in the form of a letter and an
executed City purchase order. Upon receipt of the signed Task Assignment and the written notice
to proceed from the City, the Consultant shall perform the services set forth in the Task
Assignment.

2.2 The City reserves the right, at its discretion, to perform any services related to this
Agreement or to retain the services of other engineering companies to provide professional
engineering services.

3.0 CHANGES IN THE SCOPE OF WORK

3.1 City may make changes in the Services at any time by giving written notice to
Consultant. If such changes increase (additional services) or decrease or eliminate any amount of
Work, City and Consultant will negotiate any change in total cost or schedule modifications. If the
City and the Consultant approve any change, the Task Assignment will be modified in writing to
reflect the changes; and Consultant shall be compensated for said services in accordance with the
terms of Section 5.0 herein. All change orders shall be authorized in writing by City's and
Consultant's designated representative.

3.2 All of City's said Task Assignments and amendments thereto shall be performed in
strict accordance with the terms of this Agreement insofar as they are applicable.

4.0 SCHEDULE

4.1 Consultant shall perform services in conformance with the mutually agreed schedule
set forth in the negotiated Task Assignment. Consultant shall complete all of said services in a
timely manner and will keep City apprised of the status of work on at least a monthly basis or as
otherwise reasonably requested by the City. Should Consultant fall behind the agreed upon
schedule, it shall employ such resources so as to comply with the agreed-upon schedule.

4.2 No extension for completion of services shall be granted to Consultant without City's
prior written consent, except as provided in Sections 3.1 and 19.1 herein.

4.3 Any cost caused by defective or ill-timed services shall be borne by the party
responsible therefore.
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5.0 METHODS OF PAYMENT FOR SERVICES AND EXPENSES OF CONSULTANT

5.1 General Services. For basic and additional Services performed by Consultant's principals,
employees, and resident project representatives (and assistants) pursuant to paragraphs 2.0 and 3.0, the
City agrees to pay the Consultant an amount equal to that agreed upon by the parties for a particular
Task Assignment. However, payment terms must be consistent with the terms and conditions in this
Agreement. To the extent that the payment terms in any Task Assignment conflict with the payment
terms set forth in this Agreement, the conflicting provisions of this Agreement shall prevail.

5.2 Additional Services Performed by Professional Associates and Consultants. For additional
Services and Reimbursable Expenses of independent professional associates and consultants employed
by Consultant to render additional Services pursuant to paragraphs 2.0 and 3.0, the City agrees to pay
the Consultant an amount equal to that billed Consultant by the independent professional associates
and consultants. Prior to payment by the City, the Consultant shall submit to the City a copy of any
written invoice received by Consultant from all independent professional associates and consultants
which clearly evidences the amount billed by the independent professional associates and consultants
for additional Services and any Reimbursable Expenses.

5.3 Witness Services. For witness or expert services rendered by Consultant's principals,
employees, resident project representatives (and assistants), and independent professional
associates and consultants on behalf of the City in any litigation, arbitration, or other legal or
interested administrative proceeding in which the City is a named interested party, City agrees to
pay the Consultant or independent professional associate or consultant, which is used as a witness
or expert, an amount equal to that agreed upon by the party for a particular Task Assignment.

5.4 Florida Prompt Payment Act. Payment shall be due and payable as provided by the
Florida Prompt Payment Act section 218.70 et. seq., Florida Statutes.

5.5 Miscellaneous. Under no circumstances shall actual or direct costs under this
Agreement include costs associated with inefficiency, offsite or home office overhead, loss of
productivity, consequential damages, legal or consulting costs, or costs associated with delays
caused in whole or in part by the Consultant.

5.6 Errors and Deficiencies. Consultant shall not invoice the City or seek any compensation
from the City to correct or revise any errors or deficiencies in Consultant’s services provided under
this Agreement.

5.7 Payment Offsets. To the extent that Consultant owes the City any money under this or
any other Agreement with the City, the City shall have the right to withhold payment and otherwise
back charge the Consultant for any money owed to the City by Consultant.

5.8 Payment not Waiver. The City’s payment of any invoice under this Agreement shall
not be construed or operate as a waiver of any rights under this Agreement or any cause of action
arising out of the performance of this Agreement and Consultant shall remain liable to the City in
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accordance with applicable law for all damages to the City caused by Consultant’s performance of
any services provided under this Agreement.

5.9 Delay Remedy. The risk of any monetary damages caused by any delays in performing
the Services under this Agreement and any Task Assignment are accepted and assumed entirely
by the Consultant, and in no event shall any claim relating thereto for an increase in compensation
be made or recognized. Consultant shall not make any claim nor seek any damages of any kind
against the City for any delays, impacts, disruption or interruption caused by any delay.
Consultant’s remedy for a delay shall be an equitable extension of time to perform the Services for
each day of such delay that impacts the critical path of the schedule established under this
Agreement or specific Task Assignment.

6.0 RIGHT TO INSPECTION

6.1 City or its affiliates shall at all times have the right to review or observe the Services
performed by Consultant.

6.2 No inspection, review, or observation shall relieve Consultant of its responsibility
under this Agreement.

7.0  PROGRESS MEETING

7.1 City's designated Project Manager may hold periodic progress meetings on a monthly
basis, or more frequently if required by the City, during the term of any Task Assignment entered
into under this Agreement. Consultant's Project Manager and all other appropriate personnel shall
attend such meetings as designated by City's Project Manager.

8.0  SAFETY

8.1 Consultant shall be solely and absolutely responsible and assume all liability for the
safety and supervision of its principals, employees, resident project representatives (and assistants)
while performing Services provided hereunder.

9.0 REASONABLE ACCESS

9.1 During the term of this Agreement, City shall grant Consultant reasonable access to the
City's premises, records, and files for purposes of fulfilling its obligations under this Agreement.

10.0 INSURANCE

10.1 Liability Amounts. During the term of this Agreement, Consultant shall be
responsible for providing the types of insurance and limits of liability as set forth below.
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a. Professional Liability. Proof of professional liability insurance shall be provided to
the City for the minimum amount of $2,000,000 as the combined single limit per claim and
$2,000,000 in the aggregate.

b. The Consultant shall maintain comprehensive general liability insurance in the
minimum amount of $1,000,000 as the combined single limit for each occurrence to protect the
Consultant from claims of property damages and personal injury which may arise from any
Services performed under this Agreement whether such Services are performed by the Consultant
or by anyone directly employed by or contracting with the Consultant.

C. The Consultant shall maintain comprehensive automobile liability insurance in the
minimum amount of $1,000,000 combined single limit bodily injury and minimum $50,000
property damage as the combined single limit for each occurrence to protect the Consultant from
claims for damages for bodily injury, including wrongful death, as well as from claims from
property damage, which may arise from the ownership, use, or maintenance of owned and non-
owned automobiles, including rented automobiles whether such operations be by the Consultant
or by anyone directly or indirectly employed by the Consultant.

d. The Consultant shall maintain, during the life of this Agreement, adequate Workers'
Compensation Insurance and Employers' Liability Insurance in at least such amounts as are required
by law for all of its employees performing Work for the City pursuant to this Agreement.

10.2 Special Requirements. Current, valid insurance policies meeting the requirements herein
identified shall be maintained during the term of this Agreement. Renewal certificates shall be sent to
the City thirty (30) days prior to any expiration date. There shall also be a thirty (30) day advance
written notification to the City in the event of cancellation or modification of any stipulated insurance
coverage. The City shall be an additional named insured on stipulated insurance policies included in
article 10.1.b and 10.1.c herein, as its interest may appear, from time to time.

10.3 The insurance required by this Agreement shall include the liability and coverage provided
herein, or as required by law, whichever requirements afford greater coverage. All of the policies of
insurance so required to be purchased and maintained shall contain a provision or endorsement that the
coverage afforded will not be canceled, materially changed or renewal refused until at least thirty (30)
days' prior written notice has been given to the City, and the Consultant by certified mail, return receipt
requested. All such insurance shall remain in effect until final payment. In the event that the Consultant
shall fail to comply with the foregoing requirement, the City is authorized, but in no event shall be
obligated, to purchase such insurance, and the City may bill the Consultant. The Consultant shall
immediately forward funds to the City in full payment for said insurance. It is expressly agreed that
neither the provision of the insurance referred to in this Agreement, nor the City's acceptance of the
terms, conditions, nor amounts of any insurance policy shall be deemed a warranty or representation
as to adequacy of such coverage. All insurance coverage shall be with insurer(s) rated as A+ by Best's
Rating Guide (or equivalent rating and rating service as reasonably determined by the City Manager)
and licensed by the State of Florida to engage in the business of writing of insurance or provided
through the London Market for Professional
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Liability Insurance. Unless agreed to by the City to the contrary, the City shall be named on the
insurance policies included in article 10.1.b and 10.1.c as "additional insured." The Consultant shall
cause its insurance carriers, prior to the effective date of this agreement to furnish insurance
certificates specifying the types and amounts of coverage in effect pursuant hereto, the expiration
dates of such policies, and a statement that no insurance under such policies will be canceled
without thirty (30) days' prior written notice to the City in compliance with other provisions of this
Agreement. Further copies of all relevant policies will be provided to the City within thirty (30)
days of the effective date of this agreement. If the City has any objection to the coverage afforded
by or other provision of the insurance required to be purchased and maintained by the Consultant
in accordance with this Article on the basis of its not complying with the Agreement, the City shall
notify the Consultant in writing thereof within thirty (30) days of the date of delivery of such
certificates to the City. For all Work performed pursuant to this Agreement, the Consultant shall
continuously maintain such insurance in the amounts, type, and quality as required by the
Agreement.

10.4 Independent Associates and Consultants. All independent associates and consultants
employed by Consultant to perform any Services hereunder shall fully comply with the insurance
provisions contained in this paragraph.

11.0 COMPLIANCE WITH LAWS AND REGULATIONS

11.1 Consultant shall comply with all requirements of federal, state, and local laws, rules,
regulations, standards, and/or ordinances applicable to the performance of Services under this
Agreement.

12.0 REPRESENTATIONS

12.1 Consultant represents that the Services provided hereunder shall conform to all
requirements of this Agreement and any Task Assignment, shall be consistent with recognized and
sound engineering practices and procedures; and shall conform to the customary standards of care,
skill, and diligence appropriate to the nature of the Services rendered. Consultant shall perform as
expeditiously as is consistent with professional skill and care and the orderly progress of the Services
performed hereunder. Consultant’s services shall be consistent with the time periods established under
this Agreement or the applicable Task Assignment. Consultant shall provide City with a written
schedule for services performed under each Task Assignment and such schedule shall provide for
ample time for the City to review, for the performance of consultants (if any), and for the approval of
submissions by authorities having jurisdiction over the services. The Consultant’s designated
representative shall have the authority to act on Consultant’s behalf with respect to the Services. In
addition, Consultant’s representative shall render decisions in a timely manner in order to avoid
unreasonable delay in the orderly and sequential progress of the Services. Except with the City’s
knowledge and consent, the Consultant shall not engage in any activity, or accept any employment,
interest or contribution that would reasonably appear to compromise the Consultant’s professional
judgment with respect to the Services. The Consultant shall review laws, codes, and regulations
applicable to Consultant’s Services. The Consultant’s services and design shall comply with all
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applicable requirements imposed by all public authorities. The Consultant represents and warrants that
it is familiar with, and accepts that it will perform the Services hereunder in a manner that complies
with all applicable requirements of law, codes, and regulations. Consultant shall be responsible for the
professional quality, technical accuracy and the coordination of all plans, studies, reports and other
services furnished to the City under this Agreement. Unless this Agreement is terminated by the City,
or terminated by Consultant for nonpayment of any proper invoices, or the City exercises its rights to
perform the Services pursuant to under Paragraph 2.2 herein, Consultant shall be responsible for the
satisfactory and complete execution of the Services described in this Agreement and any Task
Assignment. The Consultant represents that it will carefully examine the scope of services required by
the City in any Task Assignment, that it will investigate the essential requirements of the services
required by the Task Assignment, and that it will have sufficient personnel, equipment, and material
at its disposal top complete the services set forth in the Task Assignment in a good professional and
workmanlike manner in conformance with the requirements of this Agreement.

12.2 Consultant represents that all principals, employees, and other personnel furnishing
such Services shall be qualified and competent to perform the Services assigned to them and that
such guidance given by and the recommendations and performance of such personnel shall reflect
their best professional knowledge and judgment.

13.0 GUARANTEE AGAINST INFRINGEMENT

13.1 Consultant guarantees that all Services performed under this Agreement shall be free from
claims of patent, copyright, and trademarks infringement. Notwithstanding any other provision of this
Agreement, Consultant shall indemnify, hold harmless, and defend City, its officers, directors,
employees, agents assigns, and servants from and against any and all liability, including expenses,
legal or otherwise, for actual or alleged infringement of any patent, copyright, or trademark resulting
from the use of any goods, Services, or other item provided under this Agreement. Notwithstanding
the foregoing, Consultant may elect to provide non-infringing services.

140 DOCUMENTS

14.1 Public Records. It is hereby specifically agreed that any record, document, computerized
information and program, audio or video tape, photograph, or other writing of the Consultant and its
independent Consultants and associates related, directly or indirectly, to this Agreement, shall be
deemed to be a Public Record whether in the possession or control of the City or the Consultant. Said
record, document, computerized information and program, audio or video tape, photograph, or other
writing of the Consultant is subject to the provisions of Chapter 119, Florida Statutes, and may not be
destroyed without the specific written approval of the City's City Manager. Upon request by the City,
the Consultant shall promptly supply copies of said public records to the City. All books, cards,
registers, receipts, documents, and other papers in connection with this Agreement shall at any and all
reasonable times during the normal working hours of the Consultant be open and freely exhibited to
the City for the purpose of examination and/or audit.
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a. Reuse of Documents. All documents, including but not limited to, drawings,
specifications, and data, or programs stored electronically or otherwise, prepared by the Consultant
and its independent Consultants and associates pursuant to this Agreement or related exclusively
to the Services described herein shall be owned by the City and may be reused by the City for any
reason or purpose at anytime. However, the City agrees that the aforesaid documents are not
intended or represented to be suitable for reuse by the City or others on any undertaking other than
the Work outlined in this Agreement. Any reuse for an undertaking other than for the Work without
verification or adaptation by the Consultant, or its independent Consultants and associates if
necessary, to specific purposes intended will be at the City's sole risk and without liability or legal
exposure to the Consultant.

b. Ownership of Documents. The City and the Consultant agree that upon payment of
fees due to the Consultant by the City for a particular design, report, inventory list, compilation,
drawing, specification, model, recommendation, schedule or otherwise, said design, report, inventory
list, compilation, drawing, specification, technical data, recommendation, model, schedule and other
instrument produced by the Consultant in the performance of this Agreement, or any Work hereunder,
shall be the sole property of the City, and the City is vested with all rights therein. The Consultant
waives all rights of copyright in said design, report, inventory list, compilation, drawing, specification,
technical data, recommendation, model, schedule and other instrument produced by the Consultant in
the performance of this Agreement, and hereby assigns and conveys the same to the City whether in
the possession or control of the Consultant or not.

c. Preexisting Ownership Rights to Documents. Notwithstanding any provisions to the
contrary contained in this Agreement, Consultant shall retain sole ownership to its preexisting
information not produced and paid for by the City under this Agreement including, but not limited
to computer programs, software, standard details, figures, templates and specifications.

15.0 ASSIGNMENT

15.1 Consultant shall not assign or subcontract this Agreement, any Task Assignment
hereunder, or any rights or any monies due or to become due hereunder without the prior, written
consent of City.

15.2 If upon receiving written approval from City, any part of this Agreement is
subcontracted by Consultant, Consultant shall be fully responsible to City for all acts and/or
omissions performed by the subConsultant as if no subcontract had been made.

15.3 If City determines that any subConsultant is not performing in accordance with this
Agreement, City shall so notify Consultant who shall take immediate steps to remedy the situation.

15.4 If any part of this Agreement is subcontracted by Consultant, prior to the
commencement of any Work by the subConsultant, Consultant shall require the subConsultant to
provide City and its affiliates with insurance coverage as set forth by the City.
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16.0 INDEPENDENT CONSULTANT

16.1 At all times during the term of this Agreement, Consultant shall be considered an
independent Consultant and not an employee of the City.

17.0 DEFAULT BY CONSULTANT AND CITY'S REMEDIES

17.1 The City reserves the right to revoke and terminate this Agreement and rescind all
rights and privileges associated with this Agreement, without penalty, in the following
circumstances, each of which shall represent a default and breach of this Agreement:

17.2 Consultant defaults in the performance of any material covenant or condition of this
Agreement and does not cure such other default within thirty (30) calendar days after written notice
from the City specifying the default complained of, unless, however, the nature of the default is
such that it cannot, in the exercise of reasonable diligence, be remedied within thirty (30) calendar
days, in which case the Consultant shall have such time as is reasonably necessary to remedy the
default, provided the Consultant promptly takes and diligently pursues such actions as are
necessary therefore; or

17.3 Consultant is adjudicated bankrupt or makes any assignment for the benefit of
creditors or Consultant becomes insolvent, or is unable or unwilling to pay its debts; or

17.4 Consultant has acted grossly negligent, as defined by general and applicable law, in
performing the Services hereunder; or

17.5 Consultant has committed any act of fraud upon the City; or

17.6 Consultant has made a material misrepresentation of fact to the City while performing
its obligations under this Agreement.

17.7 Consultant has assigned this Agreement or any Task Assignment without the City’s
prior written consent.

17.8 Notwithstanding the aforementioned, in the event of a default by Consultant, the City
shall have the right to exercise any other remedy the City may have by operation of law, without
limitation, and without any further demand or notice.

18.0 TERMINATION

18.1 Notwithstanding any other provision of this Agreement, City may, upon written notice to
Consultant, terminate this Agreement, without penalty, if: (a) Consultant is in default pursuant to
paragraph 17.0 Default; (b) Consultant makes a general assignment for the benefit of its creditors; (c)
Consultant fails to comply with any condition or provision of this Agreement; or (d) Consultant is
experiencing a labor dispute which threatens to have a substantial, adverse impact upon performance
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of this Agreement without prejudice to any other right or remedy City may have under this
Agreement. In addition, City may terminate for convenience with no penalty at any time upon
thirty (30) days advance written notice to Consultant. Consultant may terminate for convenience
with no penalty at any time upon sixty (60) days written notice to City. In the event of such
termination, City shall be liable only for the payment of all unpaid charges, determined in
accordance with the provisions of this Agreement, for Work properly performed prior to the
effective date of termination.

19.0 FORCE MAJEURE

19.1 Any delay or failure of either party in the performance of its required obligations
hereunder shall be excused if and to the extent caused by acts of God; fire; flood; windstorm,;
explosion; riot; war; sabotage; strikes; extraordinary breakdown of or damage to City's affiliates'
generating plants, their equipment, or facilities; court injunction or order; federal and/or state law
or regulation; order by any regulatory agency; or cause or causes beyond the reasonable control of
the party affected; provided that prompt notice of such delay is given by such party to the other
and each of the parties hereunto shall be diligent in attempting to remove such cause or causes. If
any circumstance of Force Majeure remains in effect for sixty days, either party may terminate
this Agreement.

20.0 GOVERNING LAW & VENUE

20.1 This Agreement is made and shall be interpreted, construed, governed, and enforced
in accordance with the laws of the State of Florida. Venue for any state action or litigation shall be
Circuit Couty 5™ Judicial District for Citrus County, Florida.

21.0 HEADINGS

21.1 Paragraph headings are for the convenience of the parties only and are not to be
construed as part of this Agreement.

22.0 SEVERABILITY

22.1 In the event any portion or part thereof of this Agreement is deemed invalid, against
public policy, void, or otherwise unenforceable by a court of law, the parties shall negotiate an
equitable adjustment in the affected provision of this Agreement. The validity and enforceability
of the remaining parts of this Agreement shall otherwise by fully enforceable.

23.0 WAIVER AND ELECTION OF REMEDIES

23.1 Waiver by either party of any terms or provision of this Agreement shall not be
considered a waiver of that term, condition, or provision in the future.
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23.2 No waiver, consent, or modification of any of the provisions of this Agreement shall
be binding unless in writing and signed by a duly authorized representative of each party hereto.

24.0 THIRD PARTY RIGHTS

24.1 Nothing in this Agreement shall be construed to give any rights or benefits to anyone
other than City and Consultant.

25.0 PROHIBITION AGAINST CONTINGENT FEES

25.1 Consultant warrants that it has not employed or retained any company or person, other
than a bona fide employee working solely for the Consultant, to solicit or secure this Agreement, and
that it has not paid or agreed to pay any person, company, corporation, individual, or firm, other than
a bona fide employee working solely for the Consultant, any fee, commission, percentage, gift, or other
consideration contingent upon or resulting from the award or making of this Agreement.

26.0 ENTIRE AGREEMENT

26.1 This Agreement, including any Task Assignments and Schedules, Attachments,
Appendix's and Exhibits attached hereto, constitute the entire agreement between City and
Consultant with respect to the Services specified and all previous representations relative thereto,
either written or oral, are hereby annulled and superseded.

27.0 NOJOINT VENTURE

27.1 Nothing herein shall be deemed to create a joint venture or principal-agent relationship
between the parties and neither party is authorized to, nor shall either party act toward third persons or
the public in any manner which would indicate any such relationship with the other.

28.0 ATTORNEY'S FEES

28.1 Should either party bring an action to enforce any of the terms of this Agreement, the
prevailing party shall be entitled to recover from the non-prevailing party the costs and expenses
of such action including, but not limited to, reasonable attorneys' fees, whether at settlement, trial
or on appeal.

29.0 COUNTERPARTS

29.1 This Agreement may be executed in any number of counterparts, each of which when
so executed and delivered shall be considered an original agreement; but such counterparts shall
together constitute but one and the same instrument.
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30.0 DRAFTING

30.1 City and Consultant each represent that they have both shared equally in drafting
this Agreement and no party shall be favored or disfavored regarding the interpretation of this
Agreement in the event of a dispute between the parties.

31.0 NOTICE

31.1 Any notices required to be given by the terms of this Agreement shall be delivered
by hand or mailed, postage prepaid to:

For Consultant:

Infrastructure Consulting & Engineering, LLC
Attention: Jerry Dabkowski, PE

5550 West Idlewild Avenue, Suite 115
Tampa, Florida 33634

(727) 424-7427

For City:
City of Inverness

Attention: City Manager
212 W Main Street
Inverness, Florida 34450
(352) 726-2611

31.2 Either party may change the notice address by providing the other party written notice
of the change.

32.0 SOVEREIGN IMMUNITY

32.1 Notwithstanding any other provision set forth in this Agreement, nothing contained
in this Agreement shall be construed as a waiver of the City’s right to sovereign immunity under
section 768.28, Florida Statutes, or other limitations imposed on the City’s potential liability under
state or federal law. As such, the City shall not be liable under this Agreement for punitive damages
or interest for the period before judgment. Further, the City shall not be liable for any claim or
judgment, or portion thereof, to any one person for more than one hundred thousand dollars
($200,000.00), or any claim or judgment, or portion thereof, which, when totaled with all other
claims or judgments paid by the State or its agencies and subdivisions arising out of the same
incident or occurrence, exceeds the sum of two hundred thousand dollars ($300,000.00). This
paragraph shall survive termination of this Agreement.
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33.0 CORPORATE REPRESENTATIONS BY CONSULTANT

33.1 Consultant hereby represents and warrants to the City the following:

a. Consultant is duly registered and licensed to do business in the State of Florida and
is in good standing under the laws of Florida, and is duly qualified and authorized to carry on the
functions and operations set forth in this Agreement.

b. The undersigned representative of Consultant has the power, authority, and legal
right to execute and deliver this Agreement on behalf of Consultant.

34.0 INDEMNIFICATION

34.1 Consultant shall indemnify and hold harmless the City, and its officers (including its
City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or
intentionally wrongful conduct of the Consultant and other persons employed by the Consultant in
the performance of the Agreement and any Task Assignment.

34.2 Consultant shall also indemnify and hold harmless the City, and its officers (including its
City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not limited
to, reasonable attorney’s fees, to the extent caused by Consultant’s breach and caused by other persons
employed by the Consultant in the performance of the Agreement and any Task Assignment.

The indemnity provisions set forth in Paragraphs 34.1 and 34.2 shall be considered separate
and independent indemnity provisions.

35.0 CONSULTANT'S PERSONNEL AT CONSTRUCTION SITE

35.1 The presence or duties of Consultant's personnel at a construction site, whether as onsite
representatives or otherwise, do not make Consultant or Consultant's personnel in any way responsible
for those duties that belong to City and/or the construction Consultants or other entities, and do not
relieve the construction Consultants or any other entity of their obligations, duties, and responsibilities,
including, but not limited to, all construction methods, means, techniques, sequences, and procedures
necessary for coordinating and completing all portions of the construction work in accordance with the
applicable construction contract documents and any health or safety precautions required by such
construction work. Consultant and Consultant's personnel have no authority to exercise any control
over any construction Consultant or other entity or their employees in connection with their work or
any health or safety precautions and have no duty for inspecting, noting, observing, correcting, or
reporting on health or safety deficiencies of the construction Consultant(s) or other entity or any other
persons at the site except Consultant's own personnel.

35.2 The presence of Consultant's personnel at a construction site is for the purpose of
providing to City a greater degree of confidence that the completed work will conform generally
to the applicable contract documents and that the integrity of the design concept as reflected in the
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contract documents has been implemented and preserved by the construction Consultant(s).
Consultant neither guarantees the performance of the construction Consultant(s) nor assumes
responsibility for construction Consultant's failure to perform work in accordance with the contract
documents. For this Agreement only, construction sites include places of manufacture for materials
incorporated into the construction work, and construction Consultants include manufacturers of
materials incorporated into the construction work.

36.0 RECORD DRAWINGS

36.1 Record drawings, if required, will be prepared, in part, on the basis of information
compiled and furnished by others, and may not always represent the exact location, type of various
components, or exact manner in which the project was finally constructed. Consultant is not
responsible for any errors or omissions in the information from others that are incorporated into
the record drawings.

37.0 ADDITIONAL ASSURANCES

37.1 The Consultant for itself and its Subconsultants, if any, certifies that:

a. No principal (which includes officers, directors, or executive) or individual holding a
professional license and performing work under this Agreement is presently debarred, suspended,
proposed for debarment, declared ineligible or voluntarily excluded from participation in any
architecture, landscape architecture, engineering, or surveying activity by any Federal, State, or local
governmental commission, department, corporation, subdivision, or agency;

b. No principal (which includes officers, directors, or executive) or individual holding
a professional license and performing work under this Agreement, employee, or agent has
employed or otherwise provided compensation to, any employee or officer of the City; and;

c. No principal (which includes officers, directors, or executive) or individual holding
a professional license and performing work under this Agreement, employee, or agent has willfully
offered an employee or officer of the City any pecuniary or other benefit with the intent to
influence the employee or officer's official action or judgment.

d. The undersigned is authorized to execute this Agreement on behalf of the
Consultant and said signature shall bind the Consultant to this Agreement. No further action is
required by the Consultant to enter into this Agreement other than Consultant’s undersigned
representative execution of the Agreement.

IN WITNESS WHEREOF, the parties hereto caused this Agreement to be executed by
their duly authorized representatives as of the date first written above.

[SIGNATURE PAGE FOLLOWS]
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CITY:
CITY OF INVERNESS *

By:

Eric C. Williams, City Manager

Date:

ATTEST:
By:

Susan Jackson, City Clerk

CONSULTANT:
Infrastructure Consulting & Engineering, LL.C

By: &WL g

Ronald L Blankenship, VP-Chief
Administrative Officer

Date:

09/24/2025

* THIS AGREEMENT IS ONLY VALID AGAINST THE CITY UPON APPROVAL BY THE
CITY COUNCIL OF INVERNESS AND SIGNATURE BY EITHER THE MAYOR OR CITY

MANAGER.
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CONTINUING SERVICES AGREEMENT FOR
PROFESSIONAL SERVICES

THIS CONTINUING SERVICES AGREEMENT (“Agreement”) is made and entered
into this 15 day of October 2025, by and between the CITY OF INVERNESS, a Florida
municipal corporation ("City"), whose principal address is 212 West Main Street, Inverness,
Florida 34450, and H.W. Lochner, Inc., an Illinois corporation, whose principal address is 225
West Washington, Suite 1200, Chicago , IL 60606 ("Consultant").

WITNESSETH:

WHEREAS, City has a need to obtain professional services on a continuing, task oriented
basis; and

WHEREAS, the City has followed the selection and negotiation process set forth in the
provisions of Chapter 287.055, Laws of Florida, known as the Consultants' Competitive
Negotiation Act; and

WHEREAS, Consultant participated in the selection and negotiation process; and

WHEREAS, Consultant is willing to provide such traffic engineering design and
evaluation services to the City under the terms and conditions stated herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties covenant and agree as follows:

1.0 TERM AND DEFINITIONS

1.1 Unless sooner terminated by either Party pursuant to the terms and conditions herein, this
Agreement shall terminate on the fifth (5™) anniversary of the Effective Date. The Parties shall have
one (1) option to extend the term of this Agreement for an additional five (5) year term.

1.2 The terms and conditions of any Task Assignment, as described in Section 2.0 herein,
shall be as set forth in such Task Assignment. Any Task in effect at the termination of this
Agreement shall remain in effect until completion of said Task Assignment, and all of the terms
and conditions of this Agreement shall survive until completion of all Task Assignments.

1.3 Definitions. The following words and phrases used in this Agreement shall have the
following meaning ascribed to them unless the context clearly indicates otherwise:

a. "Agreement" or "Contract" shall be used interchangeably and shall refer to this
Continuing Services Agreement, as may be amended, which shall constitute authorization for the
Consultant to provide the services approved by Task Assignment by the City and is also
sometimes referred to herein to include all Task Assignments approved hereunder.
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b. "Effective Date" shall be the date on which the last signatory hereto shall execute
this Agreement, and it shall be the date on which this Agreement shall go into effect. The
Agreement shall not go into effect until said date.

b. "Consultant" shall mean H.W. Lochner, Inc., an Illinois corporation, and its
principals, employees, resident project representatives (and assistants).

C. "Public Record" shall have the meaning given in Section 119.011(12), Florida
Statutes, as may be amended.

d. "Reimbursable Expenses" shall mean the actual expenses incurred by Consultant
or Consultant's independent professional associates and consultants which are directly related to
travel and subsistence at the rates, and under the requirements of, section 112.061, Florida
Statutes, or any other actual and direct expenses the City agrees to reimburse by Task
Assignment.

e. "Work" or "Services" shall be used interchangeably and shall include the
performance of the work agreed to by the parties in a Task Assignment.

f. "Task Assignment" shall mean a written document approved by the parties
pursuant to the procedure outlined in paragraph 2.0 of this Agreement, and any amendments
thereto approved pursuant to the procedures outlined in paragraph 3.0 herein, which sets forth the
Work to be performed by Consultant under this Agreement, and shall include, without the
necessity of a cross-reference, the terms and conditions of this Agreement.

1.4 Engagement. The City hereby engages the Consultant and Consultant hereby agrees
to perform the Services outlined in this agreement for the stated fee arrangement. No prior or
present representations shall be binding upon any of the parties hereto unless incorporated in this
Agreement.

2.0  DESCRIPTION OF SERVICES

2.1 The City shall make request of Consultant to perform professional services on a "task"
basis. The City will communicate with Consultant, verbally or in writing, a general description of the
task to be performed. The Consultant will generate a detailed Scope of Work document, prepare a
Schedule, add a Fee Schedule with a detailed cost breakdown to accomplish the task, and send the
thus developed "Task Proposal" to the City. The cost breakdown shall include all subconsultant work
and the Task Proposal shall include the written price proposals from all subconsultants. The detailed
cost breakdown shall include a line item for Reimbursable Expenses and the list of the expenses
proposed to be eligible for reimbursement. If a site visit by Consultant is needed to generate the
scope document, Consultant shall request approval prior to visiting the site. The detailed cost
breakdown of the lump sum fee shall consist of a list of major sub-tasks and a man-hour breakdown
for all work to be performed. The City will review the Task Proposal, and if the description is
mutually acceptable, the parties will enter into a written "Task Assignment". The Scope of Services

generally to be provided by the Consultant through a Task Assignment may include
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transportation planning and design; park planning and design; environmental assessments;
stormwater grant writing, master planning, and design; NPDES compliance consulting; land use
policy plans and implementation; architectural town review; utility master planning, program
management, supply, and distribution; and may contain written terms and conditions which are
deemed supplemental to this Agreement.

The City will issue a notice to proceed to the Consultant in the form of a letter and an
executed City purchase order. Upon receipt of the signed Task Assignment and the written notice
to proceed from the City, the Consultant shall perform the services set forth in the Task
Assignment.

2.2 The City reserves the right, at its discretion, to perform any services related to this
Agreement or to retain the services of other engineering companies to provide professional
engineering services, and the Consultant reserves the right to decline to submit a proposal for a
Task Assignment.

3.0 CHANGES IN THE SCOPE OF WORK

3.1 City may make changes in the Services at any time by giving written notice to
Consultant. If such changes increase (additional services) or decrease or eliminate any amount of
Work, City and Consultant will negotiate any change in total cost or schedule modifications. If
the City and the Consultant approve any change, the Task Assignment will be modified in
writing to reflect the changes; and Consultant shall be compensated for said services in
accordance with the terms of Section 5.0 herein. All change orders shall be authorized in writing
by City's and Consultant's designated representative.

3.2 All of City's said Task Assignments and amendments thereto shall be performed in
accordance with the terms of this Agreement insofar as they are applicable.

4.0 SCHEDULE

4.1 Consultant shall perform services in conformance with the mutually agreed schedule
set forth in the negotiated Task Assignment. Consultant shall complete all of said services in a
timely manner consistent with the standard of care for similarly situated professionals and will
keep City apprised of the status of work on at least a monthly basis or as otherwise reasonably
requested by the City. Should Consultant fall behind the agreed upon schedule, it shall employ
such resources so as to comply with the agreed-upon schedule.

4.2 No extension for completion of services shall be granted to Consultant without City's
prior written consent, except as provided in Sections 3.1 and 19.1 herein.
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5.0 METHODS OF PAYMENT FOR SERVICES AND EXPENSES OF
CONSULTANT

5.1 General Services. For basic and additional Services performed by Consultant's principals,
employees, and resident project representatives (and assistants) pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that agreed upon by the parties for a
particular Task Assignment. However, payment terms must be consistent with the terms and
conditions in this Agreement. To the extent that the payment terms in any Task Assignment conflict
with the payment terms set forth in this Agreement, the conflicting provisions of this Agreement
shall prevail.

5.2 Additional Services Performed by Professional Associates and Consultants. For
additional Services and Reimbursable Expenses of independent professional associates and
consultants employed by Consultant to render additional Services pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that billed Consultant by the independent
professional associates and consultants. Prior to payment by the City, the Consultant shall submit to
the City a copy of any written invoice received by Consultant from all independent professional
associates and consultants which clearly evidences the amount billed by the independent professional
associates and consultants for additional Services and any Reimbursable Expenses.

5.3 Witness Services. For witness services rendered by Consultant's principals,
employees, resident project representatives (and assistants), and independent professional
associates and consultants on behalf of the City in any litigation, arbitration, or other legal or
interested administrative proceeding in which the City is a named interested party, City agrees to
pay the Consultant or independent professional associate or consultant, which is used as a
witness, an amount equal to that agreed upon by the party for a particular Task Assignment.

5.4 Florida Prompt Payment Act. Payment shall be due and payable as provided by the
Florida Prompt Payment Act section 218.70 et. seq., Florida Statutes.

5.5 Miscellaneous. Under no circumstances shall actual or direct costs under this
Agreement include costs associated with inefficiency, offsite or home office overhead, loss of
productivity, consequential damages, legal or consulting costs, or costs associated with delays
caused in whole or in part by the Consultant.

5.6 Errors and Deficiencies. Consultant shall not invoice the City or seek any
compensation from the City to correct or revise any errors or deficiencies in Consultant’s
services provided under this Agreement.

5.8 Payment not Waiver. The City’s payment of any invoice under this Agreement shall
not be construed or operate as a waiver of any rights under this Agreement or any cause of action
arising out of the performance of this Agreement and Consultant shall remain liable to the City in
accordance with applicable law for all damages to the City caused by Consultant’s performance
of any services provided under this Agreement.
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5.9 Delay Remedy. The risk of any monetary damages caused by any Consultant-caused
delays in performing the Services under this Agreement and any Task Assignment are accepted
and assumed entirely by the Consultant, and in no event shall any claim relating thereto for an
increase in compensation be made or recognized. Consultant shall not make any claim nor seek
any damages of any kind against the City for any delays, impacts, disruption or interruption
caused by any delay for which Consultant is responsible. To the extent Consultant is delayed in
the performance of its services for reasons outside of Consultant’s control (except as otherwise
provided in Article 19) and not reasonably foreseeable or avoidable by Consultant, Consultant
shall be entitled to an equitable extension of time to perform the Services for each day of such
delay that impacts the critical path of the schedule established under this Agreement or specific
Task Assignment. Additional compensation shall be due only to the extent of Consultant’s
additional expenses that are directly attributable to a delay caused by the City, and as otherwise
agreed upon in writing by the Parties.

6.0 RIGHT TO INSPECTION

6.1 City or its affiliates shall at all times have the right to review or observe the Services
performed by Consultant.

6.2 No inspection, review, or observation shall relieve Consultant of its responsibility
under this Agreement.

7.0  PROGRESS MEETING

7.1 City's designated Project Manager may hold periodic progress meetings on a monthly
basis, or more frequently if required by the City, during the term of any Task Assignment
entered into under this Agreement. Consultant's Project Manager and all other appropriate
personnel shall attend such meetings as designated by City's Project Manager.

8.0  SAFETY

8.1 Consultant shall be responsible and assume liability for the safety and supervision of
its principals, employees, resident project representatives (and assistants) while performing
Services provided hereunder.

9.0 REASONABLE ACCESS

9.1 During the term of this Agreement, City shall grant Consultant reasonable access to the
City's premises, records, and files for purposes of fulfilling its obligations under this Agreement.

10.0 INSURANCE

10.1 Liability Amounts. During the term of this Agreement, Consultant shall be
responsible for providing the types of insurance and limits of liability as set forth below.
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a. Professional Liability. Proof of professional liability insurance shall be provided
to the City for the minimum amount of $2,000,000 as the combined single limit per claim and
$2,000,000 in the aggregate.

b. The Consultant shall maintain comprehensive general liability insurance in the
minimum amount of $1,000,000 as the combined single limit for each occurrence to protect the
Consultant from claims of property damages and personal injury which may arise from any
Services performed under this Agreement whether such Services are performed by the
Consultant or by anyone directly employed by or contracting with the Consultant.

C. The Consultant shall maintain comprehensive automobile liability insurance in
the minimum amount of $1,000,000 combined single limit bodily injury and minimum $50,000
property damage as the combined single limit for each occurrence to protect the Consultant from
claims for damages for bodily injury, including wrongful death, as well as from claims from
property damage, which may arise from the ownership, use, or maintenance of owned and non-
owned automobiles, including rented automobiles whether such operations be by the Consultant
or by anyone directly or indirectly employed by the Consultant.

d. The Consultant shall maintain, during the life of this Agreement, adequate Workers'
Compensation Insurance and Employers' Liability Insurance in at least such amounts as are required
by law for all of its employees performing Work for the City pursuant to this Agreement.

10.2 Special Requirements. Current, valid insurance policies meeting the requirements herein
identified shall be maintained during the term of this Agreement. Renewal certificates shall be sent to
the City thirty (30) days prior to any expiration date. There shall also be a thirty (30) day advance
written notification to the City in the event of cancellation, material change, or non-renewal of any
stipulated insurance coverage. The City shall be an additional named insured on stipulated insurance
policies included in article 10.1.b and 10.1.c herein, as its interest may appear, from time to time.

10.3 The insurance required by this Agreement shall include the liability and coverage
provided herein, or as required by law, whichever requirements afford greater coverage. All of the
policies of insurance so required to be purchased and maintained shall contain a provision or
endorsement that the coverage afforded will not be canceled, materially changed or renewal refused
until at least thirty (30) days' prior written notice has been given to the City, and the Consultant by
certified mail, return receipt requested. All such insurance shall remain in effect until final payment.
In the event that the Consultant shall fail to comply with the foregoing requirement, the City is
authorized, but in no event shall be obligated, to purchase such insurance, and the City may bill the
Consultant. The Consultant shall immediately forward funds to the City in full payment for said
insurance. It is expressly agreed that neither the provision of the insurance referred to in this
Agreement, nor the City's acceptance of the terms, conditions, nor amounts of any insurance policy
shall be deemed a warranty or representation as to adequacy of such coverage. All insurance
coverage shall be with insurer(s) rated as A+ by Best's Rating Guide (or equivalent rating and rating
service as reasonably determined by the City Manager) and licensed by the State of Florida to engage
in the business of writing of insurance or provided through the London Market for Professional
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Liability Insurance. Unless agreed to by the City to the contrary, the City shall be named on the
insurance policies included in article 10.L.b and 10.l.c as "additional insured." The Consultant
shall cause its insurance carriers, prior to the effective date of this agreement to furnish insurance
certificates specifying the types and amounts of coverage in effect pursuant hereto, the expiration
dates of such policies, and a statement that no insurance under such policies will be canceled
without thirty (30) days' prior written notice to the City in compliance with other provisions of
this Agreement. Further copies of all relevant policies will be provided to the City within thirty
(30) days of the effective date of this agreement. If the City has any objection to the coverage
afforded by or other provision of the insurance required to be purchased and maintained by the
Consultant in accordance with this Article on the basis of its not complying with the Agreement,
the City shall notify the Consultant in writing thereof within thirty (30) days of the date of
delivery of such certificates to the City. For all Work performed pursuant to this Agreement, the
Consultant shall continuously maintain such insurance in the amounts, type, and quality as
required by the Agreement.

10.4 Independent Associates and Consultants. All independent associates and consultants
employed by Consultant to perform any Services hereunder shall fully comply with the insurance
provisions contained in this paragraph.

11.0 COMPLIANCE WITH LAWS AND REGULATIONS

11.1 Consultant shall comply with all requirements of federal, state, and local laws, rules,
regulations, standards, and/or ordinances applicable to the performance of Services under this
Agreement.

12.0 REPRESENTATIONS

12.1 Consultant represents that the Services provided hereunder shall conform to all
requirements of this Agreement and any Task Assignment, shall be consistent with recognized and
sound engineering practices and procedures; and shall conform to the customary standards of care,
skill, and diligence appropriate to the nature of the Services rendered. Consultant shall perform as
expeditiously as is consistent with professional skill and care and the orderly progress of the Services
performed hereunder. Consultant’s services shall be consistent with the time periods established
under this Agreement or the applicable Task Assignment. Consultant shall provide City with a
written schedule for services performed under each Task Assignment and such schedule shall provide
for ample time for the City to review, for the performance of consultants (if any), and for the
approval of submissions by authorities having jurisdiction over the services. The Consultant’s
designated representative shall have the authority to act on Consultant’s behalf with respect to the
Services. In addition, Consultant’s representative shall render decisions in a timely manner in order
to avoid unreasonable delay in the orderly and sequential progress of the Services. Except with the
City’s knowledge and consent, the Consultant shall not knowingly engage in any activity, or accept
any employment, interest or contribution that would reasonably appear to compromise the
Consultant’s professional judgment with respect to the Services. The Consultant shall review laws,
codes, and regulations applicable to Consultant’s Services. The Consultant’s services and design

Continuing Professional Services Agreement
City of Inverness / H.W. Lochner, Inc.
7

Page 109 of 174



shall comply with all applicable requirements imposed by all public authorities. The Consultant
represents that it is familiar with, and accepts that it will perform the Services hereunder in a manner
that complies with all applicable requirements of law, codes, and regulations. Consultant shall be
responsible for the professional quality, technical accuracy and the coordination of all plans, studies,
reports and other services furnished to the City under this Agreement. Unless this Agreement is
terminated by the City, or terminated by Consultant for nonpayment of any proper invoices, or the
City exercises its rights to perform the Services pursuant to under Paragraph 2.2 herein, Consultant
shall be responsible for the satisfactory and complete execution of the Services described in this
Agreement and any Task Assignment. The Consultant represents that it will carefully examine the
scope of services required by the City in any Task Assignment, that it will investigate the essential
requirements of the services required by the Task Assignment, and that it will have sufficient
personnel, equipment, and material at its disposal top complete the services set forth in the Task
Assignment in a good professional and workmanlike manner in conformance with the requirements
of this Agreement.

12.2 Consultant represents that all principals, employees, and other personnel furnishing
such Services shall be qualified and competent to perform the Services assigned to them and that
such guidance given by and the recommendations and performance of such personnel shall
reflect their best professional knowledge and judgment.

13.0 REPRESENTATION AGAINST INFRINGEMENT

13.1 Consultant represents that all Services performed under this Agreement shall be free
from claims of patent, copyright, and trademarks infringement. Notwithstanding any other provision
of this Agreement, Consultant shall indemnify and hold harmless City, its officers, directors, and
employees from and against liability, including expenses, legal or otherwise, to the extent caused by
Consultant’s actual or alleged infringement of any patent, copyright, or trademark resulting from the
use of any goods, Services, or other item provided under this Agreement. Notwithstanding the
foregoing, Consultant may elect to provide non-infringing services.

140 DOCUMENTS

14.1 Public Records. It is hereby specifically agreed that any record, document, computerized
information and program, audio or video tape, photograph, or other writing of the Consultant and its
independent Consultants and associates related, directly or indirectly, to this Agreement, shall be
deemed to be a Public Record whether in the possession or control of the City or the Consultant. Said
record, document, computerized information and program, audio or video tape, photograph, or other
writing of the Consultant is subject to the provisions of Chapter 119, Florida Statutes, and may not be
destroyed without the specific written approval of the City's City Manager. Upon request by the City,
the Consultant shall promptly supply copies of said public records to the City. All books, cards,
registers, receipts, documents, and other papers in connection with this Agreement shall at any and
all reasonable times during the normal working hours of the Consultant be open and freely exhibited
to the City for the purpose of examination and/or audit.
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a. Reuse of Documents. All documents, including but not limited to, drawings,
specifications, and data, or programs stored electronically or otherwise, prepared by the
Consultant and its independent Consultants and associates pursuant to this Agreement or related
exclusively to the Services described herein shall be owned by the City and may be reused by the
City for any reason or purpose at anytime. However, the City agrees that the aforesaid
documents are not intended or represented to be suitable for reuse by the City or others on any
undertaking other than the Work outlined in this Agreement. Any reuse for an undertaking other
than for the Work without verification or adaptation by the Consultant, or its independent
Consultants and associates if necessary, to specific purposes intended will be at the City's sole
risk and without liability or legal exposure to the Consultant.

b. Ownership of Documents. The City and the Consultant agree that upon payment of
fees due to the Consultant by the City for a particular design, report, inventory list, compilation,
drawing, specification, model, recommendation, schedule or otherwise, said design, report, inventory
list, compilation, drawing, specification, technical data, recommendation, model, schedule and other
instrument produced by the Consultant in the performance of this Agreement, or any Work
hereunder, shall be the sole property of the City, and the City is vested with all rights therein. The
Consultant waives all rights of copyright in said design, report, inventory list, compilation, drawing,
specification, technical data, recommendation, model, schedule and other instrument produced by the
Consultant in the performance of this Agreement, and hereby assigns and conveys the same to the
City whether in the possession or control of the Consultant or not.

c. Preexisting Ownership Rights to Documents. Notwithstanding any provisions to the
contrary contained in this Agreement, Consultant shall retain sole ownership to its preexisting
information not produced and paid for by the City under this Agreement including, but not
limited to computer programs, software, standard details, figures, templates and specifications.

15.0 ASSIGNMENT

15.1 Consultant shall not assign or subcontract this Agreement, any Task Assignment
hereunder, or any rights or any monies due or to become due hereunder without the prior, written
consent of City.

15.2 If upon receiving written approval from City, any part of this Agreement is
subcontracted by Consultant, Consultant shall be fully responsible to City for all acts and/or
omissions performed by the subConsultant as if no subcontract had been made.

15.3 If City determines that any subconsultant is not performing in accordance with this
Agreement, City shall so notify Consultant who shall take immediate steps to remedy the situation.

15.4 If any part of this Agreement is subcontracted by Consultant, prior to the
commencement of any Work by the subconsultant, Consultant shall require the subconsultant to
provide City and its affiliates with insurance coverage as set forth by the City.
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16.0 INDEPENDENT CONSULTANT

16.1 At all times during the term of this Agreement, Consultant shall be considered an
independent Consultant and not an employee of the City.

17.0 DEFAULT BY CONSULTANT AND CITY'S REMEDIES

17.1 The City reserves the right to revoke and terminate this Agreement and rescind all
rights and privileges associated with this Agreement, without penalty, in the following
circumstances, each of which shall represent a default and breach of this Agreement:

17.2 Consultant defaults in the performance of any material covenant or condition of this
Agreement and does not cure such other default within thirty (30) calendar days after written
notice from the City specifying the default complained of, unless, however, the nature of the
default is such that it cannot, in the exercise of reasonable diligence, be remedied within thirty
(30) calendar days, in which case the Consultant shall have such time as is reasonably necessary
to remedy the default, provided the Consultant promptly takes and diligently pursues such
actions as are necessary therefore; or

17.3 Consultant is adjudicated bankrupt or makes any assignment for the benefit of
creditors or Consultant becomes insolvent, or is unable or unwilling to pay its debts; or

17.4 Consultant has acted grossly negligently, as defined by general and applicable law,
in performing the Services hereunder; or

17.5 Consultant has committed any act of fraud upon the City; or

17.6 Consultant has made a material misrepresentation of fact to the City while
performing its obligations under this Agreement.

17.7 Consultant has assigned this Agreement or any Task Assignment without the City’s
prior written consent.

17.8 Notwithstanding the aforementioned, in the event of a default by Consultant, the
City shall have the right to exercise any other remedy the City may have by operation of law,
without limitation, and without any further demand or notice.

18.0 TERMINATION

18.1 Notwithstanding any other provision of this Agreement, City may, upon written notice
to Consultant, terminate this Agreement, without penalty, if: (a) Consultant is in default pursuant to
paragraph 17.0 Default; (b) Consultant makes a general assignment for the benefit of its creditors; (c)
Consultant fails to comply with any condition or provision of this Agreement; or (d) Consultant is
experiencing a labor dispute which threatens to have a substantial, adverse impact upon performance
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of this Agreement without prejudice to any other right or remedy City may have under this
Agreement. In addition, City may terminate for convenience with no penalty at any time upon
thirty (30) days’ advance written notice to Consultant. Consultant may terminate for convenience
with no penalty at any time upon sixty (60) days’ written notice to City. In the event of such
termination, City shall be liable only for the payment of all unpaid charges, determined in
accordance with the provisions of this Agreement, for Work properly performed prior to the
effective date of termination.

19.0 FORCE MAJEURE

19.1 Any delay or failure of either party in the performance of its required obligations
hereunder shall be excused if and to the extent caused by acts of God; fire; flood; windstorm;
explosion; riot; war; sabotage; strikes; extraordinary breakdown of or damage to City's affiliates'
generating plants, their equipment, or facilities; court injunction or order; federal and/or state law
or regulation; order by any regulatory agency; or cause or causes beyond the reasonable control
of the party affected; provided that prompt notice of such delay is given by such party to the
other and each of the parties hereunto shall be diligent in attempting to remove such cause or
causes. If any circumstance of Force Majeure remains in effect for sixty days, either party may
terminate this Agreement.

20.0 GOVERNING LAW & VENUE

20.1 This Agreement is made and shall be interpreted, construed, governed, and enforced
in accordance with the laws of the State of Florida. Venue for any state action or litigation shall
be Circuit Couty 5" Judicial District for Citrus County, Florida.

21.0 HEADINGS

21.1 Paragraph headings are for the convenience of the parties only and are not to be
construed as part of this Agreement.

22.0 SEVERABILITY

22.1 In the event any portion or part thereof of this Agreement is deemed invalid, against
public policy, void, or otherwise unenforceable by a court of law, the parties shall negotiate an
equitable adjustment in the affected provision of this Agreement. The validity and enforceability
of the remaining parts of this Agreement shall otherwise by fully enforceable.

23.0 WAIVER AND ELECTION OF REMEDIES

23.1 Waiver by either party of any terms or provision of this Agreement shall not be
considered a waiver of that term, condition, or provision in the future.
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23.2 No waiver, consent, or modification of any of the provisions of this Agreement shall
be binding unless in writing and signed by a duly authorized representative of each party hereto.
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24.0 THIRD PARTY RIGHTS

24.1 Nothing in this Agreement shall be construed to give any rights or benefits to
anyone other than City and Consultant.

25.0 PROHIBITION AGAINST CONTINGENT FEES

25.1 Consultant warrants that it has not employed or retained any company or person, other
than a bona fide employee working solely for the Consultant, to solicit or secure this Agreement, and
that it has not paid or agreed to pay any person, company, corporation, individual, or firm, other than
a bona fide employee working solely for the Consultant, any fee, commission, percentage, gift, or
other consideration contingent upon or resulting from the award or making of this Agreement.

26.0 ENTIRE AGREEMENT

26.1 This Agreement, including any Task Assignments and Schedules, Attachments,
Appendix's and Exhibits attached hereto, constitute the entire agreement between City and
Consultant with respect to the Services specified and all previous representations relative thereto,
either written or oral, are hereby annulled and superseded.

27.0 NOJOINT VENTURE

27.1 Nothing herein shall be deemed to create a joint venture or principal-agent relationship
between the parties and neither party is authorized to, nor shall either party act toward third persons
or the public in any manner which would indicate any such relationship with the other.

28.0 ATTORNEY'S FEES

28.1 Should either party bring an action to enforce any of the terms of this Agreement,
the prevailing party, as determined by the adjudicating body, shall be entitled to recover from the
non-prevailing party the costs and expenses of such action including, but not limited to,
reasonable attorneys' fees, whether at settlement, trial or on appeal.

29.0 COUNTERPARTS

29.1 This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be considered an original agreement; but such counterparts
shall together constitute but one and the same instrument.

30.0 DRAFTING

30.1 City and Consultant each represent that they have both shared equally in drafting
this Agreement and no party shall be favored or disfavored regarding the interpretation of this
Agreement in the event of a dispute between the parties.

Continuing Professional Services Agreement
City of Inverness / H.W. Lochner, Inc.
13

Page 115 of 174



31.0 NOTICE

31.1 Any notices required to be given by the terms of this Agreement shall be delivered
by hand or mailed, postage prepaid to:

For Consultant:

H.W. Lochner, Inc.

Attention: Nick Benedico

[INSERT ADDRESS AND PHONE]

For City:
City of Inverness

Attention: City Manager
212 W Main Street
Inverness, Florida 34450
(352) 726-2611

31.2 Either party may change the notice address by providing the other party written
notice of the change.

32.0 SOVEREIGN IMMUNITY

32.1 Notwithstanding any other provision set forth in this Agreement, nothing contained
in this Agreement shall be construed as a waiver of the City’s right to sovereign immunity under
section 768.28, Florida Statutes, or other limitations imposed on the City’s potential liability
under state or federal law. As such, the City shall not be liable under this Agreement for punitive
damages or interest for the period before judgment. Further, the City shall not be liable for any
claim or judgment, or portion thereof, to any one person for more than one hundred thousand
dollars ($100,000.00), or any claim or judgment, or portion thereof, which, when totaled with all
other claims or judgments paid by the State or its agencies and subdivisions arising out of the
same incident or occurrence, exceeds the sum of two hundred thousand dollars ($200,000.00).
This paragraph shall survive termination of this Agreement.

33.0 CORPORATE REPRESENTATIONS BY CONSULTANT

33.1 Consultant hereby represents and warrants to the City the following:

a. Consultant is duly registered and licensed to do business in the State of Florida
and is in good standing under the laws of Florida, and is duly qualified and authorized to carry
on the functions and operations set forth in this Agreement.

b. The undersigned representative of Consultant has the power, authority, and legal
right to execute and deliver this Agreement on behalf of Consultant.
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34.0 INDEMNIFICATION

34.1 Consultant shall indemnify and hold harmless the City, and its officers (including its
City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or
intentionally wrongful conduct of the Consultant and other persons employed by the Consultant
in the performance of the Agreement and any Task Assignment.

34.2 Consultant shall also indemnify and hold harmless the City, and its officers (including
its City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by Consultant’s breach and caused by
other persons employed by the Consultant in the performance of the Agreement and any Task
Assignment.

The indemnity provisions set forth in Paragraphs 34.1 and 34.2 shall be considered
separate and independent indemnity provisions.

35.0 CONSULTANT'S PERSONNEL AT CONSTRUCTION SITE

35.1 The presence or duties of Consultant's personnel at a construction site, whether as onsite
representatives or otherwise, do not make Consultant or Consultant's personnel in any way
responsible for those duties that belong to City and/or the construction Consultants or other entities,
and do not relieve the construction Consultants or any other entity of their obligations, duties, and
responsibilities, including, but not limited to, all construction methods, means, techniques,
sequences, and procedures necessary for coordinating and completing all portions of the construction
work in accordance with the applicable construction contract documents and any health or safety
precautions required by such construction work. Consultant and Consultant's personnel have no
authority to exercise any control over any construction Consultant or other entity or their employees
in connection with their work or any health or safety precautions and have no duty for inspecting,
noting, observing, correcting, or reporting on health or safety deficiencies of the construction
Consultant(s) or other entity or any other persons at the site except Consultant's own personnel.

35.2 The presence of Consultant's personnel at a construction site is for the purpose of
providing to City a greater degree of confidence that the completed work will conform generally
to the applicable contract documents and that the integrity of the design concept as reflected in
the contract documents has been implemented and preserved by the construction Consultant(s).
Consultant neither guarantees the performance of the construction Consultant(s) nor assumes
responsibility for construction Consultant's failure to perform work in accordance with the
contract documents or for site safety. For this Agreement only, construction sites include places
of manufacture for materials incorporated into the construction work, and construction
Consultants include manufacturers of materials incorporated into the construction work.
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36.0 RECORD DRAWINGS

36.1 Record drawings, if required, will be prepared, in part, on the basis of information
compiled and furnished by others, and may not always represent the exact location, type of
various components, or exact manner in which the project was finally constructed. Consultant is
not responsible for any errors or omissions in the information from others that are incorporated
into the record drawings.

37.0 ADDITIONAL ASSURANCES

37.1 The Consultant for itself and its Subconsultants, if any, certifies that:

a. No principal (which includes officers, directors, or executive) or individual holding a
professional license and performing work under this Agreement is presently debarred, suspended,
proposed for debarment, declared ineligible or voluntarily excluded from participation in any
architecture, landscape architecture, engineering, or surveying activity by any Federal, State, or local
governmental commission, department, corporation, subdivision, or agency;

b. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has employed or otherwise provided compensation to, any employee or officer of the City; and;

c. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has willfully offered an employee or officer of the City any pecuniary or other benefit with the
intent to influence the employee or officer's official action or judgment.

d. The undersigned is authorized to execute this Agreement on behalf of the
Consultant and said signature shall bind the Consultant to this Agreement. No further action is
required by the Consultant to enter into this Agreement other than Consultant’s undersigned
representative execution of the Agreement.

IN WITNESS WHEREOF, the parties hereto caused this Agreement to be executed by
their duly authorized representatives as of the date first written above.

[SIGNATURE PAGE FOLLOWS]
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CITY: CONSULTANT:
CITY OF INVERNESS * H.W. Lochner, Inc.

Date: 2025.10.15

Kara A Van Etten 09:54:54-04'00"

By: By:

Eric C. Williams, City Manager Kara Van Etten, Tampa Office Lead
Date: Date: 10/15/2025

ATTEST:

By:

Susan Jackson, City Clerk

* THIS AGREEMENT IS ONLY VALID AGAINST THE CITY UPON APPROVAL BY THE
CITY COUNCIL OF INVERNESS AND SIGNATURE BY EITHER THE MAYOR OR CITY
MANAGER.
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CONTINUING SERVICES AGREEMENT FOR
PROFESSIONAL SERVICES

THIS CONTINUING SERVICES AGREEMENT (“Agreement”) is made and entered
into this 10__ day of October 2025, by and between the CITY OF
INVERNESS, a Florida municipal corporation ("City"), whose principal address is 212 West
Main Street, Inverness, Florida 34450, and Michael Baker International, Inc. d/b/a Michael
Baker Internationsl, LLC’s Engineering Segment , a Florida a Florida Limited Liability
Company whose principal address is 4010 W. Boy Scout Blvd., Suite 400 ,
_Tampa , Florida _33607__ ("Consultant").

WITNESSETH:

WHEREAS, City has a need to obtain professional services on a continuing, task oriented
basis; and

WHEREAS, the City has followed the selection and negotiation process set forth in the
provisions of Chapter 287.055, Laws of Florida, known as the Consultants' Competitive
Negotiation Act; and

WHEREAS, Consultant participated in the selection and negotiation process; and

WHEREAS, Consultant is willing to provide such traffic engineering design and
evaluation services to the City under the terms and conditions stated herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties covenant and agree as follows:

1.0 TERM AND DEFINITIONS

1.1 Unless sooner terminated by either Party pursuant to the terms and conditions herein, this
Agreement shall terminate on the fifth (5™) anniversary of the Effective Date. The Parties shall have
one (1) option to extend the term of this Agreement for an additional five (5) year term.

1.2 The terms and conditions of any Task Assignment, as described in Section 2.0 herein,
shall be as set forth in such Task Assignment. Any Task in effect at the termination of this
Agreement shall remain in effect until completion of said Task Assignment, and all of the terms
and conditions of this Agreement shall survive until completion of all Task Assignments.

1.3 Definitions. The following words and phrases used in this Agreement shall have the
following meaning ascribed to them unless the context clearly indicates otherwise:

a. "Agreement" or "Contract" shall be used interchangeably and shall refer to this
Continuing Services Agreement, as may be amended, which shall constitute authorization for the
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Consultant to provide the services approved by Task Assignment by the City and is also
sometimes referred to herein to include all Task Assignments approved hereunder.

b. "Effective Date" shall be the date on which the last signatory hereto shall execute
this Agreement, and it shall be the date on which this Agreement shall go into effect. The
Agreement shall not go into effect until said date.

b. "Consultant" shall mean Michael Baker International, a Florida a Florida Limited
Liability Company, and its principals, employees, resident project representatives (and assistants).

C. "Public Record" shall have the meaning given in Section 119.011(12), Florida
Statutes, as may be amended.

d. "Reimbursable Expenses" shall mean the actual expenses incurred by Consultant
or Consultant's independent professional associates and consultants which are directly related to
travel and subsistence at the rates, and under the requirements of, section 112.061, Florida
Statutes, or any other actual and direct expenses the City agrees to reimburse by Task
Assignment.

e. "Work" or "Services" shall be used interchangeably and shall include the
performance of the work agreed to by the parties in a Task Assignment.

f. "Task Assignment" shall mean a written document approved by the parties
pursuant to the procedure outlined in paragraph 2.0 of this Agreement, and any amendments
thereto approved pursuant to the procedures outlined in paragraph 3.0 herein, which sets forth the
Work to be performed by Consultant under this Agreement, and shall include, without the
necessity of a cross-reference, the terms and conditions of this Agreement.

1.4 Engagement. The City hereby engages the Consultant and Consultant hereby agrees
to perform the Services outlined in this agreement for the stated fee arrangement. No prior or
present representations shall be binding upon any of the parties hereto unless incorporated in this
Agreement.

2.0  DESCRIPTION OF SERVICES

2.1 The City shall make request of Consultant to perform professional services on a "task"
basis. The City will communicate with Consultant, verbally or in writing, a general description of the
task to be performed. The Consultant will generate a detailed Scope of Work document, prepare a
Schedule, add a Fee Schedule with a detailed cost breakdown to accomplish the task, and send the
thus developed "Task Proposal" to the City. The cost breakdown shall include all subconsultant work
and the Task Proposal shall include the written price proposals from all subconsultants. The detailed
cost breakdown shall include a line item for Reimbursable Expenses and the list of the expenses
proposed to be eligible for reimbursement. If a site visit by Consultant is needed to generate the
scope document, Consultant shall request approval prior to visiting the site. The detailed cost
breakdown of the lump sum fee shall consist of a list of major sub-tasks and a man-hour breakdown
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for all work to be performed. The City will review the Task Proposal, and if the description is
mutually acceptable, the parties will enter into a written "Task Assignment". The Scope of Services
generally to be provided by the Consultant through a Task Assignment may include
transportation planning and design; park planning and design; environmental assessments;
stormwater grant writing, master planning, and design; NPDES compliance consulting; land use
policy plans and implementation; architectural town review; utility master planning, program
management, supply, and distribution; and may contain written terms and conditions which are
deemed supplemental to this Agreement.

The City will issue a notice to proceed to the Consultant in the form of a letter and an
executed City purchase order. Upon receipt of the signed Task Assignment and the written notice
to proceed from the City, the Consultant shall perform the services set forth in the Task
Assignment.

2.2 The City reserves the right, at its discretion, to perform any services related to this
Agreement or to retain the services of other engineering companies to provide professional
engineering services.

3.0 CHANGES IN THE SCOPE OF WORK

3.1 City may make changes in the Services at any time by giving written notice to
Consultant. If such changes increase (additional services) or decrease or eliminate any amount of
Work, City and Consultant will negotiate any change in total cost or schedule modifications. If
the City and the Consultant approve any change, the Task Assignment will be modified in
writing to reflect the changes; and Consultant shall be compensated for said services in
accordance with the terms of Section 5.0 herein. All change orders shall be authorized in writing
by City's and Consultant's designated representative.

3.2 All of City's said Task Assignments and amendments thereto shall be performed in
strict accordance with the terms of this Agreement insofar as they are applicable.

4.0 SCHEDULE

4.1 Consultant shall perform services in conformance with the mutually agreed schedule
set forth in the negotiated Task Assignment. Consultant shall complete all of said services in a
timely manner and will keep City apprised of the status of work on at least a monthly basis or as
otherwise reasonably requested by the City. Should Consultant fall behind the agreed upon
schedule, it shall employ such resources so as to comply with the agreed-upon schedule.

4.2 No extension for completion of services shall be granted to Consultant without City's
prior written consent, except as provided in Sections 3.1 and 19.1 herein.

4.3 Any cost caused by defective or ill-timed services shall be borne by the party
responsible therefore.
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5.0 METHODS OF PAYMENT FOR SERVICES AND EXPENSES OF
CONSULTANT

5.1 General Services. For basic and additional Services performed by Consultant's principals,
employees, and resident project representatives (and assistants) pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that agreed upon by the parties for a
particular Task Assignment. However, payment terms must be consistent with the terms and
conditions in this Agreement. To the extent that the payment terms in any Task Assignment conflict
with the payment terms set forth in this Agreement, the conflicting provisions of this Agreement
shall prevail.

5.2 Additional Services Performed by Professional Associates and Consultants. For
additional Services and Reimbursable Expenses of independent professional associates and
consultants employed by Consultant to render additional Services pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that billed Consultant by the independent
professional associates and consultants. Prior to payment by the City, the Consultant shall submit to
the City a copy of any written invoice received by Consultant from all independent professional
associates and consultants which clearly evidences the amount billed by the independent professional
associates and consultants for additional Services and any Reimbursable Expenses.

5.3 Witness Services. For witness or expert services rendered by Consultant's principals,
employees, resident project representatives (and assistants), and independent professional
associates and consultants on behalf of the City in any litigation, arbitration, or other legal or
interested administrative proceeding in which the City is a named interested party, City agrees to
pay the Consultant or independent professional associate or consultant, which is used as a
witness or expert, an amount equal to that agreed upon by the party for a particular Task
Assignment.

5.4 Florida Prompt Payment Act. Payment shall be due and payable as provided by the
Florida Prompt Payment Act section 218.70 et. seq., Florida Statutes.

5.5 Miscellaneous. Under no circumstances shall actual or direct costs under this
Agreement include costs associated with inefficiency, offsite or home office overhead, loss of
productivity, consequential damages, legal or consulting costs, or costs associated with delays
caused in whole or in part by the Consultant.

5.6 Errors and Deficiencies. Consultant shall not invoice the City or seek any
compensation from the City to correct or revise any errors or deficiencies in Consultant’s
services provided under this Agreement.

5.7 Payment Offsets. To the extent that Consultant owes the City any money under this or
any other Agreement with the City, the City shall have the right to withhold payment and
otherwise back charge the Consultant for any money owed to the City by Consultant.
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5.8 Payment not Waiver. The City’s payment of any invoice under this Agreement shall
not be construed or operate as a waiver of any rights under this Agreement or any cause of action
arising out of the performance of this Agreement and Consultant shall remain liable to the City in
accordance with applicable law for all damages to the City caused by Consultant’s performance
of any services provided under this Agreement.

5.9 Delay Remedy. The risk of any monetary damages caused by any delays in
performing the Services under this Agreement and any Task Assignment are accepted and
assumed entirely by the Consultant, and in no event shall any claim relating thereto for an
increase in compensation be made or recognized. Consultant shall not make any claim nor seek
any damages of any kind against the City for any delays, impacts, disruption or interruption
caused by any delay. Consultant’s remedy for a delay shall be an equitable extension of time to
perform the Services for each day of such delay that impacts the critical path of the schedule
established under this Agreement or specific Task Assignment.

6.0 RIGHT TO INSPECTION

6.1 City or its affiliates shall at all times have the right to review or observe the Services
performed by Consultant.

6.2 No inspection, review, or observation shall relieve Consultant of its responsibility
under this Agreement.

7.0  PROGRESS MEETING

7.1 City's designated Project Manager may hold periodic progress meetings on a monthly
basis, or more frequently if required by the City, during the term of any Task Assignment
entered into under this Agreement. Consultant's Project Manager and all other appropriate
personnel shall attend such meetings as designated by City's Project Manager.

8.0  SAFETY

8.1 Consultant shall be solely and absolutely responsible and assume all liability for the
safety and supervision of its principals, employees, resident project representatives (and
assistants) while performing Services provided hereunder.

9.0 REASONABLE ACCESS

9.1 During the term of this Agreement, City shall grant Consultant reasonable access to the
City's premises, records, and files for purposes of fulfilling its obligations under this Agreement.

10.0 INSURANCE

10.1 Liability Amounts. During the term of this Agreement, Consultant shall be
responsible for providing the types of insurance and limits of liability as set forth below.
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a. Professional Liability. Proof of professional liability insurance shall be provided
to the City for the minimum amount of $2,000,000 as the combined single limit per claim and
$2,000,000 in the aggregate.

b. The Consultant shall maintain comprehensive general liability insurance in the
minimum amount of $1,000,000 as the combined single limit for each occurrence to protect the
Consultant from claims of property damages and personal injury which may arise from any
Services performed under this Agreement whether such Services are performed by the
Consultant or by anyone directly employed by or contracting with the Consultant.

c. The Consultant shall maintain comprehensive automobile liability insurance in
the minimum amount of $1,000,000 combined single limit bodily injury and minimum $50,000
property damage as the combined single limit for each occurrence to protect the Consultant from
claims for damages for bodily injury, including wrongful death, as well as from claims from
property damage, which may arise from the ownership, use, or maintenance of owned and non-
owned automobiles, including rented automobiles whether such operations be by the Consultant
or by anyone directly or indirectly employed by the Consultant.

d. The Consultant shall maintain, during the life of this Agreement, adequate Workers'
Compensation Insurance and Employers' Liability Insurance in at least such amounts as are required
by law for all of its employees performing Work for the City pursuant to this Agreement.

10.2 Special Requirements. Current, valid insurance policies meeting the requirements herein
identified shall be maintained during the term of this Agreement. Renewal certificates shall be sent to
the City thirty (30) days prior to any expiration date. There shall also be a thirty (30) day advance
written notification to the City in the event of cancellation or modification of any stipulated insurance
coverage. The City shall be an additional named insured on stipulated insurance policies included in
article 10.1.b and 10.1.c herein, as its interest may appear, from time to time.

10.3 The insurance required by this Agreement shall include the liability and coverage
provided herein, or as required by law, whichever requirements afford greater coverage. All of the
policies of insurance so required to be purchased and maintained shall contain a provision or
endorsement that the coverage afforded will not be canceled, materially changed or renewal refused
until at least thirty (30) days' prior written notice has been given to the City, and the Consultant by
certified mail, return receipt requested. All such insurance shall remain in effect until final payment.
In the event that the Consultant shall fail to comply with the foregoing requirement, the City is
authorized, but in no event shall be obligated, to purchase such insurance, and the City may bill the
Consultant. The Consultant shall immediately forward funds to the City in full payment for said
insurance. It is expressly agreed that neither the provision of the insurance referred to in this
Agreement, nor the City's acceptance of the terms, conditions, nor amounts of any insurance policy
shall be deemed a warranty or representation as to adequacy of such coverage. All insurance
coverage shall be with insurer(s) rated as A+ by Best's Rating Guide (or equivalent rating and rating
service as reasonably determined by the City Manager) and licensed by the State of Florida to engage
in the business of writing of insurance or provided through the London Market for Professional
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Liability Insurance. Unless agreed to by the City to the contrary, the City shall be named on the
insurance policies included in article 10.1.b and 10.l.c as "additional insured." The Consultant
shall cause its insurance carriers, prior to the effective date of this agreement to furnish insurance
certificates specifying the types and amounts of coverage in effect pursuant hereto, the expiration
dates of such policies, and a statement that no insurance under such policies will be canceled
without thirty (30) days' prior written notice to the City in compliance with other provisions of
this Agreement. Further copies of all relevant policies will be provided to the City within thirty
(30) days of the effective date of this agreement. If the City has any objection to the coverage
afforded by or other provision of the insurance required to be purchased and maintained by the
Consultant in accordance with this Article on the basis of its not complying with the Agreement,
the City shall notify the Consultant in writing thereof within thirty (30) days of the date of
delivery of such certificates to the City. For all Work performed pursuant to this Agreement, the
Consultant shall continuously maintain such insurance in the amounts, type, and quality as
required by the Agreement.

10.4 Independent Associates and Consultants. All independent associates and consultants
employed by Consultant to perform any Services hereunder shall fully comply with the insurance
provisions contained in this paragraph.

11.0 COMPLIANCE WITH LAWS AND REGULATIONS

11.1 Consultant shall comply with all requirements of federal, state, and local laws, rules,
regulations, standards, and/or ordinances applicable to the performance of Services under this
Agreement.

12.0 REPRESENTATIONS

12.1 Consultant represents that the Services provided hereunder shall conform to all
requirements of this Agreement and any Task Assignment, shall be consistent with recognized and
sound engineering practices and procedures; and shall conform to the customary standards of care,
skill, and diligence appropriate to the nature of the Services rendered. Consultant shall perform as
expeditiously as is consistent with professional skill and care and the orderly progress of the Services
performed hereunder. Consultant’s services shall be consistent with the time periods established
under this Agreement or the applicable Task Assignment. Consultant shall provide City with a
written schedule for services performed under each Task Assignment and such schedule shall provide
for ample time for the City to review, for the performance of consultants (if any), and for the
approval of submissions by authorities having jurisdiction over the services. The Consultant’s
designated representative shall have the authority to act on Consultant’s behalf with respect to the
Services. In addition, Consultant’s representative shall render decisions in a timely manner in order
to avoid unreasonable delay in the orderly and sequential progress of the Services. Except with the
City’s knowledge and consent, the Consultant shall not engage in any activity, or accept any
employment, interest or contribution that would reasonably appear to compromise the Consultant’s
professional judgment with respect to the Services. The Consultant shall review laws, codes, and
regulations applicable to Consultant’s Services. The Consultant’s services and design shall comply
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with all applicable requirements imposed by all public authorities. The Consultant represents and
warrants that it is familiar with, and accepts that it will perform the Services hereunder in a manner
that complies with all applicable requirements of law, codes, and regulations. Consultant shall be
responsible for the professional quality, technical accuracy and the coordination of all plans, studies,
reports and other services furnished to the City under this Agreement. Unless this Agreement is
terminated by the City, or terminated by Consultant for nonpayment of any proper invoices, or the
City exercises its rights to perform the Services pursuant to under Paragraph 2.2 herein, Consultant
shall be responsible for the satisfactory and complete execution of the Services described in this
Agreement and any Task Assignment. The Consultant represents that it will carefully examine the
scope of services required by the City in any Task Assignment, that it will investigate the essential
requirements of the services required by the Task Assignment, and that it will have sufficient
personnel, equipment, and material at its disposal top complete the services set forth in the Task
Assignment in a good professional and workmanlike manner in conformance with the requirements
of this Agreement.

12.2 Consultant represents that all principals, employees, and other personnel furnishing
such Services shall be qualified and competent to perform the Services assigned to them and that
such guidance given by and the recommendations and performance of such personnel shall
reflect their best professional knowledge and judgment.

13.0 GUARANTEE AGAINST INFRINGEMENT

13.1 Consultant guarantees that all Services performed under this Agreement shall be free
from claims of patent, copyright, and trademarks infringement. Notwithstanding any other provision
of this Agreement, Consultant shall indemnify, hold harmless, and defend City, its officers, directors,
employees, agents assigns, and servants from and against any and all liability, including expenses,
legal or otherwise, for actual or alleged infringement of any patent, copyright, or trademark resulting
from the use of any goods, Services, or other item provided under this Agreement. Notwithstanding
the foregoing, Consultant may elect to provide non-infringing services.

14.0 DOCUMENTS

14.1 Public Records. It is hereby specifically agreed that any record, document, computerized
information and program, audio or video tape, photograph, or other writing of the Consultant and its
independent Consultants and associates related, directly or indirectly, to this Agreement, shall be
deemed to be a Public Record whether in the possession or control of the City or the Consultant. Said
record, document, computerized information and program, audio or video tape, photograph, or other
writing of the Consultant is subject to the provisions of Chapter 119, Florida Statutes, and may not be
destroyed without the specific written approval of the City's City Manager. Upon request by the City,
the Consultant shall promptly supply copies of said public records to the City. All books, cards,
registers, receipts, documents, and other papers in connection with this Agreement shall at any and
all reasonable times during the normal working hours of the Consultant be open and freely exhibited
to the City for the purpose of examination and/or audit.

Continuing Professional Services Agreement
City of Inverness / Michael Baker International
8

Page 127 of 174



a. Reuse of Documents. All documents, including but not limited to, drawings,
specifications, and data, or programs stored electronically or otherwise, prepared by the
Consultant and its independent Consultants and associates pursuant to this Agreement or related
exclusively to the Services described herein shall be owned by the City and may be reused by the
City for any reason or purpose at anytime. However, the City agrees that the aforesaid
documents are not intended or represented to be suitable for reuse by the City or others on any
undertaking other than the Work outlined in this Agreement. Any reuse for an undertaking other
than for the Work without verification or adaptation by the Consultant, or its independent
Consultants and associates if necessary, to specific purposes intended will be at the City's sole
risk and without liability or legal exposure to the Consultant.

b. Ownership of Documents. The City and the Consultant agree that upon payment of
fees due to the Consultant by the City for a particular design, report, inventory list, compilation,
drawing, specification, model, recommendation, schedule or otherwise, said design, report, inventory
list, compilation, drawing, specification, technical data, recommendation, model, schedule and other
instrument produced by the Consultant in the performance of this Agreement, or any Work
hereunder, shall be the sole property of the City, and the City is vested with all rights therein. The
Consultant waives all rights of copyright in said design, report, inventory list, compilation, drawing,
specification, technical data, recommendation, model, schedule and other instrument produced by the
Consultant in the performance of this Agreement, and hereby assigns and conveys the same to the
City whether in the possession or control of the Consultant or not.

c. Preexisting Ownership Rights to Documents. Notwithstanding any provisions to the
contrary contained in this Agreement, Consultant shall retain sole ownership to its preexisting
information not produced and paid for by the City under this Agreement including, but not
limited to computer programs, software, standard details, figures, templates and specifications.

15.0 ASSIGNMENT

15.1 Consultant shall not assign or subcontract this Agreement, any Task Assignment
hereunder, or any rights or any monies due or to become due hereunder without the prior, written
consent of City.

15.2 If upon receiving written approval from City, any part of this Agreement is
subcontracted by Consultant, Consultant shall be fully responsible to City for all acts and/or
omissions performed by the subConsultant as if no subcontract had been made.

15.3 If City determines that any subConsultant is not performing in accordance with this
Agreement, City shall so notify Consultant who shall take immediate steps to remedy the situation.

154 If any part of this Agreement is subcontracted by Consultant, prior to the
commencement of any Work by the subConsultant, Consultant shall require the subConsultant to
provide City and its affiliates with insurance coverage as set forth by the City.
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16.0 INDEPENDENT CONSULTANT

16.1 At all times during the term of this Agreement, Consultant shall be considered an
independent Consultant and not an employee of the City.

17.0 DEFAULT BY CONSULTANT AND CITY'S REMEDIES

17.1 The City reserves the right to revoke and terminate this Agreement and rescind all
rights and privileges associated with this Agreement, without penalty, in the following
circumstances, each of which shall represent a default and breach of this Agreement:

17.2 Consultant defaults in the performance of any material covenant or condition of this
Agreement and does not cure such other default within thirty (30) calendar days after written
notice from the City specifying the default complained of, unless, however, the nature of the
default is such that it cannot, in the exercise of reasonable diligence, be remedied within thirty
(30) calendar days, in which case the Consultant shall have such time as is reasonably necessary
to remedy the default, provided the Consultant promptly takes and diligently pursues such
actions as are necessary therefore; or

17.3 Consultant is adjudicated bankrupt or makes any assignment for the benefit of
creditors or Consultant becomes insolvent, or is unable or unwilling to pay its debts; or

17.4 Consultant has acted grossly negligent, as defined by general and applicable law, in
performing the Services hereunder; or

17.5 Consultant has committed any act of fraud upon the City; or

17.6 Consultant has made a material misrepresentation of fact to the City while
performing its obligations under this Agreement.

17.7 Consultant has assigned this Agreement or any Task Assignment without the City’s
prior written consent.

17.8 Notwithstanding the aforementioned, in the event of a default by Consultant, the
City shall have the right to exercise any other remedy the City may have by operation of law,
without limitation, and without any further demand or notice.

18.0 TERMINATION

18.1 Notwithstanding any other provision of this Agreement, City may, upon written notice
to Consultant, terminate this Agreement, without penalty, if: (a) Consultant is in default pursuant to
paragraph 17.0 Default; (b) Consultant makes a general assignment for the benefit of its creditors; (c)
Consultant fails to comply with any condition or provision of this Agreement; or (d) Consultant is
experiencing a labor dispute which threatens to have a substantial, adverse impact upon performance
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of this Agreement without prejudice to any other right or remedy City may have under this
Agreement. In addition, City may terminate for convenience with no penalty at any time upon
thirty (30) days advance written notice to Consultant. Consultant may terminate for convenience
with no penalty at any time upon sixty (60) days written notice to City. In the event of such
termination, City shall be liable only for the payment of all unpaid charges, determined in
accordance with the provisions of this Agreement, for Work properly performed prior to the
effective date of termination.

19.0 FORCE MAJEURE

19.1 Any delay or failure of either party in the performance of its required obligations
hereunder shall be excused if and to the extent caused by acts of God; fire; flood; windstorm,;
explosion; riot; war; sabotage; strikes; extraordinary breakdown of or damage to City's affiliates'
generating plants, their equipment, or facilities; court injunction or order; federal and/or state law
or regulation; order by any regulatory agency; or cause or causes beyond the reasonable control
of the party affected; provided that prompt notice of such delay is given by such party to the
other and each of the parties hereunto shall be diligent in attempting to remove such cause or
causes. If any circumstance of Force Majeure remains in effect for sixty days, either party may
terminate this Agreement.

20.0 GOVERNING LAW & VENUE

20.1 This Agreement is made and shall be interpreted, construed, governed, and enforced
in accordance with the laws of the State of Florida. Venue for any state action or litigation shall
be Circuit Couty 5™ Judicial District for Citrus County, Florida.

21.0 HEADINGS

21.1 Paragraph headings are for the convenience of the parties only and are not to be
construed as part of this Agreement.

22.0 SEVERABILITY

22.1 In the event any portion or part thereof of this Agreement is deemed invalid, against
public policy, void, or otherwise unenforceable by a court of law, the parties shall negotiate an
equitable adjustment in the affected provision of this Agreement. The validity and enforceability
of the remaining parts of this Agreement shall otherwise by fully enforceable.

23.0 WAIVER AND ELECTION OF REMEDIES

23.1 Waiver by either party of any terms or provision of this Agreement shall not be
considered a waiver of that term, condition, or provision in the future.
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23.2 No waiver, consent, or modification of any of the provisions of this Agreement shall
be binding unless in writing and signed by a duly authorized representative of each party hereto.
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24.0 THIRD PARTY RIGHTS

24.1 Nothing in this Agreement shall be construed to give any rights or benefits to
anyone other than City and Consultant.

25.0 PROHIBITION AGAINST CONTINGENT FEES

25.1 Consultant warrants that it has not employed or retained any company or person, other
than a bona fide employee working solely for the Consultant, to solicit or secure this Agreement, and
that it has not paid or agreed to pay any person, company, corporation, individual, or firm, other than
a bona fide employee working solely for the Consultant, any fee, commission, percentage, gift, or
other consideration contingent upon or resulting from the award or making of this Agreement.

26.0 ENTIRE AGREEMENT

26.1 This Agreement, including any Task Assignments and Schedules, Attachments,
Appendix's and Exhibits attached hereto, constitute the entire agreement between City and
Consultant with respect to the Services specified and all previous representations relative thereto,
either written or oral, are hereby annulled and superseded.

27.0 NO JOINT VENTURE

27.1 Nothing herein shall be deemed to create a joint venture or principal-agent relationship
between the parties and neither party is authorized to, nor shall either party act toward third persons
or the public in any manner which would indicate any such relationship with the other.

28.0 ATTORNEY'S FEES

28.1 Should either party bring an action to enforce any of the terms of this Agreement,
the prevailing party shall be entitled to recover from the non-prevailing party the costs and
expenses of such action including, but not limited to, reasonable attorneys' fees, whether at
settlement, trial or on appeal.

29.0 COUNTERPARTS

29.1 This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be considered an original agreement; but such counterparts
shall together constitute but one and the same instrument.

30.0 DRAFTING

30.1 City and Consultant each represent that they have both shared equally in drafting
this Agreement and no party shall be favored or disfavored regarding the interpretation of this
Agreement in the event of a dispute between the parties.
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31.0 NOTICE

31.1 Any notices required to be given by the terms of this Agreement shall be delivered
by hand or mailed, postage prepaid to:

For Consultant:

Micahel Baker International
Attention: Bob Harrigan, PE

4010 W. Boy Scout Blvd., Suite 400
Tampa, Florida 33607

813- 466-6046

For City:
City of Inverness

Attention: City Manager
212 W Main Street
Inverness, Florida 34450
(352) 726-2611

31.2 Either party may change the notice address by providing the other party written
notice of the change.

32.0 SOVEREIGN IMMUNITY

32.1 Notwithstanding any other provision set forth in this Agreement, nothing contained
in this Agreement shall be construed as a waiver of the City’s right to sovereign immunity under
section 768.28, Florida Statutes, or other limitations imposed on the City’s potential liability
under state or federal law. As such, the City shall not be liable under this Agreement for punitive
damages or interest for the period before judgment. Further, the City shall not be liable for any
claim or judgment, or portion thereof, to any one person for more than one hundred thousand
dollars ($100,000.00), or any claim or judgment, or portion thereof, which, when totaled with all
other claims or judgments paid by the State or its agencies and subdivisions arising out of the
same incident or occurrence, exceeds the sum of two hundred thousand dollars ($200,000.00).
This paragraph shall survive termination of this Agreement.

33.0 CORPORATE REPRESENTATIONS BY CONSULTANT

33.1 Consultant hereby represents and warrants to the City the following:

a. Consultant is duly registered and licensed to do business in the State of Florida
and is in good standing under the laws of Florida, and is duly qualified and authorized to carry
on the functions and operations set forth in this Agreement.
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b. The undersigned representative of Consultant has the power, authority, and legal
right to execute and deliver this Agreement on behalf of Consultant.

34.0 INDEMNIFICATION

34.1 Consultant shall indemnify and hold harmless the City, and its officers (including its
City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or
intentionally wrongful conduct of the Consultant and other persons employed by the Consultant
in the performance of the Agreement and any Task Assignment.

34.2 Consultant shall also indemnify and hold harmless the City, and its officers (including
its City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by Consultant’s breach and caused by
other persons employed by the Consultant in the performance of the Agreement and any Task
Assignment.

The indemnity provisions set forth in Paragraphs 34.1 and 34.2 shall be considered
separate and independent indemnity provisions.

35.0 CONSULTANT'S PERSONNEL AT CONSTRUCTION SITE

35.1 The presence or duties of Consultant's personnel at a construction site, whether as onsite
representatives or otherwise, do not make Consultant or Consultant's personnel in any way
responsible for those duties that belong to City and/or the construction Consultants or other entities,
and do not relieve the construction Consultants or any other entity of their obligations, duties, and
responsibilities, including, but not limited to, all construction methods, means, techniques,
sequences, and procedures necessary for coordinating and completing all portions of the construction
work in accordance with the applicable construction contract documents and any health or safety
precautions required by such construction work. Consultant and Consultant's personnel have no
authority to exercise any control over any construction Consultant or other entity or their employees
in connection with their work or any health or safety precautions and have no duty for inspecting,
noting, observing, correcting, or reporting on health or safety deficiencies of the construction
Consultant(s) or other entity or any other persons at the site except Consultant's own personnel.

35.2 The presence of Consultant's personnel at a construction site is for the purpose of
providing to City a greater degree of confidence that the completed work will conform generally
to the applicable contract documents and that the integrity of the design concept as reflected in
the contract documents has been implemented and preserved by the construction Consultant(s).
Consultant neither guarantees the performance of the construction Consultant(s) nor assumes
responsibility for construction Consultant's failure to perform work in accordance with the
contract documents. For this Agreement only, construction sites include places of manufacture
for materials incorporated into the construction work, and construction Consultants include
manufacturers of materials incorporated into the construction work.

Continuing Professional Services Agreement
City of Inverness / Michael Baker International
15

Page 134 of 174



36.0 RECORD DRAWINGS

36.1 Record drawings, if required, will be prepared, in part, on the basis of information
compiled and furnished by others, and may not always represent the exact location, type of
various components, or exact manner in which the project was finally constructed. Consultant is
not responsible for any errors or omissions in the information from others that are incorporated
into the record drawings.

37.0 ADDITIONAL ASSURANCES

37.1 The Consultant for itself and its Subconsultants, if any, certifies that:

a. No principal (which includes officers, directors, or executive) or individual holding a
professional license and performing work under this Agreement is presently debarred, suspended,
proposed for debarment, declared ineligible or voluntarily excluded from participation in any
architecture, landscape architecture, engineering, or surveying activity by any Federal, State, or local
governmental commission, department, corporation, subdivision, or agency;

b. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has employed or otherwise provided compensation to, any employee or officer of the City; and;

C. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has willfully offered an employee or officer of the City any pecuniary or other benefit with the
intent to influence the employee or officer's official action or judgment.

d. The undersigned is authorized to execute this Agreement on behalf of the
Consultant and said signature shall bind the Consultant to this Agreement. No further action is
required by the Consultant to enter into this Agreement other than Consultant’s undersigned
representative execution of the Agreement.

IN WITNESS WHEREOF, the parties hereto caused this Agreement to be executed by
their duly authorized representatives as of the date first written above.

[SIGNATURE PAGE FOLLOWS]
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CITY: CONSULTANT:

CITY OF INVERNESS * Michael Baker International

By' By' Digitally signed by
: : fyle H , PE

Eric C. Williams, City Manager Print Name/Title: Kyle Harper, PE D;tee; ;orgg_rlollo

Date: Date: 11:17:10-04'00"

ATTEST:

By:

Susan Jackson, City Clerk

* THIS AGREEMENT IS ONLY VALID AGAINST THE CITY UPON APPROVAL BY THE
CITY COUNCIL OF INVERNESS AND SIGNATURE BY EITHER THE MAYOR OR CITY
MANAGER.
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CONTINUING SERVICES AGREEMENT FOR
PROFESSIONAL SERVICES

THIS CONTINUING SERVICES AGREEMENT (“Agreement”) is made and entered
into this day of 2025, by and between the CITY OF INVERNESS, a
Florida municipal corporation ("City"), whose principal address is 212 West Main Street,
Inverness, Florida 34450, and Kimley-Horn and Associates, Inc., a North Carolina corporation,
whose principal address is 1700 SE 17" Street, Suite 200, Ocala, Florida 34471 ("Consultant").

WITNESSETH:

WHEREAS, City has a need to obtain professional services on a continuing, task oriented
basis; and

WHEREAS, the City has followed the selection and negotiation process set forth in the
provisions of Chapter 287.055, Laws of Florida, known as the Consultants' Competitive
Negotiation Act; and

WHEREAS, Consultant participated in the selection and negotiation process; and

WHEREAS, Consultant is willing to provide services to the City under the terms and
conditions stated herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties covenant and agree as follows:

1.0 TERM AND DEFINITIONS

1.1 Unless sooner terminated by either Party pursuant to the terms and conditions herein, this
Agreement shall terminate on the fifth (5) anniversary of the Effective Date. The Parties shall have
one (1) option to extend the term of this Agreement for an additional five (5) year term.

1.2 The terms and conditions of any Task Assignment, as described in Section 2.0 herein,
shall be as set forth in such Task Assignment. Any Task in effect at the termination of this
Agreement shall remain in effect until completion of said Task Assignment, and all of the terms
and conditions of this Agreement shall survive until completion of all Task Assignments.

1.3 Definitions. The following words and phrases used in this Agreement shall have the
following meaning ascribed to them unless the context clearly indicates otherwise:

a. "Agreement" or "Contract" shall be used interchangeably and shall refer to this
Continuing Services Agreement, as may be amended, which shall constitute authorization for the
Consultant to provide the services approved by Task Assignment by the City and is also
sometimes referred to herein to include all Task Assignments approved hereunder.
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b. "Effective Date" shall be the date on which the last signatory hereto shall execute
this Agreement, and it shall be the date on which this Agreement shall go into effect. The
Agreement shall not go into effect until said date.

b. "Consultant" shall mean Kimley-Horn and Associates, Inc., a North Carolina
Corporation, and its principals, employees, resident project representatives (and assistants).

C. "Public Record" shall have the meaning given in Section 119.011(12), Florida
Statutes, as may be amended.

d. "Reimbursable Expenses" shall mean the actual expenses incurred by Consultant
or Consultant's independent professional associates and consultants which are directly related to
travel and subsistence at the rates, and under the requirements of, section 112.061, Florida
Statutes, or any other actual and direct expenses the City agrees to reimburse by Task
Assignment.

e. "Work" or "Services" shall be used interchangeably and shall include the
performance of the work agreed to by the parties in a Task Assignment.

f. "Task Assignment" shall mean a written document approved by the parties
pursuant to the procedure outlined in paragraph 2.0 of this Agreement, and any amendments
thereto approved pursuant to the procedures outlined in paragraph 3.0 herein, which sets forth the
Work to be performed by Consultant under this Agreement, and shall include, without the
necessity of a cross-reference, the terms and conditions of this Agreement.

1.4 Engagement. The City hereby engages the Consultant and Consultant hereby agrees
to perform the Services outlined in this agreement for the stated fee arrangement. No prior or
present representations shall be binding upon any of the parties hereto unless incorporated in this
Agreement.

2.0  DESCRIPTION OF SERVICES

2.1 The City shall make request of Consultant to perform professional services on a "task"
basis. The City will communicate with Consultant, verbally or in writing, a general description of the
task to be performed. The Consultant will generate a detailed Scope of Work document, prepare a
Schedule, add a Fee Schedule with a detailed cost breakdown to accomplish the task, and send the
thus developed "Task Proposal" to the City. The cost breakdown shall include all subconsultant work
and the Task Proposal shall include the written price proposals from all subconsultants. The detailed
cost breakdown shall include a line item for Reimbursable Expenses and the list of the expenses
proposed to be eligible for reimbursement. If a site visit by Consultant is needed to generate the
scope document, Consultant shall request approval prior to visiting the site. The detailed cost
breakdown of the lump sum fee shall consist of a list of major sub-tasks and a man-hour breakdown
for all work to be performed. The City will review the Task Proposal, and if the description is
mutually acceptable, the parties will enter into a written "Task Assignment". The Scope of Services
generally to be provided by the Consultant through a Task Assignment may include

Continuing Professional Services Agreement
City of Inverness / Kimley-Horn and Associates, Inc.
2

Page 138 of 174



transportation planning and design; park planning and design; environmental assessments;
stormwater grant writing, master planning, and design; NPDES compliance consulting; land use
policy plans and implementation; architectural town review; utility master planning, program
management, supply, and distribution; and may contain written terms and conditions which are
deemed supplemental to this Agreement.

The City will issue a notice to proceed to the Consultant in the form of a letter and an
executed City purchase order. Upon receipt of the signed Task Assignment and the written notice
to proceed from the City, the Consultant shall perform the services set forth in the Task
Assignment.

2.2 The City reserves the right, at its discretion, to perform any services related to this
Agreement or to retain the services of other engineering companies to provide professional
engineering services.

3.0 CHANGES IN THE SCOPE OF WORK

3.1 City may make changes in the Services at any time by giving written notice to
Consultant. If such changes increase (additional services) or decrease or eliminate any amount of
Work, City and Consultant will negotiate any change in total cost or schedule modifications. If
the City and the Consultant approve any change, the Task Assignment will be modified in
writing to reflect the changes; and Consultant shall be compensated for said services in
accordance with the terms of Section 5.0 herein. All change orders shall be authorized in writing
by City's and Consultant's designated representative.

3.2 All of City's said Task Assignments and amendments thereto shall be performed in
strict accordance with the terms of this Agreement insofar as they are applicable.

4.0 SCHEDULE

4.1 Consultant shall perform services in conformance with the mutually agreed schedule
set forth in the negotiated Task Assignment. Consultant shall complete all of said services in a
timely manner and will keep City apprised of the status of work on at least a monthly basis or as
otherwise reasonably requested by the City. Should Consultant fall behind the agreed upon
schedule, it shall employ such resources so as to comply with the agreed-upon schedule.

4.2 No extension for completion of services shall be granted to Consultant without City's
prior written consent, except as provided in Sections 3.1 and 19.1 herein.

4.3 Any cost caused by defective or ill-timed services shall be borne by the party
responsible therefore.
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5.0 METHODS OF PAYMENT FOR SERVICES AND EXPENSES OF
CONSULTANT

5.1 General Services. For basic and additional Services performed by Consultant's principals,
employees, and resident project representatives (and assistants) pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that agreed upon by the parties for a
particular Task Assignment. However, payment terms must be consistent with the terms and
conditions in this Agreement. To the extent that the payment terms in any Task Assignment conflict
with the payment terms set forth in this Agreement, the conflicting provisions of this Agreement
shall prevail.

5.2 Additional Services Performed by Professional Associates and Consultants. For
additional Services and Reimbursable Expenses of independent professional associates and
consultants employed by Consultant to render additional Services pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that billed Consultant by the independent
professional associates and consultants. Prior to payment by the City, the Consultant shall submit to
the City a copy of any written invoice received by Consultant from all independent professional
associates and consultants which clearly evidences the amount billed by the independent professional
associates and consultants for additional Services and any Reimbursable Expenses.

5.3 Witness Services. For witness or expert services rendered by Consultant's principals,
employees, resident project representatives (and assistants), and independent professional
associates and consultants on behalf of the City in any litigation, arbitration, or other legal or
interested administrative proceeding in which the City is a named interested party, City agrees to
pay the Consultant or independent professional associate or consultant, which is used as a
witness or expert, an amount equal to that agreed upon by the party for a particular Task
Assignment.

5.4 Florida Prompt Payment Act. Payment shall be due and payable as provided by the
Florida Prompt Payment Act section 218.70 et. seq., Florida Statutes.

5.5 Miscellaneous. Under no circumstances shall actual or direct costs under this
Agreement include costs associated with inefficiency, offsite or home office overhead, loss of
productivity, consequential damages, legal or consulting costs, or costs associated with delays
caused in whole or in part by the Consultant.

5.6 Errors and Deficiencies. Consultant shall not invoice the City or seek any
compensation from the City to correct or revise any errors or deficiencies in Consultant’s
services provided under this Agreement.

5.7 Payment Offsets. To the extent that Consultant owes the City any money under this or
any other Agreement with the City, the City shall have the right to withhold payment and
otherwise back charge the Consultant for any money owed to the City by Consultant.
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5.8 Payment not Waiver. The City’s payment of any invoice under this Agreement shall
not be construed or operate as a waiver of any rights under this Agreement or any cause of action
arising out of the performance of this Agreement and Consultant shall remain liable to the City in
accordance with applicable law for all damages to the City caused by Consultant’s performance
of any services provided under this Agreement.

5.9 Delay Remedy. The risk of any monetary damages caused by any delays in
performing the Services under this Agreement and any Task Assignment are accepted and
assumed entirely by the Consultant, and in no event shall any claim relating thereto for an
increase in compensation be made or recognized. Consultant shall not make any claim nor seek
any damages of any kind against the City for any delays, impacts, disruption or interruption
caused by any delay. Consultant’s remedy for a delay shall be an equitable extension of time to
perform the Services for each day of such delay that impacts the critical path of the schedule
established under this Agreement or specific Task Assignment.

6.0 RIGHT TO INSPECTION

6.1 City or its affiliates shall at all times have the right to review or observe the Services
performed by Consultant.

6.2 No inspection, review, or observation shall relieve Consultant of its responsibility
under this Agreement.

7.0  PROGRESS MEETING

7.1 City's designated Project Manager may hold periodic progress meetings on a monthly
basis, or more frequently if required by the City, during the term of any Task Assignment
entered into under this Agreement. Consultant's Project Manager and all other appropriate
personnel shall attend such meetings as designated by City's Project Manager.

8.0  SAFETY

8.1 Consultant shall be solely and absolutely responsible and assume all liability for the
safety and supervision of its principals, employees, resident project representatives (and
assistants) while performing Services provided hereunder.

9.0 REASONABLE ACCESS

9.1 During the term of this Agreement, City shall grant Consultant reasonable access to the
City's premises, records, and files for purposes of fulfilling its obligations under this Agreement.

10.0 INSURANCE

10.1 Liability Amounts. During the term of this Agreement, Consultant shall be
responsible for providing the types of insurance and limits of liability as set forth below.
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a. Professional Liability. Proof of professional liability insurance shall be provided
to the City for the minimum amount of $2,000,000 as the combined single limit per claim and
$2,000,000 in the aggregate.

b. The Consultant shall maintain comprehensive general liability insurance in the
minimum amount of $1,000,000 as the combined single limit for each occurrence to protect the
Consultant from claims of property damages and personal injury which may arise from any
Services performed under this Agreement whether such Services are performed by the
Consultant or by anyone directly employed by or contracting with the Consultant.

C. The Consultant shall maintain comprehensive automobile liability insurance in
the minimum amount of $1,000,000 combined single limit bodily injury and minimum $50,000
property damage as the combined single limit for each occurrence to protect the Consultant from
claims for damages for bodily injury, including wrongful death, as well as from claims from
property damage, which may arise from the ownership, use, or maintenance of owned and non-
owned automobiles, including rented automobiles whether such operations be by the Consultant
or by anyone directly or indirectly employed by the Consultant.

d. The Consultant shall maintain, during the life of this Agreement, adequate Workers'
Compensation Insurance and Employers' Liability Insurance in at least such amounts as are required
by law for all of its employees performing Work for the City pursuant to this Agreement.

10.2 Special Requirements. Current, valid insurance policies meeting the requirements herein
identified shall be maintained during the term of this Agreement. Renewal certificates shall be sent to
the City thirty (30) days prior to any expiration date. There shall also be a thirty (30) day advance
written notification to the City in the event of cancellation or modification of any stipulated insurance
coverage. The City shall be an additional named insured on stipulated insurance policies included in
article 10.1.b and 10.1.c herein, as its interest may appear, from time to time.

10.3 The insurance required by this Agreement shall include the liability and coverage
provided herein, or as required by law, whichever requirements afford greater coverage. All of the
policies of insurance so required to be purchased and maintained shall contain a provision or
endorsement that the coverage afforded will not be canceled, materially changed or renewal refused
until at least thirty (30) days' prior written notice has been given to the City, and the Consultant by
certified mail, return receipt requested. All such insurance shall remain in effect until final payment.
In the event that the Consultant shall fail to comply with the foregoing requirement, the City is
authorized, but in no event shall be obligated, to purchase such insurance, and the City may bill the
Consultant. The Consultant shall immediately forward funds to the City in full payment for said
insurance. It is expressly agreed that neither the provision of the insurance referred to in this
Agreement, nor the City's acceptance of the terms, conditions, nor amounts of any insurance policy
shall be deemed a warranty or representation as to adequacy of such coverage. All insurance
coverage shall be with insurer(s) rated as A+ by Best's Rating Guide (or equivalent rating and rating
service as reasonably determined by the City Manager) and licensed by the State of Florida to engage
in the business of writing of insurance or provided through the London Market for Professional
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Liability Insurance. Unless agreed to by the City to the contrary, the City shall be named on the
insurance policies included in article 10.1.b and 10.l.c as "additional insured." The Consultant
shall cause its insurance carriers, prior to the effective date of this agreement to furnish insurance
certificates specifying the types and amounts of coverage in effect pursuant hereto, the expiration
dates of such policies, and a statement that no insurance under such policies will be canceled
without thirty (30) days' prior written notice to the City in compliance with other provisions of
this Agreement. Further copies of all relevant policies will be provided to the City within thirty
(30) days of the effective date of this agreement. If the City has any objection to the coverage
afforded by or other provision of the insurance required to be purchased and maintained by the
Consultant in accordance with this Article on the basis of its not complying with the Agreement,
the City shall notify the Consultant in writing thereof within thirty (30) days of the date of
delivery of such certificates to the City. For all Work performed pursuant to this Agreement, the
Consultant shall continuously maintain such insurance in the amounts, type, and quality as
required by the Agreement.

10.4 Independent Associates and Consultants. All independent associates and consultants
employed by Consultant to perform any Services hereunder shall fully comply with the insurance
provisions contained in this paragraph.

11.0 COMPLIANCE WITH LAWS AND REGULATIONS

11.1 Consultant shall comply with all requirements of federal, state, and local laws, rules,
regulations, standards, and/or ordinances applicable to the performance of Services under this
Agreement.

12.0 REPRESENTATIONS

12.1 Consultant represents that the Services provided hereunder shall conform to all
requirements of this Agreement and any Task Assignment, shall be consistent with recognized and
sound engineering practices and procedures; and shall conform to the customary standards of care,
skill, and diligence appropriate to the nature of the Services rendered. Consultant shall perform as
expeditiously as is consistent with professional skill and care and the orderly progress of the Services
performed hereunder. Consultant’s services shall be consistent with the time periods established
under this Agreement or the applicable Task Assignment. Consultant shall provide City with a
written schedule for services performed under each Task Assignment and such schedule shall provide
for ample time for the City to review, for the performance of consultants (if any), and for the
approval of submissions by authorities having jurisdiction over the services. The Consultant’s
designated representative shall have the authority to act on Consultant’s behalf with respect to the
Services. In addition, Consultant’s representative shall render decisions in a timely manner in order
to avoid unreasonable delay in the orderly and sequential progress of the Services. Except with the
City’s knowledge and consent, the Consultant shall not engage in any activity, or accept any
employment, interest or contribution that would reasonably appear to compromise the Consultant’s
professional judgment with respect to the Services. The Consultant shall review laws, codes, and
regulations applicable to Consultant’s Services. The Consultant’s services and design shall comply
with all applicable requirements imposed by all public authorities. The Consultant represents and
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warrants that it is familiar with, and accepts that it will perform the Services hereunder in a manner
that complies with all applicable requirements of law, codes, and regulations. Consultant shall be
responsible for the professional quality, technical accuracy and the coordination of all plans, studies,
reports and other services furnished to the City under this Agreement. Unless this Agreement is
terminated by the City, or terminated by Consultant for nonpayment of any proper invoices, or the
City exercises its rights to perform the Services pursuant to under Paragraph 2.2 herein, Consultant
shall be responsible for the satisfactory and complete execution of the Services described in this
Agreement and any Task Assignment. The Consultant represents that it will carefully examine the
scope of services required by the City in any Task Assignment, that it will investigate the essential
requirements of the services required by the Task Assignment, and that it will have sufficient
personnel, equipment, and material at its disposal top complete the services set forth in the Task
Assignment in a good professional and workmanlike manner in conformance with the requirements
of this Agreement.

12.2 Consultant represents that all principals, employees, and other personnel furnishing
such Services shall be qualified and competent to perform the Services assigned to them and that
such guidance given by and the recommendations and performance of such personnel shall
reflect their best professional knowledge and judgment.

13.0 GUARANTEE AGAINST INFRINGEMENT

13.1 Consultant guarantees that all Services performed under this Agreement shall be free
from claims of patent, copyright, and trademarks infringement. Notwithstanding any other provision
of this Agreement, Consultant shall indemnify, hold harmless, and defend City, its officers, directors,
employees, agents assigns, and servants from and against any and all liability, including expenses,
legal or otherwise, for actual or alleged infringement of any patent, copyright, or trademark resulting
from the use of any goods, Services, or other item provided under this Agreement. Notwithstanding
the foregoing, Consultant may elect to provide non-infringing services.

140 DOCUMENTS

14.1 Public Records. It is hereby specifically agreed that any record, document, computerized
information and program, audio or video tape, photograph, or other writing of the Consultant and its
independent Consultants and associates related, directly or indirectly, to this Agreement, shall be
deemed to be a Public Record whether in the possession or control of the City or the Consultant. Said
record, document, computerized information and program, audio or video tape, photograph, or other
writing of the Consultant is subject to the provisions of Chapter 119, Florida Statutes, and may not be
destroyed without the specific written approval of the City's City Manager. Upon request by the City,
the Consultant shall promptly supply copies of said public records to the City. All books, cards,
registers, receipts, documents, and other papers in connection with this Agreement shall at any and
all reasonable times during the normal working hours of the Consultant be open and freely exhibited
to the City for the purpose of examination and/or audit.
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a. Reuse of Documents. All documents, including but not limited to, drawings,
specifications, and data, or programs stored electronically or otherwise, prepared by the
Consultant and its independent Consultants and associates pursuant to this Agreement or related
exclusively to the Services described herein shall be owned by the City and may be reused by the
City for any reason or purpose at anytime. However, the City agrees that the aforesaid
documents are not intended or represented to be suitable for reuse by the City or others on any
undertaking other than the Work outlined in this Agreement. Any reuse for an undertaking other
than for the Work without verification or adaptation by the Consultant, or its independent
Consultants and associates if necessary, to specific purposes intended will be at the City's sole
risk and without liability or legal exposure to the Consultant.

b. Ownership of Documents. The City and the Consultant agree that upon payment of
fees due to the Consultant by the City for a particular design, report, inventory list, compilation,
drawing, specification, model, recommendation, schedule or otherwise, said design, report, inventory
list, compilation, drawing, specification, technical data, recommendation, model, schedule and other
instrument produced by the Consultant in the performance of this Agreement, or any Work
hereunder, shall be the sole property of the City, and the City is vested with all rights therein. The
Consultant waives all rights of copyright in said design, report, inventory list, compilation, drawing,
specification, technical data, recommendation, model, schedule and other instrument produced by the
Consultant in the performance of this Agreement, and hereby assigns and conveys the same to the
City whether in the possession or control of the Consultant or not.

c. Preexisting Ownership Rights to Documents. Notwithstanding any provisions to the
contrary contained in this Agreement, Consultant shall retain sole ownership to its preexisting
information not produced and paid for by the City under this Agreement including, but not
limited to computer programs, software, standard details, figures, templates and specifications.

15.0 ASSIGNMENT

15.1 Consultant shall not assign or subcontract this Agreement, any Task Assignment
hereunder, or any rights or any monies due or to become due hereunder without the prior, written
consent of City.

15.2 If upon receiving written approval from City, any part of this Agreement is
subcontracted by Consultant, Consultant shall be fully responsible to City for all acts and/or
omissions performed by the subConsultant as if no subcontract had been made.

15.3 If City determines that any subConsultant is not performing in accordance with this
Agreement, City shall so notify Consultant who shall take immediate steps to remedy the situation.

154 If any part of this Agreement is subcontracted by Consultant, prior to the
commencement of any Work by the subConsultant, Consultant shall require the subConsultant to
provide City and its affiliates with insurance coverage as set forth by the City.
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16.0 INDEPENDENT CONSULTANT

16.1 At all times during the term of this Agreement, Consultant shall be considered an
independent Consultant and not an employee of the City.

17.0 DEFAULT BY CONSULTANT AND CITY'S REMEDIES

17.1 The City reserves the right to revoke and terminate this Agreement and rescind all
rights and privileges associated with this Agreement, without penalty, in the following
circumstances, each of which shall represent a default and breach of this Agreement:

17.2 Consultant defaults in the performance of any material covenant or condition of this
Agreement and does not cure such other default within thirty (30) calendar days after written
notice from the City specifying the default complained of, unless, however, the nature of the
default is such that it cannot, in the exercise of reasonable diligence, be remedied within thirty
(30) calendar days, in which case the Consultant shall have such time as is reasonably necessary
to remedy the default, provided the Consultant promptly takes and diligently pursues such
actions as are necessary therefore; or

17.3 Consultant is adjudicated bankrupt or makes any assignment for the benefit of
creditors or Consultant becomes insolvent, or is unable or unwilling to pay its debts; or

17.4 Consultant has acted grossly negligent, as defined by general and applicable law, in
performing the Services hereunder; or

17.5 Consultant has committed any act of fraud upon the City; or

17.6 Consultant has made a material misrepresentation of fact to the City while
performing its obligations under this Agreement.

17.7 Consultant has assigned this Agreement or any Task Assignment without the City’s
prior written consent.

17.8 Notwithstanding the aforementioned, in the event of a default by Consultant, the
City shall have the right to exercise any other remedy the City may have by operation of law,
without limitation, and without any further demand or notice.

18.0 TERMINATION

18.1 Notwithstanding any other provision of this Agreement, City may, upon written notice
to Consultant, terminate this Agreement, without penalty, if: (a) Consultant is in default pursuant to
paragraph 17.0 Default; (b) Consultant makes a general assignment for the benefit of its creditors; (c)
Consultant fails to comply with any condition or provision of this Agreement; or (d) Consultant is
experiencing a labor dispute which threatens to have a substantial, adverse impact upon performance
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of this Agreement without prejudice to any other right or remedy City may have under this
Agreement. In addition, City may terminate for convenience with no penalty at any time upon
thirty (30) days advance written notice to Consultant. Consultant may terminate for convenience
with no penalty at any time upon sixty (60) days written notice to City. In the event of such
termination, City shall be liable only for the payment of all unpaid charges, determined in
accordance with the provisions of this Agreement, for Work properly performed prior to the
effective date of termination.

19.0 FORCE MAJEURE

19.1 Any delay or failure of either party in the performance of its required obligations
hereunder shall be excused if and to the extent caused by acts of God; fire; flood; windstorm,;
explosion; riot; war; sabotage; strikes; extraordinary breakdown of or damage to City's affiliates'
generating plants, their equipment, or facilities; court injunction or order; federal and/or state law
or regulation; order by any regulatory agency; or cause or causes beyond the reasonable control
of the party affected; provided that prompt notice of such delay is given by such party to the
other and each of the parties hereunto shall be diligent in attempting to remove such cause or
causes. If any circumstance of Force Majeure remains in effect for sixty days, either party may
terminate this Agreement.

20.0 GOVERNING LAW & VENUE

20.1 This Agreement is made and shall be interpreted, construed, governed, and enforced
in accordance with the laws of the State of Florida. Venue for any state action or litigation shall
be Circuit Couty 5™ Judicial District for Citrus County, Florida.

21.0 HEADINGS

21.1 Paragraph headings are for the convenience of the parties only and are not to be
construed as part of this Agreement.

22.0 SEVERABILITY

22.1 In the event any portion or part thereof of this Agreement is deemed invalid, against
public policy, void, or otherwise unenforceable by a court of law, the parties shall negotiate an
equitable adjustment in the affected provision of this Agreement. The validity and enforceability
of the remaining parts of this Agreement shall otherwise by fully enforceable.

23.0 WAIVER AND ELECTION OF REMEDIES

23.1 Waiver by either party of any terms or provision of this Agreement shall not be
considered a waiver of that term, condition, or provision in the future.

23.2 No waiver, consent, or modification of any of the provisions of this Agreement shall
be binding unless in writing and signed by a duly authorized representative of each party hereto.
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24.0 THIRD PARTY RIGHTS

24.1 Nothing in this Agreement shall be construed to give any rights or benefits to
anyone other than City and Consultant.

25.0 PROHIBITION AGAINST CONTINGENT FEES

25.1 Consultant warrants that it has not employed or retained any company or person, other
than a bona fide employee working solely for the Consultant, to solicit or secure this Agreement, and
that it has not paid or agreed to pay any person, company, corporation, individual, or firm, other than
a bona fide employee working solely for the Consultant, any fee, commission, percentage, gift, or
other consideration contingent upon or resulting from the award or making of this Agreement.

26.0 ENTIRE AGREEMENT

26.1 This Agreement, including any Task Assignments and Schedules, Attachments,
Appendix's and Exhibits attached hereto, constitute the entire agreement between City and
Consultant with respect to the Services specified and all previous representations relative thereto,
either written or oral, are hereby annulled and superseded.

27.0 NOJOINT VENTURE

27.1 Nothing herein shall be deemed to create a joint venture or principal-agent relationship
between the parties and neither party is authorized to, nor shall either party act toward third persons
or the public in any manner which would indicate any such relationship with the other.

28.0 ATTORNEY'S FEES

28.1 Should either party bring an action to enforce any of the terms of this Agreement,
the prevailing party shall be entitled to recover from the non-prevailing party the costs and
expenses of such action including, but not limited to, reasonable attorneys' fees, whether at
settlement, trial or on appeal.

29.0 COUNTERPARTS

29.1 This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be considered an original agreement; but such counterparts
shall together constitute but one and the same instrument.

30.0 DRAFTING

30.1 City and Consultant each represent that they have both shared equally in drafting
this Agreement and no party shall be favored or disfavored regarding the interpretation of this
Agreement in the event of a dispute between the parties.

Continuing Professional Services Agreement
City of Inverness / Kimley-Horn and Associates, Inc.
12

Page 148 of 174



31.0 NOTICE

31.1 Any notices required to be given by the terms of this Agreement shall be delivered
by hand or mailed, postage prepaid to:

For Consultant:

Kimley-Horn and Associates, Inc.
Attention: Alan J. Garri, PE

1700 SE 17" Street, Suiter 200
Ocala, Florida 34471
352-438-3000

For City:
City of Inverness

Attention: City Manager
212 W Main Street
Inverness, Florida 34450
(352) 726-2611

31.2 Either party may change the notice address by providing the other party written
notice of the change.

32.0 SOVEREIGN IMMUNITY

32.1 Notwithstanding any other provision set forth in this Agreement, nothing contained
in this Agreement shall be construed as a waiver of the City’s right to sovereign immunity under
section 768.28, Florida Statutes, or other limitations imposed on the City’s potential liability
under state or federal law. As such, the City shall not be liable under this Agreement for punitive
damages or interest for the period before judgment. Further, the City shall not be liable for any
claim or judgment, or portion thereof, to any one person for more than two hundred thousand
dollars ($200,000.00), or any claim or judgment, or portion thereof, which, when totaled with all
other claims or judgments paid by the State or its agencies and subdivisions arising out of the
same incident or occurrence, exceeds the sum of three hundred thousand dollars ($300,000.00).
This paragraph shall survive termination of this Agreement.

33.0 CORPORATE REPRESENTATIONS BY CONSULTANT

33.1 Consultant hereby represents and warrants to the City the following:

a. Consultant is duly registered and licensed to do business in the State of Florida
and is in good standing under the laws of Florida, and is duly qualified and authorized to carry
on the functions and operations set forth in this Agreement.
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b. The undersigned representative of Consultant has the power, authority, and legal
right to execute and deliver this Agreement on behalf of Consultant.

34.0 INDEMNIFICATION

34.1 Consultant shall indemnify and hold harmless the City, and its officers (including its
City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or
intentionally wrongful conduct of the Consultant and other persons employed by the Consultant
in the performance of the Agreement and any Task Assignment.

34.2 Consultant shall also indemnify and hold harmless the City, and its officers (including
its City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by Consultant’s breach and caused by
other persons employed by the Consultant in the performance of the Agreement and any Task
Assignment.

The indemnity provisions set forth in Paragraphs 34.1 and 34.2 shall be considered
separate and independent indemnity provisions.

35.0 CONSULTANT'S PERSONNEL AT CONSTRUCTION SITE

35.1 The presence or duties of Consultant's personnel at a construction site, whether as onsite
representatives or otherwise, do not make Consultant or Consultant's personnel in any way
responsible for those duties that belong to City and/or the construction Consultants or other entities,
and do not relieve the construction Consultants or any other entity of their obligations, duties, and
responsibilities, including, but not limited to, all construction methods, means, techniques,
sequences, and procedures necessary for coordinating and completing all portions of the construction
work in accordance with the applicable construction contract documents and any health or safety
precautions required by such construction work. Consultant and Consultant's personnel have no
authority to exercise any control over any construction Consultant or other entity or their employees
in connection with their work or any health or safety precautions and have no duty for inspecting,
noting, observing, correcting, or reporting on health or safety deficiencies of the construction
Consultant(s) or other entity or any other persons at the site except Consultant's own personnel.

35.2 The presence of Consultant's personnel at a construction site is for the purpose of
providing to City a greater degree of confidence that the completed work will conform generally
to the applicable contract documents and that the integrity of the design concept as reflected in
the contract documents has been implemented and preserved by the construction Consultant(s).
Consultant neither guarantees the performance of the construction Consultant(s) nor assumes
responsibility for construction Consultant's failure to perform work in accordance with the
contract documents. For this Agreement only, construction sites include places of manufacture
for materials incorporated into the construction work, and construction Consultants include
manufacturers of materials incorporated into the construction work.
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36.0 RECORD DRAWINGS

36.1 Record drawings, if required, will be prepared, in part, on the basis of information
compiled and furnished by others, and may not always represent the exact location, type of
various components, or exact manner in which the project was finally constructed. Consultant is
not responsible for any errors or omissions in the information from others that are incorporated
into the record drawings.

37.0 ADDITIONAL ASSURANCES

37.1 The Consultant for itself and its Subconsultants, if any, certifies that:

a. No principal (which includes officers, directors, or executive) or individual holding a
professional license and performing work under this Agreement is presently debarred, suspended,
proposed for debarment, declared ineligible or voluntarily excluded from participation in any
architecture, landscape architecture, engineering, or surveying activity by any Federal, State, or local
governmental commission, department, corporation, subdivision, or agency;

b. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has employed or otherwise provided compensation to, any employee or officer of the City; and;

C. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has willfully offered an employee or officer of the City any pecuniary or other benefit with the
intent to influence the employee or officer's official action or judgment.

d. The undersigned is authorized to execute this Agreement on behalf of the
Consultant and said signature shall bind the Consultant to this Agreement. No further action is
required by the Consultant to enter into this Agreement other than Consultant’s undersigned
representative execution of the Agreement.

IN WITNESS WHEREOQOF, the parties hereto caused this Agreement to be executed by
their duly authorized representatives as of the date first written above.

[SIGNATURE PAGE FOLLOWS]
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CITY:
CITY OF INVERNESS *

By:

CONSULTANT:
KIMEEY-HORN 7

y:

ASSOCIATES, INC.

Eric C. Williams, City Manager

Date:

ame/Title:

ATTEST:
By:

Date: ?. M.

Richard V. Busche, P.E.
sr. Vice President

Susan Jackson, City Clerk

Kimley-Horn and Associates, Inc.

* THIS AGREEMENT IS ONLY VALID AGAINST THE CITY UPON APPROVAL BY THE
CITY COUNCIL OF INVERNESS AND SIGNATURE BY EITHER THE MAYOR OR CITY

MANAGER.
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CONTINUING SERVICES AGREEMENT FOR
PROFESSIONAL SERVICES

THIS CONTINUING SERVICES AGREEMENT (“Agreement”) is made and entered
into this 104N day of 0CAOBer” 2025, by and between the CITY OF INVERNESS, a
Florida municipal corporation ("City"), whose principal address is 212 West Main Street,
Inverness, Florida 34450, and WGL, Inc, a Florida corporation, whose principal address is 2035
Vista Parkway, West Palm Beach, Florida 33411 ("Consultant™).

WITNESSETH:

WHEREAS, City has a need to obtain professional services on a continuing, task oriented
basis; and

WHEREAS, the City has followed the selection and negotiation process set forth in the
provisions of Chapter 287.055, Laws of Florida, known as the Consultants' Competitive
Negotiation Act; and

WHEREAS, Consultant participated in the selection and negotiation process; and

WHEREAS, Consultant is willing to provide such traffic engineering design and
evaluation services to the City under the terms and conditions stated herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties covenant and agree as follows:

1.0 TERM AND DEFINITIONS

1.1 Unless sooner terminated by either Party pursuant to the terms and conditions herein, this
Agreement shall terminate on the fifth (5™) anniversary of the Effective Date. The Parties shall have
one (1) option to extend the term of this Agreement for an additional five (5) year term.

1.2 The terms and conditions of any Task Assignment, as described in Section 2.0 herein,
shall be as set forth in such Task Assignment. Any Task in effect at the termination of this
Agreement shall remain in effect until completion of said Task Assignment, and all of the terms
and conditions of this Agreement shall survive until completion of all Task Assignments.

1.3 Definitions. The following words and phrases used in this Agreement shall have the
following meaning ascribed to them unless the context clearly indicates otherwise:

a. "Agreement" or "Contract" shall be used interchangeably and shall refer to this
Continuing Services Agreement, as may be amended, which shall constitute authorization for the
Consultant to provide the services approved by Task Assignment by the City and is also
sometimes referred to herein to include all Task Assignments approved hereunder.
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b. "Effective Date" shall be the date on which the last signatory hereto shall execute
this Agreement, and it shall be the date on which this Agreement shall go into effect. The
Agreement shall not go into effect until said date.

b. "Consultant" shall mean WGI, Inc., a Florida corporation, and its principals,
employees, resident project representatives (and assistants).

c. "Public Record" shall have the meaning given in Section 119.011(12), Florida
Statutes, as may be amended.

d. "Reimbursable Expenses" shall mean the actual expenses incurred by Consultant
or Consultant's independent professional associates and consultants which are directly related to
travel and subsistence at the rates, and under the requirements of, section 112.061, Florida
Statutes, or any other actual and direct expenses the City agrees to reimburse by Task
Assignment.

£ "Work" or "Services" shall be used interchangeably and shall include the
performance of the work agreed to by the parties in a Task Assignment.

i "Task Assignment" shall mean a written document approved by the parties
pursuant to the procedure outlined in paragraph 2.0 of this Agreement, and any amendments
thereto approved pursuant to the procedures outlined in paragraph 3.0 herein, which sets forth the
Work to be performed by Consultant under this Agreement, and shall include, without the
necessity of a cross-reference, the terms and conditions of this Agreement.

1.4 Engagement. The City hereby engages the Consultant and Consultant hereby agrees
to perform the Services outlined in this agreement for the stated fee arrangement. No prior or
present representations shall be binding upon any of the parties hereto unless incorporated in this
Agreement.

2.0  DESCRIPTION OF SERVICES

2.1 The City shall make request of Consultant to perform professional services on a "task"
basis. The City will communicate with Consultant, verbally or in writing, a general description of the
task to be performed. The Consultant will generate a detailed Scope of Work document, prepare a
Schedule, add a Fee Schedule with a detailed cost breakdown to accomplish the task, and send the
thus developed "Task Proposal" to the City. The cost breakdown shall include all subconsultant work
and the Task Proposal shall include the written price proposals from all subconsultants. The detailed
cost breakdown shall include a line item for Reimbursable Expenses and the list of the expenses
proposed to be eligible for reimbursement. If a site visit by Consultant is needed to generate the
scope document, Consultant shall request approval prior to visiting the site. The detailed cost
breakdown of the lump sum fee shall consist of a list of major sub-tasks and a man-hour breakdown
for all work to be performed. The City will review the Task Proposal, and if the description is
mutually acceptable, the parties will enter into a written "Task Assignment". The Scope of Services
generally to be provided by the Consultant through a Task Assignment may include
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transportation planning and design; park planning and design; environmental assessments;
stormwater grant writing, master planning, and design; NPDES compliance consulting; land use
policy plans and implementation; architectural town review; utility master planning, program
management, supply, and distribution; and may contain written terms and conditions which are
deemed supplemental to this Agreement.

The City will issue a notice to proceed to the Consultant in the form of a letter and an
executed City purchase order. Upon receipt of the signed Task Assignment and the written notice
to proceed from the City, the Consultant shall perform the services set forth in the Task
Assignment.

2.2 The City reserves the right, at its discretion, to perform any services related to this
Agreement or to retain the services of other engineering companies to provide professional
engineering services.

3.0 CHANGES IN THE SCOPE OF WORK

3.1 City may make changes in the Services at any time by giving written notice to
Consultant. If such changes increase (additional services) or decrease or eliminate any amount of
Work, City and Consultant will negotiate any change in total cost or schedule modifications. If
the City and the Consultant approve any change, the Task Assignment will be modified in
writing to reflect the changes;, and Consultant shall be compensated for said services in
accordance with the terms of Section 5.0 herein. All change orders shall be authorized in writing
by City's and Consultant's designated representative.

3.2 All of City's said Task Assignments and amendments thereto shall be performed in
strict accordance with the terms of this Agreement insofar as they are applicable.

4.0 SCHEDULE

4.1 Consultant shall perform services in conformance with the mutually agreed schedule
set forth in the negotiated Task Assignment. Consultant shall complete all of said services in a
timely manner and will keep City apprised of the status of work on at least a monthly basis or as
otherwise reasonably requested by the City. Should Consultant fall behind the agreed upon
schedule, it shall employ such resources so as to comply with the agreed-upon schedule.

4.2 No extension for completion of services shall be granted to Consultant without City's
prior written consent, except as provided in Sections 3.1 and 19.1 herein.

4.3 Any cost caused by defective or ill-timed services shall be borne by the party
responsible therefore.
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50 METHODS OF PAYMENT FOR SERVICES AND EXPENSES OF
CONSULTANT

5.1 General Services. For basic and additional Services performed by Consultant's principals,
employees, and resident project representatives (and assistants) pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that agreed upon by the parties for a
particular Task Assignment. However, payment terms must be consistent with the terms and
conditions in this Agreement. To the extent that the payment terms in any Task Assignment conflict
with the payment terms set forth in this Agreement, the conflicting provisions of this Agreement
shall prevail.

5.2 Additional Services Performed by Professional Associates and Consultants. For
additional Services and Reimbursable Expenses of independent professional associates and
consultants employed by Consultant to render additional Services pursuant to paragraphs 2.0 and 3.0,
the City agrees to pay the Consultant an amount equal to that billed Consultant by the independent
professional associates and consultants. Prior to payment by the City, the Consultant shall submit to
the City a copy of any written invoice received by Consultant from all independent professional
associates and consultants which clearly evidences the amount billed by the independent professional
associates and consultants for additional Services and any Reimbursable Expenses.

5.3 Witness Services. For witness or expert services rendered by Consultant's principals,
employees, resident project representatives (and assistants), and independent professional
associates and consultants on behalf of the City in any litigation, arbitration, or other legal or
interested administrative proceeding in which the City is a named interested party, City agrees to
pay the Consultant or independent professional associate or consultant, which is used as a
witness or expert, an amount equal to that agreed upon by the party for a particular Task
Assignment.

5.4 Florida Prompt Payment Act. Payment shall be due and payable as provided by the
Florida Prompt Payment Act section 218.70 et. seq., Florida Statutes.

5.5 Miscellaneous. Under no circumstances shall actual or direct costs under this
Agreement include costs associated with inefficiency, offsite or home office overhead, loss of
productivity, consequential damages, legal or consulting costs, or costs associated with delays
caused in whole or in part by the Consultant.

5.6 Errors and Deficiencies. Consultant shall not invoice the City or seek any
compensation from the City to correct or revise any errors or deficiencies in Consultant’s
services provided under this Agreement.

5.7 Payment Offsets. To the extent that Consultant owes the City any money under this or
any other Agreement with the City, the City shall have the right to withhold payment and
otherwise back charge the Consultant for any money owed to the City by Consultant.
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5.8 Payment not Waiver. The City’s payment of any invoice under this Agreement shall
not be construed or operate as a waiver of any rights under this Agreement or any cause of action
arising out of the performance of this Agreement and Consultant shall remain liable to the City in
accordance with applicable law for all damages to the City caused by Consultant’s performance
of any services provided under this Agreement.

5.9 Delay Remedy. The risk of any monetary damages caused by any delays in
performing the Services under this Agreement and any Task Assignment are accepted and
assumed entirely by the Consultant, and in no event shall any claim relating thereto for an
increase in compensation be made or recognized. Consultant shall not make any claim nor seek
any damages of any kind against the City for any delays, impacts, disruption or interruption
caused by any delay. Consultant’s remedy for a delay shall be an equitable extension of time to
perform the Services for each day of such delay that impacts the critical path of the schedule
established under this Agreement or specific Task Assignment.

6.0  RIGHT TO INSPECTION

6.1 City or its affiliates shall at all times have the right to review or observe the Services
performed by Consultant.

6.2 No inspection, review, or observation shall relieve Consultant of its responsibility
under this Agreement.

7.0  PROGRESS MEETING

7.1 City's designated Project Manager may hold periodic progress meetings on a monthly
basis, or more frequently if required by the City, during the term of any Task Assignment
entered into under this Agreement. Consultant's Project Manager and all other appropriate
personnel shall attend such meetings as designated by City's Project Manager.

8.0 SAFETY

8.1 Consultant shall be solely and absolutely responsible and assume all liability for the
safety and supervision of its principals, employees, resident project representatives (and
assistants) while performing Services provided hereunder.

9.0 REASONABLE ACCESS

9.1 During the term of this Agreement, City shall grant Consultant reasonable access to the
City's premises, records, and files for purposes of fulfilling its obligations under this Agreement.

10.0 INSURANCE

10.1 Liability Amounts. During the term of this Agreement, Consultant shall be
responsible for providing the types of insurance and limits of liability as set forth below.
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a. Professional Liability. Proof of professional liability insurance shall be provided
to the City for the minimum amount of $2,000,000 as the combined single limit per claim and
$2,000,000 in the aggregate.

b. The Consultant shall maintain comprehensive general liability insurance in the
minimum amount of $1,000,000 as the combined single limit for each occurrence to protect the
Consultant from claims of property damages and personal injury which may arise from any
Services performed under this Agreement whether such Services are performed by the
Consultant or by anyone directly employed by or contracting with the Consultant.

& The Consultant shall maintain comprehensive automobile liability insurance in
the minimum amount of $1,000,000 combined single limit bodily injury and minimum $50,000
property damage as the combined single limit for each occurrence to protect the Consultant from
claims for damages for bodily injury, including wrongful death, as well as from claims from
property damage, which may arise from the ownership, use, or maintenance of owned and non-
owned automobiles, including rented automobiles whether such operations be by the Consultant
or by anyone directly or indirectly employed by the Consultant.

d. The Consultant shall maintain, during the life of this Agreement, adequate Workers'
Compensation Insurance and Employers' Liability Insurance in at least such amounts as are required
by law for all of its employees performing Work for the City pursuant to this Agreement.

10.2 Special Requirements. Current, valid insurance policies meeting the requirements herein
identified shall be maintained during the term of this Agreement. Renewal certificates shall be sent to
the City thirty (30) days prior to any expiration date. There shall also be a thirty (30) day advance
written notification to the City in the event of cancellation or modification of any stipulated insurance
coverage. The City shall be an additional named insured on stipulated insurance policies included in
article 10.1b and 10.1.c herein, as its interest may appear, from time to time.

10.3 The insurance required by this Agreement shall include the liability and coverage
provided herein, or as required by law, whichever requirements afford greater coverage. All of the
policies of insurance so required to be purchased and maintained shall contain a provision or
endorsement that the coverage afforded will not be canceled, materially changed or renewal refused
until at least thirty (30) days' prior written notice has been given to the City, and the Consultant by
certified mail, return receipt requested. All such insurance shall remain in effect until final payment.
In the event that the Consultant shall fail to comply with the foregoing requirement, the City is
authorized, but in no event shall be obligated, to purchase such insurance, and the City may bill the
Consultant. The Consultant shall immediately forward funds to the City in full payment for said
insurance. It is expressly agreed that neither the provision of the insurance referred to in this
Agreement, nor the City's acceptance of the terms, conditions, nor amounts of any insurance policy
shall be deemed a warranty or representation as to adequacy of such coverage. All insurance
coverage shall be with insurer(s) rated as A+ by Best's Rating Guide (or equivalent rating and rating
service as reasonably determined by the City Manager) and licensed by the State of F lorida to engage
in the business of writing of insurance or provided through the London Market for Professional
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Liability Insurance. Unless agreed to by the City to the contrary, the City shall be named on the
insurance policies included in article 10.1.b and 10.l.c as "additional insured." The Consultant
shall cause its insurance carriers, prior to the effective date of this agreement to furnish insurance
certificates specifying the types and amounts of coverage in effect pursuant hereto, the expiration
dates of such policies, and a statement that no insurance under such policies will be canceled
without thirty (30) days' prior written notice to the City in compliance with other provisions of
this Agreement. Further copies of all relevant policies will be provided to the City within thirty
(30) days of the effective date of this agreement. If the City has any objection to the coverage
afforded by or other provision of the insurance required to be purchased and maintained by the
Consultant in accordance with this Article on the basis of its not complying with the Agreement,
the City shall notify the Consultant in writing thereof within thirty (30) days of the date of
delivery of such certificates to the City. For all Work performed pursuant to this Agreement, the
Consultant shall continuously maintain such insurance in the amounts, type, and quality as
required by the Agreement.

10.4 Independent Associates and Consultants. All independent associates and consultants
employed by Consultant to perform any Services hereunder shall fully comply with the insurance
provisions contained in this paragraph.

11.0 COMPLIANCE WITH LAWS AND REGULATIONS

11.1 Consultant shall comply with all requirements of federal, state, and local laws, rules,
regulations, standards, and/or ordinances applicable to the performance of Services under this
Agreement.

12.0 REPRESENTATIONS

12.1 Consultant represents that the Services provided hereunder shall conform to all
requirements of this Agreement and any Task Assignment, shall be consistent with recognized and
sound engineering practices and procedures; and shall conform to the customary standards of care,
skill, and diligence appropriate to the nature of the Services rendered. Consultant shall perform as
expeditiously as is consistent with professional skill and care and the orderly progress of the Services
performed hereunder. Consultant’s services shall be consistent with the time periods established
under this Agreement or the applicable Task Assignment. Consultant shall provide City with a
written schedule for services performed under each Task Assignment and such schedule shall provide
for ample time for the City to review, for the performance of consultants (if any), and for the
approval of submissions by authorities having jurisdiction over the services. The Consultant’s
designated representative shall have the authority to act on Consultant’s behalf with respect to the
Services. In addition, Consultant’s representative shall render decisions in a timely manner in order
to avoid unreasonable delay in the orderly and sequential progress of the Services. Except with the
City’s knowledge and consent, the Consultant shall not engage in any activity, or accept any
employment, interest or contribution that would reasonably appear to compromise the Consultant’s
professional judgment with respect to the Services. The Consultant shall review laws, codes, and
regulations applicable to Consultant’s Services. The Consultant’s services and design shall comply

Continuing Professional Services Agreement
City of Inverness / WGI, Inc.
7

Page 159 of 174



with all applicable requirements imposed by all public authorities. The Consultant represents and
warrants that it is familiar with, and accepts that it will perform the Services hereunder in a manner
that complies with all applicable requirements of law, codes, and regulations. Consultant shall be
responsible for the professional quality, technical accuracy and the coordination of all plans, studies,
reports and other services furnished to the City under this Agreement. Unless this Agreement 1s
terminated by the City, or terminated by Consultant for nonpayment of any proper invoices, or the
City exercises its rights to perform the Services pursuant to under Paragraph 2.2 herein, Consultant
shall be responsible for the satisfactory and complete execution of the Services described in this
Agreement and any Task Assignment. The Consultant represents that it will carefully examine the
scope of services required by the City in any Task Assignment, that it will investigate the essential
requirements of the services required by the Task Assignment, and that it will have sufficient
personnel, equipment, and material at its disposal top complete the services set forth in the Task
Assignment in a good professional and workmanlike manner in conformance with the requirements
of this Agreement.

12.2 Consultant represents that all principals, employees, and other personnel furnishing
such Services shall be qualified and competent to perform the Services assigned to them and that
such guidance given by and the recommendations and performance of such personnel shall
reflect their best professional knowledge and judgment.

13.0 GUARANTEE AGAINST INFRINGEMENT

13.1 Consultant guarantees that all Services performed under this Agreement shall be free
from claims of patent, copyright, and trademarks infringement. Notwithstanding any other provision
of this Agreement, Consultant shall indemnify, hold harmless, and defend City, its officers, directors,
employees, agents assigns, and servants from and against any and all liability, including expenses,
legal or otherwise, for actual or alleged infringement of any patent, copyright, or trademark resulting
from the use of any goods, Services, or other item provided under this Agreement. Notwithstanding
the foregoing, Consultant may elect to provide non-infringing services.

140 DOCUMENTS

14.1 Public Records. It is hereby specifically agreed that any record, document, computerized
information and program, audio or video tape, photograph, or other writing of the Consultant and its
independent Consultants and associates related, directly or indirectly, to this Agreement, shall be
deemed to be a Public Record whether in the possession or control of the City or the Consultant. Said
record, document, computerized information and program, audio or video tape, photograph, or other
writing of the Consultant is subject to the provisions of Chapter 119, Florida Statutes, and may not be
destroyed without the specific written approval of the City's City Manager. Upon request by the City,
the Consultant shall promptly supply copies of said public records to the City. All books, cards,
registers, receipts, documents, and other papers in connection with this Agreement shall at any and
all reasonable times during the normal working hours of the Consultant be open and freely exhibited
to the City for the purpose of examination and/or audit.
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a. Reuse of Documents. All documents, including but not limited to, drawings,
specifications, and data, or programs stored electronically or otherwise, prepared by the
Consultant and its independent Consultants and associates pursuant to this Agreement or related
exclusively to the Services described herein shall be owned by the City and may be reused by the
City for any reason or purpose at anytime. However, the City agrees that the aforesaid
documents are not intended or represented to be suitable for reuse by the City or others on any
undertaking other than the Work outlined in this Agreement. Any reuse for an undertaking other
than for the Work without verification or adaptation by the Consultant, or its independent
Consultants and associates if necessary, to specific purposes intended will be at the City's sole
risk and without liability or legal exposure to the Consultant.

b. Ownership of Documents. The City and the Consultant agree that upon payment of
fees due to the Consultant by the City for a particular design, report, inventory list, compilation,
drawing, specification, model, recommendation, schedule or otherwise, said design, report, inventory
list, compilation, drawing, specification, technical data, recommendation, model, schedule and other
instrument produced by the Consultant in the performance of this Agreement, or any Work
hereunder, shall be the sole property of the City, and the City is vested with all rights therein. The
Consultant waives all rights of copyright in said design, report, inventory list, compilation, drawing,
specification, technical data, recommendation, model, schedule and other instrument produced by the
Consultant in the performance of this Agreement, and hereby assigns and conveys the same to the
City whether in the possession or control of the Consultant or not.

c. Preexisting Ownership Rights to Documents. Notwithstanding any provisions to the
contrary contained in this Agreement, Consultant shall retain sole ownership to its preexisting
information not produced and paid for by the City under this Agreement including, but not
limited to computer programs, software, standard details, figures, templates and specifications.

150 ASSIGNMENT

15.1 Consultant shall not assign or subcontract this Agreement, any Task Assignment
hereunder, or any rights or any monies due or to become due hereunder without the prior, written
consent of City.

15.2 If upon receiving written approval from City, any part of this Agreement is
subcontracted by Consultant, Consultant shall be fully responsible to City for all acts and/or
omissions performed by the subConsultant as if no subcontract had been made.

15.3 If City determines that any subConsultant is not performing in accordance with this
Agreement, City shall so notify Consultant who shall take immediate steps to remedy the situation.

15.4 If any part of this Agreement is subcontracted by Consultant, prior to the
commencement of any Work by the subConsultant, Consultant shall require the subConsultant to
provide City and its affiliates with insurance coverage as set forth by the City.
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16,0 INDEPENDENT CONSULTANT

16.1 At all times during the term of this Agreement, Consultant shall be considered an
independent Consultant and not an employee of the City.

17.0 DEFAULT BY CONSULTANT AND CITY'S REMEDIES

17.1 The City reserves the right to revoke and terminate this Agreement and rescind all
rights and privileges associated with this Agreement, without penalty, in the following
circumstances, each of which shall represent a default and breach of this Agreement:

17.2 Consultant defaults in the performance of any material covenant or condition of this
Agreement and does not cure such other default within thirty (30) calendar days after written
notice from the City specifying the default complained of, unless, however, the nature of the
default is such that it cannot, in the exercise of reasonable diligence, be remedied within thirty
(30) calendar days, in which case the Consultant shall have such time as is reasonably necessary
to remedy the default, provided the Consultant promptly takes and diligently pursues such
actions as are necessary therefore; or

17.3 Consultant is adjudicated bankrupt or makes any assignment for the benefit of
creditors or Consultant becomes insolvent, or is unable or unwilling to pay its debts; or

17.4 Consultant has acted grossly negligent, as defined by general and applicable law, in
performing the Services hereunder; or

17.5 Consultant has committed any act of fraud upon the City; or

17.6 Consultant has made a material misrepresentation of fact to the City while
performing its obligations under this Agreement.

17.7 Consultant has assigned this Agreement or any Task Assignment without the City’s
prior written consent.

17.8 Notwithstanding the aforementioned, in the event of a default by Consultant, the
City shall have the right to exercise any other remedy the City may have by operation of law,
without limitation, and without any further demand or notice.

18.0 TERMINATION

18.1 Notwithstanding any other provision of this Agreement, City may, upon written notice
to Consultant, terminate this Agreement, without penalty, if: (a) Consultant is in default pursuant to
paragraph 17.0 Default; (b) Consultant makes a general assignment for the benefit of its creditors; (c)
Consultant fails to comply with any condition or provision of this Agreement; or (d) Consultant is
experiencing a labor dispute which threatens to have a substantial, adverse impact upon performance
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of this Agreement without prejudice to any other right or remedy City may have under this
Agreement. In addition, City may terminate for convenience with no penalty at any time upon
thirty (30) days advance written notice to Consultant. Consultant may terminate for convenience
with no penalty at any time upon sixty (60) days written notice to City. In the event of such
termination, City shall be liable only for the payment of all unpaid charges, determined in
accordance with the provisions of this Agreement, for Work properly performed prior to the
effective date of termination.

19.0 FORCE MAJEURE

19.1 Any delay or failure of either party in the performance of its required obligations
hereunder shall be excused if and to the extent caused by acts of God; fire; flood; windstorm;
explosion; riot; war; sabotage; strikes; extraordinary breakdown of or damage to City's affiliates'
generating plants, their equipment, or facilities; court injunction or order; federal and/or state law
or regulation; order by any regulatory agency; or cause or causes beyond the reasonable control
of the party affected; provided that prompt notice of such delay is given by such party to the
other and each of the parties hereunto shall be diligent in attempting to remove such cause or
causes. If any circumstance of Force Majeure remains in effect for sixty days, either party may
terminate this Agreement.

20.0 GOVERNING LAW & VENUE

20.1 This Agreement is made and shall be interpreted, construed, governed, and enforced
in accordance with the laws of the State of Florida. Venue for any state action or litigation shall
be Circuit Couty 5 Judicial District for Citrus County, Florida.

21.0 HEADINGS

21.1 Paragraph headings are for the convenience of the parties only and are not to be
construed as part of this Agreement.

22.0 SEVERABILITY

22.1 In the event any portion or part thereof of this Agreement is deemed invalid, against
public policy, void, or otherwise unenforceable by a court of law, the parties shall negotiate an
equitable adjustment in the affected provision of this Agreement. The validity and enforceability
of the remaining parts of this Agreement shall otherwise by fully enforceable.

23.0 WAIVER AND ELECTION OF REMEDIES

23.1 Waiver by either party of any terms or provision of this Agreement shall not be
considered a waiver of that term, condition, or provision in the future.
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23.2 No waiver, consent, or modification of any of the provisions of this Agreement shall
be binding unless in writing and signed by a duly authorized representative of each party hereto.
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24.0 THIRD PARTY RIGHTS

24.1 Nothing in this Agreement shall be construed to give any rights or benefits to
anyone other than City and Consultant.

25.0 PROHIBITION AGAINST CONTINGENT FEES

25.1 Consultant warrants that it has not employed or retained any company or person, other
than a bona fide employee working solely for the Consultant, to solicit or secure this Agreement, and
that it has not paid or agreed to pay any person, company, corporation, individual, or firm, other than
a bona fide employee working solely for the Consultant, any fee, commission, percentage, gift, or
other consideration contingent upon or resulting from the award or making of this Agreement.

26.0 ENTIRE AGREEMENT

26.1 This Agreement, including any Task Assignments and Schedules, Attachments,
Appendix's and Exhibits attached hereto, constitute the entire agreement between City and
Consultant with respect to the Services specified and all previous representations relative thereto,
cither written or oral, are hereby annulled and superseded.

27.0 NOJOINT VENTURE

27.1 Nothing herein shall be deemed to create a joint venture or principal-agent relationship
between the parties and neither party is authorized to, nor shall either party act toward third persons
or the public in any manner which would indicate any such relationship with the other.

28.0 ATTORNEY'S FEES

28.1 Should either party bring an action to enforce any of the terms of this Agreement,
the prevailing party shall be entitled to recover from the non-prevailing party the costs and
expenses of such action including, but not limited to, reasonable attorneys' fees, whether at
settlement, trial or on appeal.

29.0 COUNTERPARTS

29.1 This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be considered an original agreement; but such counterparts
shall together constitute but one and the same instrument.

30.0 DRAFTING

30.1 City and Consultant each represent that they have both shared equally in drafting
this Agreement and no party shall be favored or disfavored regarding the interpretation of this
Agreement in the event of a dispute between the parties.
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31.0 NOTICE

31.1 Any notices required to be given by the terms of this Agreement shall be delivered
by hand or mailed, postage prepaid to:

For Consultant:

WGI, Inc.

Attention: Lindsay Libes, VP
2035 Vista Parkway

West Palm Beach, Florida 33411
561-687-2220

For City:
City of Inverness

Attention: City Manager
212 W Main Street
Inverness, Florida 34450
(352) 726-2611

31.2 Either party may change the notice address by providing the other party written
notice of the change.

32.0 SOVEREIGN IMMUNITY

32.1 Notwithstanding any other provision set forth in this Agreement, nothing contained
in this Agreement shall be construed as a waiver of the City’s right to sovereign immunity under
section 768.28, Florida Statutes, or other limitations imposed on the City’s potential liability
under state or federal law. As such, the City shall not be liable under this Agreement for punitive
damages or interest for the period before judgment. Further, the City shall not be liable for any
claim or judgment, or portion thereof, to any one person for more than one hundred thousand
dollars (8100,000.00), or any claim or judgment, or portion thereof, which, when totaled with all
other claims or judgments paid by the State or its agencies and subdivisions arising out of the
same incident or occurrence, exceeds the sum of two hundred thousand dollars ($200,000.00).
This paragraph shall survive termination of this Agreement.

33.0 CORPORATE REPRESENTATIONS BY CONSULTANT

33.]1 Consultant hereby represents and warrants to the City the following:

a. Consultant is duly registered and licensed to do business in the State of Florida
and is in good standing under the laws of Florida, and is duly qualified and authorized to carry
on the functions and operations set forth in this Agreement.
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b. The undersigned representative of Consultant has the power, authority, and legal
right to execute and deliver this Agreement on behalf of Consultant.

34.0 INDEMNIFICATION

34.1 Consultant shall indemnify and hold harmless the City, and its officers (including its
City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or
intentionally wrongful conduct of the Consultant and other persons employed by the Consultant
in the performance of the Agreement and any Task Assignment.

34.2 Consultant shall also indemnify and hold harmless the City, and its officers (including
its City Attorneys) and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorney’s fees, to the extent caused by Consultant’s breach and caused by
other persons employed by the Consultant in the performance of the Agreement and any Task
Assignment.

The indemnity provisions set forth in Paragraphs 34.1 and 34.2 shall be considered
separate and independent indemnity provisions.

35.0 CONSULTANT'S PERSONNEL AT CONSTRUCTION SITE

35.1 The presence or duties of Consultant's personnel at a construction site, whether as onsite
representatives or otherwise, do not make Consultant or Consultant's personnel in any way
responsible for those duties that belong to City and/or the construction Consultants or other entities,
and do not relieve the construction Consultants or any other entity of their obligations, duties, and
responsibilities, including, but not limited to, all construction methods, means, techniques,
sequences, and procedures necessary for coordinating and completing all portions of the construction
work in accordance with the applicable construction contract documents and any health or safety
precautions required by such construction work. Consultant and Consultant's personnel have no
authority to exercise any control over any construction Consultant or other entity or their employees
in connection with their work or any health or safety precautions and have no duty for inspecting,
noting, observing, correcting, or reporting on health or safety deficiencies of the construction
Consultant(s) or other entity or any other persons at the site except Consultant's own personnel.

35.2 The presence of Consultant's personnel at a construction site is for the purpose of
providing to City a greater degree of confidence that the completed work will conform generally
to the applicable contract documents and that the integrity of the design concept as reflected in
the contract documents has been implemented and preserved by the construction Consultant(s).
Consultant neither guarantees the performance of the construction Consultant(s) nor assumes
responsibility for construction Consultant's failure to perform work in accordance with the
contract documents. For this Agreement only, construction sites include places of manufacture
for materials incorporated into the construction work, and construction Consultants include
manufacturers of materials incorporated into the construction work.
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36.0 RECORD DRAWINGS

36.1 Record drawings, if required, will be prepared, in part, on the basis of information
compiled and furnished by others, and may not always represent the exact location, type of
various components, or exact manner in which the project was finally constructed. Consultant is
not responsible for any errors or omissions in the information from others that are incorporated
into the record drawings.

37.0 ADDITIONAL ASSURANCES

37.1 The Consultant for itself and its Subconsultants, if any, certifies that:

a. No principal (which includes officers, directors, or executive) or individual holding a
professional license and performing work under this Agreement is presently debarred, suspended,
proposed for debarment, declared ineligible or voluntarily excluded from participation in any
architecture, landscape architecture, engineering, or surveying activity by any Federal, State, or local
governmental commission, department, corporation, subdivision, or agency;

b. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has employed or otherwise provided compensation to, any employee or officer of the City; and;

c. No principal (which includes officers, directors, or executive) or individual
holding a professional license and performing work under this Agreement, employee, or agent
has willfully offered an employee or officer of the City any pecuniary or other benefit with the
intent to influence the employee or officer's official action or judgment.

d. The undersigned is authorized to execute this Agreement on behalf of the
Consultant and said signature shall bind the Consultant to this Agreement. No further action 1s
required by the Consultant to enter into this Agreement other than Consultant’s undersigned
representative execution of the Agreement.

IN WITNESS WHEREOF, the parties hereto caused this Agreement to be executed by
their duly authorized representatives as of the date first written above.

[SIGNATURE PAGE FOLLOWS]
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CITY: CONSULTANT:

CITY OF INVERNESS * WGI, Inc.

By: By:(_@k/‘ud% V%QL W

Eric C. Williams, City Manager Print Name/Title: LHh d s | bl§; VP
Date: Date: [0. [0:-7.5

ATTEST:

By:

Susan Jackson, City Clerk

* THIS AGREEMENT IS ONLY VALID AGAINST THE CITY UPON APPROVAL BY THE
CITY COUNCIL OF INVERNESS AND SIGNATURE BY EITHER THE MAYOR OR CITY
MANAGER.
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Agenda Memorandum - City of Inverness

October 21, 2025

TO: Elected Officials
FROM: Eric Williams, City Manager
SUBJECT: Vehicle Purchase- Parks & Recreation

CC: Susan Jackson, City Clerk, Alexis Koter, Finance Director, Woody Worley,
Parks & Recreation Director, Frank Calascione, Assistant City Manager

Enclosures: 1. F350 Ford-2026

In keeping with the City's adopted purchasing policy, purchases of more than $25,000 must
receive Council approval. The City of Inverness would like to continue using the local company,
Nick Nicholas Ford, who has been able to offer competitive government concession pricing and
offer quick delivery times.

Currently, the Parks and Recreation department has a 2007 Chevy Silverado that has met its life
expectancy and needs to be replaced. It is proposed to replace the aforementioned vehicle with
the purchase of a 2026 Ford F-350 utility body truck, in the amount of $59,864.50. The proposed
purchase will provide a truck capable to transport the City stage to the different locations for
events, transport the reel mower and other heavy equipment needed for jobs associated with
everyday department demands. Should that purchase proceed, the 2007 Silverado will be
recommended for surplus once the replacement truck has been delivered.

Before Council this evening is the proposed quote for the aforementioned with funds that have
been appropriated within the current CIP budget.

Recommended Action:

1. Allow to speak
2. Motion and second to approve the purchase of a 2026 Ford F-350 Truck in the amount of

$59.864.50 through Nick Nicholas Ford and keeping with the state government pricing.
3. Deliberate the matter
4. \Vote the matter

If you wish to discuss this further, please contact me at your convenience.

Eric C. Williams
City Manager
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H H 2901 Highway 44 West BUYER'S ORDER ) .
Nick Nicholas Ford nyerness, i 344533799 WORKSHEET Buyers D.L.#:
I (352) 726-1231 S.S. #
nc hitos:/i ford / Co-Buyers D.L. #
ps:ifwenw.nnord.com Co-Buyer's S.S. #:
Date of Birth:
Buyer Co-Buyer
PURCHASER PHONE NO. DATE
CITY OF INVERNESS (352) 726-4488 10/09/2025
ADDRESS YEAR MAKE STOCK NO.
212 W MAIN ST 2026 Ford
CITY STATE ZIP MODEL SERIA
INVERNESS FL 34450 F-350
TYPE OR WARRANTY (IF ANY) BODY TYPE l MILEAGE
Signature: COLOR NEW USED [
ADDITIONAL INFORMATION CASH PRICE OF VEHICLE 49,615/ 00
52915.00 MSRP
3300.00 GOVERMENT PRICE CONCESSION DISCOUNT ACCESSORIES 12,650 | 00
49615.00 MINUS A DEALER DISCOUNT OF 2409.00 = 47206.00 AFTER DISCOUNTS
ACCESSORIES SUB-TOTAL 62,265 |00
8 FT UTILITY BODY AND FOUR CORNER STROBES
DESCRIPTION OF TRADE
YEAR MAKE MODEL LESS PRE-OWNED ALLOWANCE AND/OR DISCOUNT 2,409 00
ANERERENEREN [ [
#
END. DECALNO. COUNTY NET DIFFERENCE 59,856 | 00
PER
gALANCE OWED EXT. SVC. CONTRACT MOS. MI.
TO WHOM UNTIL DEALER DELIVERY FEE*
MAILING ADDRESS FL LAW: NEW TIRE FEE $1.00 PER TIRE
FL LAW: LEAD-ACID BATTERY FEE $1.00 PER
ADDITIONAL TRADES ATT
TAXABLE AMOUNT 59,856 | 00
SALES TAX
LICENSE & TITLE TRFR RENEW PUR 8|50
FINANCE
COMPANY NAME LIEN AMT. SUB-TOTAL 59,864 50
TRADE PAY-OFF/BALANCE ON PRIOR LEASE
ADDRESS LIEN DATE
TOTAL DUE DEALER 59,864 | 50
CASH DEPOSIT
REBATE
SUB-TOTAL CASH DOWN 59,864 |50
PER
INSURANCE
COMPANY
ADDRESS BALANCE DUE ON DELIVERY 59,864 | 50
CITY, STATE PHONE NO.
AGENT POLICY NO.
IT IS AGREED THAT THERE ARE NO WARRANTIES EITHER EXPRESSED OR IMPLIED, COVERING A CAR SOLD HEREUNDER. IT IS ALSO AGREED THAT DEALER ASSUMES ONLY SUCH
WARRANTY OBLIGATIONS TO PURCHASER AS ARE SET FORTH ON THE FACE OF THIS ORDER OR IN SEPARATE WRITTEN INSTRUMENT, IF ANY. | CERTIFY THAT | AM OF LEGAL AGE AND
HEREBY ACKNOWLEDGE RECEIPT OF A COPY OF THIS ORDER,
PURCHASER'S SIGNATURE: WHAT BROUGHT CUSTOMER
ACCEPTED AUTHORIZED SIGNATURE: Previous Buyer
(THIS ORDER IS NOT BINDING ON DEALER UNTIL ACCEPTED BY AUTHORIZED REPRESENTATIVE)
SALESMAN'A NAME: lleana Sims
The Seller, NICK NICHOLAS FORD INC, INC., hereby expressly disclaims all warranties either express or implied, including any warranties of CUSTOMER E-MAIL ADDRESS
merchantability or fitness for a particular purpose, and NICK NICHOLAS FORD INC INC., neither assumes nor authorizes any other person to WWORLEY@INVERNESS.GOV
assume for it any liability in connection with the sale of the vehicle.
| HAVE BEEN EXPLAINED THE BENEFITS AND ADVANTAGES OF THE EXTENDED SERVICE * DEALER ADMINISTRATIVE FEE
PLANS AVAILABLE AND HEREBY DECLINE. THIS CHARGE REPRESENTS COST AND PROFIT TO THE SELLER/DEALER FOR ITEMS SUCH
AS INSPECTING, CLEANING AND ADJUSTING NEW AND USED VEHICLES AND PREPARING
SURCHASER'S SIGNATURE DOCUMENTS RELATED TO THE SALE.

DUE TO INSURANCE REGULATIONS WE ARE NOT PERMITTED TO LOAD AUTOMOBILES
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10/9/25, 1:35 PM Preview Order A109 - F3B 4x4 Reg Cab SRW- City invernes

Preview Order A109 - F3B 4x4 Reg Cab SRW: Order Summary Time of Preview:; 10/09/2025 13:35:30 Receipt: 10/9/2025
Dealership Name: Nick Nicholas Ford, Inc.

-Dealer Rep. Nicholas Bryant Type Fleet ‘Vehicle Line Superduty

{Customef Name City invernes § Priority Code L1 Model Year 2026

DESCRIPTION MSRP DESCRIPTION

F350 4X4 STYLESIDE PICKUP/142 $49770  JOB #1 ORDER

142 INCH WHEELBASE S0 PLATFORM RUNNING BOARDS

TOTAL BASE VEHICLE $49770 10900# GVWR PACKAGE

OXFORD WHITE $0 50 STATE EMISSIONS

VINYL 40/20/40 SEATS . $0  JACK

MEDIUM DARK SLATE $0  EXTERIOR BACKUP ALARM
PREFERRED EQUIPMENT PKG.610A S0 PRICE CONCESSION INDICATOR
XLTRIM $0 REMARKS TRAILER

.AIR CONDITIONING -- CFC FREE S0  CONN PKG: 1 YR INCL W/FORD APP
.AM/FM STEREO MP3/CLK $0  SPECIAL FLEET ACCOUNT CREDIT
.STEEL ROAD WHEELS-18" $0 FUEL CHARGE

.6.8L DEVCT NA PFI V8 ENGINE $0 PRICED DORA

10-SPEED AUTO TORQSHIFT-G $0 ADVERTISING ASSESSMENT
.LT275/65R18E BSW ALL SEASON S0 DESTINATION & DELIVERY

3.73 RATIO NON LTD SLIP AXLE N1

TOTAL BASE AND OPTIONS

DISCOUNTS

TOTAL

ORDERING FIN: OA731 END USER FIN: OA731

Sales Code: F24427

Order Code

Price Level

A109

630

MSRP
$0
$320
$0

$0

S0
$230
$0

$0

$0

$0

$0

$0

$0
$2595

MSRP
$52915
NA
$52915
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Agenda Memorandum - City of Inverness

TO:
FROM:
SUBJECT:

CC:

Enclosures:

October 21, 2025

Elected Officials
Eric Williams, City Manager

Project and Program Updates

Whispering Pines Park Lease
Cootertober

Festival of the Arts

Other

Susan Jackson, City Clerk
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