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A PROFESSIONAL SERVICES AGREEMENT FOR TECHNOLOGY AND BUSINESS
OPTIMIZATION CONSULTING SERVICES BETWEEN
THE CITY OF DORAL
AND
PLANTE & MORAN PLLC
THIS AGREEMENT is made and entered into as of this day of1/30/2024 , 2024, by
and between PLANTE & MORAN PLLC, a foreign for profit corporation registered to conduct
business in the State of Florida, having its principal office at 3000 Town Center, Suite 100,
Southfield, MI 48075 (hereinafter referred to as the “Contractor”), and the City of Doral, a
political subdivision of the State of Florida, having its principal office at 8401 NW 53™ Terrace,
Doral, Florida 33166 (hereinafter referred to as the "City").

RECITALS

WHEREAS, City staff has recommended that the CITY enter into a one (1) year agreement
with PLANT & MORAN PLLC for technology and process optimization consulting services; and

WHEREAS, the Mayor and City Council have previously authorized an agreement with Plante
& Moran PLLC, pursuant to Resolution 21-134, to provide a postimplementation review of Tyler
Technologies EnerGov, permitting, land management, code enforcement, and business licensing
application, and the City’s primary system integration with Tyler Technologies; and

WHEREAS, during the course of the agreement, Plante & Moran PLLC provided valuable
input and assisted the City’s Development Services Department in implementation, open ticket

WHEREAS, Plante & Moran PLLC is recognized as a leader in the providing of services to over
200 governmental agencies on technology and operations improvement; and

WHEREAS, Section 2-322 of the Code of Ordinances of the City of Doral, authorizes the City
Manager to “purchase from (piggyback) a contract entered into by another governmental or public
entity provided the city manager has determined that it is practical and advantageous for the city to
employ this method of procurement and that the governmental or public entity has followed a
competitive bidding procedure leading to the award of the bid or contract”; and

WHEREAS, Seminole County has procured the services of Plante & Moran PLCC through a
competitive bidding process (RFP-604127-21/LNF) and the City Manager having determined that it
is practical and advantageous for the City to obtain the described services by piggybacking the
Seminole County; and

WHEREAS, on December 6, 2023, the Mayor and the City Council members adopted
Resolution No. 23-205, authorizing the City Manager to enter into an agreement with the
Contractor, for technology and process optimization consulting services based on the Miami Dade
Contract No. EN001442 in an amount not to exceed departmental budgeted funds.
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NOW, THEREFORE, in consideration of the aforementioned recitals, which are
incorporated herein and made a part hereof by this reference, and in consideration of the mutual
covenants and conditions contained herein, and other good and valuable consideration, the
sufficiency of which is acknowledged by the Parties, the Contractor and the City agree as follows:

1. Incorporation by Reference and Order of Precedence

1.1 The Documents which comprise this Agreement between the City and
Contractor are attached hereto, and made a part of this Agreement and have
the following Order of Precedence:

1.2

A.
B.

This Agreement;

Consulting Services for Permitting Software Needs Assessment
Agreement dated November 18, 2021 and the First Amendment to
Consulting Services for Permitting Software Needs Assessment
Agreement dated November 30, 2022, between Seminole County and
Plante & Moran PLLC (RFP-604127-21/LNF), attached hereto as Exhibit
“A”, (hereafter referred to collectively as “Seminole County
Agreement”); and

The Contractor’s Proposal, dated September 29, 2023, attached hereto
as Exhibit “B”

In the event of a conflict between any of the terms and conditions in the
Exhibits, the terms and conditions of the documents shall prevail in the
following order:

A.
B.
C.

This Agreement; then
Exhibit “B”; then
Exhibit “A”.

2. Scope of Services/Deliverables.

2.1 The City agrees to the purchase consulting services as defined herein from
the Contractor and the Contractor agrees to provide the consulting services
to the City in accordance with the terms and conditions set out in the
Seminole County Agreement and its Amendment (RFP RFP-604127-21/LNF).

3. Term and Conditions.

3.1 Theterm of this Agreement shall be for one (1) year commencing on January
15, 2024, and terminating twelve (12) months therefrom.
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3.2

3.3

3.4

All terms and conditions of the Seminole County Agreement and its
Amendment (RFP RFP-604127-21/LNF) are adopted and incorporated into
this Agreement, with the exception of those terms and conditions defined
below.

Contractor shall comply with the terms and conditions set out in the
Seminole County Agreement, its Amendment (RFP RFP-604127-21/LNF),
and this Agreement and agrees that the City may access the Contractor’s
services through Seminole County Agreement and its Amendment (RFP RFP-
604127-21/LNF).

Contractor agrees that with reference to Seminole County Agreement and
its Amendment (RFP RFP-604127-21/LNF), the City of Doral shall replace
“Seminole County” and or the “County” where referenced. For clarity, it is
the intent of the Parties that the City shall enjoy the same terms and
conditions as Seminole County in the execution and performance of
Seminole County Contract and its Amendment (RFP RFP-604127-21/LNF),
and the modified and added terms and conditions contained in this
Agreement.

4. Scope of Services.

4.1

The Contractor shall provide technology and process optimization
consulting services designed to optimize people, processes, and
technology to support the City’s ability to sustain its Tyler EPL
enhancements, continue to promote the successful adoption of EPL
supported activities, and provide additional technology and process
advisory services, as described in the Contractor’s proposal (Exhibit “B”).

5. Fees and Payment Terms.

5.1

5.2

53

In exchange for performing the Scope of Services, City shall pay the
Contractor three thousand dollars ($3,000.00) a month over a twelve (12)
month term, which shall include twelve (12) hours of project management
per month.

If the City desires to exceed twelve (12) hours in any month, the City shall
pay the Contractor for the additional hours at the rate of two hundred and
fifty dollars (5250.00) per hour.

The parties agree that the above-described fees are based on Scope of
Assumptions contained in the Contractor’s Proposal. Should the
Assumptions change, the Contractor may adjust the fees in consultation
with the City.
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6. Loss of Funding.

6.1 This Agreement shall remain in full force and effect only as long as funding
for the services provided for in this Agreement has been appropriated by
the City Council in the annual budget for the fiscal year of the Agreement.
This Agreement is subject to termination based on lack of funding.

7. Governing Law, Jurisdiction, and Venue.

7.1 Section 28 of the Seminole County Agreement is amended, in its entirety,
as follows:

The laws of the State of Florida govern the validity,
enforcement, and interpretation of this Agreement.
The sole jurisdiction and venue for any legal action in
connection with this Agreement will be in the Courts
of Eleventh Judicial Circuit in and for Miami-Dade
County or in the event of federal jurisdiction the
United States District Court for the Southern District
of Florida.

8. Conflict of Interest

8.1 Section 15 of the Seminole County Agreement is
amended by adding the following:

(c) The Contractor represents that it has provided a list of
all current clients subject to the jurisdiction of the City.
Any potential or actual conflict between private
interests and responsibilities under this Agreement
shall be immediately disclosed to the City. Upon request
of the Contractor, and full disclosure of the nature and
extent of the proposed representation, the City
Manager or his designee shall have the authority to
authorize such representation during the term of this
Agreement.

(d) The Contractor agrees to adhere to and be governed by
all applicable provisions of the Miami-Dade County
Conflict of Interest and Code of Ethics Ordinance
Section 2-11.1, as amended; and by The City of Doral
Charter and Code as amended; both of which are
incorporated by reference as if fully set forth herein, in
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connection with the Agreement conditions hereunder.
The Contractor covenants that it presently has no
interest and shall not acquire any interest, directly or
indirectly that would conflict in any manner or degree
with the performance of the services.

(e) Standards and Proper Decorum: The City promotes and
expects a high standard of ethics and professional
conduct in all City employees. The Contractor shall be
held to the same standards and shall be held
accountable for any conduct or demeanor contrary to
the City employee conduct policy while representing
the City.

9. Employment Eligibility Verification (E-Verify)

9.1 Section 34 of the Seminole County Agreement is, in its entirety, amended
as follows:

(@) The Contractor must comply with the Employment
Eligibility Verification Program (“E-Verify Program”)
developed by the federal government to verify the
eligibility of individuals to work in the United States and
48 CFR 52.222-54 (as amended) is incorporated herein
by reference. If applicable, in accordance with Subpart
22.18 of the Federal Acquisition Register, the
Contractor must (1) enroll in the E-Verify Program, (2)
use E-Verify to verify the employment eligibility of all
new hires working in the United States; (3) use E-Verify
to verify the employment eligibility of all employees
assigned to the Agreement; and (4) include this
requirement in certain subcontracts, such as
construction. Information on registration for and use of
the E-Verify Program can be obtained via the internet at
the Department of Homeland Security Web site:
http://www.dhs.gov/E-Verify.

(b) The Contractor shall also comply with Florida Statute
448.095, which directs all public employers, including
municipal governments, and private employers with 25
or more employees to verify the employment eligibility
of all new employees through the U.S. Department of
Homeland Security’s E-Verify System, and further
provides that a public entity may not enter into a
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contract unless each party to the contract registers with
and uses the E-Verify system. Florida Statute 448.095
further provides that if a Contractor enters into a
contract with a subcontractor, the subcontractor must
provide the Contractor with an affidavit stating that the
subcontractor does not employ, contract with, or
subcontract with an unauthorized alien. In accordance
with Florida Statute 448.095, Contractor, if it employs
more than 25 employees, is required to verify employee
eligibility using the E-Verify system for all existing and
new employees hired by Contractor during the contract
term. Further, Contractor must also require and
maintain the statutorily required affidavit of its
subcontractors. It is the responsibility of Contractor to
ensure compliance with E-Verify requirements (as
applicable). To enroll in E-Verify, employers should visit
the E-Verify website (https://www.e-
verify.gov/employers/enrolling-in-e-verify) and follow
the instructions. Contractor must retain the 1-9 Forms
for inspection, and provide an executed E-Verify
Affidavit, which is attached hereto as Exhibit “C".

10. Public Records Law

11.

10.1

Section 27(e) of the Seminole County Agreement is
amended as follows:

IF THE CONTRACTOR HAS QUESTIONS
REGARDING THE APPLICATION OF CHAPTER
119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC
RECORDS RELATING TO THIS AGREEMENT, THE
CONTRACTOR SHALL CONTACT THE CUSTODIAN
OF PUBLIC RECORDS AT (TELEPHONE NUMBER:
305-593-6730 E-MAIL ADDRESS:
CONNIE.DIAZ@CITYOFDORAL.COM, AND
MAILING ADDRESS: THE CITY OF DORAL HALL
8401 NW 53RD TERRACE, DORAL, FL 33166.

Notices
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11.1 Section 31 of the Seminole County Agreement is
amended as follows:

For the City: Barbara Hernandez
City Manager
City of Doral, Florida
8401 NW 53 Terrace
Doral, Florida 33166

With a Copy to: City Attorney
City of Doral, Florida
8401 NW 53 Terrace
Doral, FL 33166

For Consultant:
Mark Warner
Plant & Moran PLLC
300 Town Center, Suite 100
Southfield, Ml 48075

12. Sovereign Immunity

12.1 The following Section is added to the Seminole County Agreement as
Section 34(a):

The CITY is a political subdivision of the State of Florida,
self-insured and subject to the provisions of Section
768.28, Florida Statutes, as may be amended from time
to time. Nothing in this Agreement shall be deemed or
otherwise interpreted as waiving the City's sovereign
immunity protections, or as increasing the limits of
liability as set forth in Section 768.28, Florida Statutes.

13. Scrutinized Companies

13.1 The following Section is added to the Seminole County Agreements as
Section 35:

(a) Contractor certifies that it and its subcontractors are
not on the Scrutinized Companies that Boycott Israel
List. Pursuant to Section 287.135, F.S., the City’s may
immediately terminate this Agreement at its sole option
if the Contractor or its subcontractors are found to have
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(b)

(c)

submitted a false certification; or if the Contractor, or
its subcontractors are placed on the Scrutinized
Companies that Boycott Israel List or is engaged in the
boycott of Israel during the term of the Agreement.

If this Agreement is for more than one million dollars,
the Contractor certifies that it and its subcontractors
are also not on the Scrutinized Companies with
Activities in Sudan, Scrutinized Companies with
Activities in the Iran Petroleum Energy Sector List, or
engaged with business operations in Cuba or Syria as
identified in Section 287.135, F.S. Pursuant to Section
287.135, F.S., the City’s may immediately terminate this
Agreement at its sole option if the Contractor, its
affiliates, or its subcontractors are found to have
submitted a false certification; or if the Contracotr, its
affiliates, or its subcontractors are placed on the
Scrutinized Companies with Activities in Sudan List, or
Scrutinized Companies with Activities in the Iran
Petroleum Energy Sector List, or engaged with business
operations in Cuba or Syria during the term of the
Agreement.

The Contractor agrees to observe the above
requirements for applicable subcontracts entered into
for the performance of work under this Agreement. As
provided in Subsection 287.135(8), F.S., if federal law
ceases to authorize the above-stated contracting
prohibitions then they shall become inoperative.
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IN WITNESS WHEREOF, the parties execute this Agreement on the respective dates
under each signature: The City, signing by and through its City Manager, attested to by its City
Clerk, duly authorized to execute same and by the Contractor by and through its Principal,
whose representative has been duly authorized to execute same.

CITY OF DORAL
Attest:
By:
Connie Diaz, City Clerk Barbara Hernandez, City Manager
1/30/2024
Date:

Approved As To Form and Legal Sufficiency for the Use
And Reliani =" 7 "™ 1 Only:

Valene Vieende

Valerie Vincente
NABORS, GIBLIN & NICKERSON, P.A.
City Attorney

PLANTE & MORAN, PLLC

By: %c//%

Mark Warner, Partner

Date: January 11, 2024

STATE oF _Michigan
COUNTY OF _Oakland

The foregoing instrument was %:knowfed ed before me by means of %physical presence or
online notarization, this “ lday of \ i; mm!"gié ; Zﬂﬁ by Mark Warner, as manager of
Plante & Moran PLLC, a Michigan Professional Limited Liability Company authorized to conduct

business in the State of Florida. He is personally known to me or produced
PN as identification.

otary Publk: State of Michigan
County of Wayne
My Commission Expires Ap

e Coupey o CEZLALTY

(SEAL)
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~ EXHIBIT "A"

CONSULTING SERVICES FOR PERMITTING
SOFTWARE NEEDS ASSESSMENT AGREEMENT
(RFP-604127-21/LNF)

THIS AGREEMENT is dated as of the /9ﬁ day of ﬁZZW@ 20 2 ), by and

between PLANTE & MORAN PLLC, duly authorized to conduct business in the State of Florida,
whose address is 300 Town Center, Floor 400, Southfield, Michigan 48075, in this Agreement
referred to as “CONSULTANT”, and SEMINOLE COUNTY, a charter county and political
subdivision of the State of Florida, whose address is Seminole County Services Building, 1101 E.
1% Street, Sanford, Florida 32771, in this Agreement referred to as “COUNTY”.
WITNESSETH:

WHEREAS, COUNTY desires to retain the services of a competent and qualified
consultant to pr___ovide consulting services for permitting software needs assessment for Seminole
County; and @

WHEREAS, COUNTY has requested and received expressions of interest for the retention
of services of (;onsultants; and

WHEREAS, CONSULTANT is competent, qualified, and desires to provide those
services according to the terms and conditions stated in this Agreement,

NOW, THEREFORE, in consideration of the mutual understandings and covenants set

- forth in this Agreement, COUNTY and CONSULTANT agree as follows:

Section 1. Services.

(a) COUNTY hereby retains CONSULTANT to provide professional services and
perform those tasks as further described in the Scope of Services attached as Exhibit A and made
a part of this Agreement. Required services will be specifically enumerated, described, and

depicted in the Purchase Orders authorizing performance of the specific project, task, or study.

Consulting Services for Permitting Software Needs Assessment Agreement
(RFP-604127-21/LNF)
Page 1 of 26

Certified Copy - Grant Maloy

Clerk of the Circuit Court ang Comptrolle

Seminole County Clerk of the Circuit Court and Comptroller
eCertified at 11/22/2021 10:14:35 -05:00

eCertified Id: BBA4-5EKF-33AV

Page 1 of 37
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CONSULTANT is also bound by all requirements as contained in the solicitation package, all
addenda to this package, and CONSULTANT’s submission in response to this solicitation. This
Agreement standing alone does not authorize the performance of any work or require COUNTY
to place any orders for work. N

(b) CONSULTANT may utilize labor categories that are not included in the fee
proposal for each Purchase Order, but that have been approved in the Master Agreement. If a
substitution is necessary, the work must be completed within the approved Time Basis (Not-To-
Exceed or Limitation of Funds) Purchase Order amount, and in no event may the Purchase -brder
amount be modified as a result of any changes in labor categories. CONSULTANT shall submit
a written request to the COUNTY’s Project Manager for approval of any substitution prior to the
utilization of any labor category for service. The approval of COUNTY’s Project Manager of any
substitution must take place prior to submission of the invoice. Any approved labor category
substitution must be based on the prevailing-labér” categories and their associated hourly rates
established in the Master Agreement that are in effect on the date of COUNTY’s approval for any
substitution.

Section 2. Term. This Agreement takes effect on the date of its execution by COUNTY
and continues for a period of three (3) years. Expiration of the term of this Agreement will have
no effect upon Purchase Orders issued pursuant to this Agreement and prior to the expiration date.
Obligations of both parties under such Purchase Orders will remain in effect until completion of
the work authorized by the respective Purchase Order.

Section 3. Authorization for Services. Authorization for performance of professional
services by CONSULTANT under this Agreement must be in the form of written Purchase Orders
issued and executed by COUNTY and signed by CONSULTANT. A sample Purchase Order is

attached as Exhibit B. Each Purchase Order must describe the services required, state the dates

Consulting Services for Permitting Software Needs Assessment Agreement
(RFP-604127-21/LNF)
Page 2 of 26

Seminole County Clerk of the Circuit Court and Comptroller
eCertified at 11/22/2021 10:14:35 -05:00
: eCertified |d: B8A4-5EKF-33AV

ez ! Page 2 of 37

Certified Copy -

Clerk of the Circuit Court angd Comptrolle
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for commencement and completion of work, and establish the amount and method of payment.
The Purchase Orders will be issued under and will incorporate the terms of this Agreement.
COUNTY makes no covenant or promise as to the number of available projects or that
CONSULTANT will perform any project for COUNTY during the term of this Agreement.
COUNTY reserves the right to contract with other parties for the services contemplated by this
Agreement when it is determined by COUNTY to be in the best interest of COUNTY to do so.

Section 4. Time for Completion. The services to be rendered by CONSULTANT must
be commenced as specified in such Purchase Orders as may be issued under this Agreement and
must be completed within the time specified in the respective Purchase Order.

Section 5. Compensation. COUNTY shall compensate CONSULTANT for the
professional services provided for under this Agreement on either a “Fixed Fee” basis or on a
“Time Basis Method”. The CONSULTANT will be compensated in accordance with the rate

818

Section 6. Reimbursable Expenses.

schedule attached as Exhibit C.

(a) If a Purchase Order is issued on a Fixed Fee or Time Basis Method, then
reimbursable expenses are in addition to the hourly rates. Reimbursable expenses are subject to
the applicable “Fixed Fee,” “Not-to-Exceed,” or “Limitation of Funds” amount set forth in the
Purchase Order. Reimbursable expenses may include actual expenditures made by
CONSULTANT, its employees, or its professional associates in the interest of the Project for the
expenses listed in the following paragraphs:

(1) COUNTY shall reimburse CONSULTANT for the following costs: travel
expenses in connection with the Project based on Sections 112.061(7) and (8), Florida Statutes, or
its successor and subject to the limitation listed below; long distance calls and telegrams; and fees

paid for securing approval of authorities having jurisdiction over the Project. COUNTY is not

Consulting Services for Permitting Software Needs Assessment Agreement
(RFP-604127-21/LNF)
Page 3 of 26

Seminole County Clerk of the Circuit Court and Comptroller
eCertified at 11/22/2021 10:14:35 -05:00

eCertified Id: BBA4-5EKF-33AV

Page 3 of 37
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obligated to reimburse CONSULTANT for the costs of meals, travel, vehicle mileage, tolls, and
parking for the local employees of CONSULTANT, that is, employees located within fifty (50)
miles of the job site.

A Reimbursement for mileage must be at the rate allowable by the
federal Internal Revenue Service. Reimbursement for local mileage, defined as within a fifty (50)
mile radius of the job site, is not allowed.

B. Car rental reimbursement is limited to compact cars for up to two
(2) occupants and intermediate cars for more than two (2) occupants.

C. Reimbursement for lodging must be at $100.00 or the actual
expenses for lodging at a “non-resort”-type hotel located in Seminole County, Florida.

D. Meals must not exceed:

1. Breakfast:

'$6.00 wf{p! 1&)receipts
$10.00 “v?ithxreceipts; _

2. Lunch:
$11.00 without receipts
$13.00 with receipts;

|
|
|
|

3. Dinner:
$19.00 without receipts
$27.00 with receipts.
E. Reimbursement for airfare must be based on coach rates.
(2) Reimbursement for the expense of reproduction, postage, and handling of
drawings and specifications are authorized at actual cost only.

3) If authorized in writing in advance by COUNTY, COUNTY shall reimburse

the cost of other expenditures made by CONSULTANT in the interest of the Project.

Consulting Services for Permitting Software Needs Assessment Agreement
(RFP-604127-21/LNF)
Page 4 of 26

Seminole County Clerk of the Circuit Court and Comptroller
eCertified at 11/22/2021 10:14:35 -05:00

eCertified |d: B8A4-5EKF-33AV

Page 4 of 37

Certified Copy -

Clerk of the Circuit Court angd Comptrolle
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(b) Any reimbursable expenses under this Agreement must be supported by a source
document such as a receipt or invoice with the employee’s name, project name, and brief
explanation of the expense. All reimbursable expenses must be itemized on the invoices.

(c) All reimbursable expenses must be allowable, allocable to the contract, and
reasonable, all as solely determined by COUNTY.

Section 7. Payment and Billing.

(a) If the Scope of Services required to be performed by a Work Order is clearly
defined, the Work Order will be issued on a Fixed Fee Basis. CONSULTANT shall perform all
work required by the Work Order, but in no event may CONSULTANT be paid more than the
negotiated Fixed Fee amount stated in the Work Order.

(b) If the Scope of Services is not clearly defined, the Work Order may be issued onla
Time Basis Method and contain a Not-to-Exceedyamount. If a Not-to-Exceed amount is provided,
CONSULTANT shall perform all work reqiired”by the Work Order, but in no event may
CONSULTANT be paid more than the Not-to-Exceed amount specified in the applicable Work
Order.

(c) For Work Orders issued on a Fixed Fee Basis, CONSULTANT may invoice the
amount due based on the percentage of total Work Order services actually performed and
completed, but in no event may an invoice amount exceed a percentage of the Fixed Fee amount
equal to the percentage of the total services actually completed.

(d) For Work Orders issued on a Time Basis Method with a Not-to-Exceed amount,
CONSULTANT may invoice the amount due for actual work hours performed, but in no event
may an invoice amount exceed a percentage of the Not-to-Exceed amount.

(e) The invoice must be sent to:

1) AP@SeminoleClerk.org

Consulting Services for Permitting Software Needs Assessment Agreement
(RFP-604127-21/LNF)
Page 5 of 26

Seminole County Clerk of the Circuit Court and Comptroller
eCertified at 11/22/2021 10:14:35 -05:00

7 J eCertified |d: B8A4-5EKF-33AV
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(2)° The original invoice may also be mailed or delivered to:

Director of County Comptroller’s Office

Seminole County Board of County Commissioners
P.O. Box 8080

Sanford, FL 32772-8080

3) A copy of the invoice must be sent to:

Seminole County Information Services Department
1101 E. 1* Street
Sanford, FL 32771

)} Upon review and approval of CONSULTANT’s invoice, COUNTY shall pay
CONSULTANT the approved amount in accordance with the terms as set forth in Chapter 218,
Part VII, Florida Statutes.

Section 8. General Terms of Payment and Billing.

(a) Upon satisfactory completion of work required under this Agreement and upon
acceptance of the work by COUNTY, CONSULTANT may invoice COUNTY for the full amount
of compensation provided for under the terms3£:this Agreement and less any amount already paid
by COUNTY. COUNTY shall pay CONSULTANT within thirty (30) days of receipt of a proper
invoice.

(b) COUNTY may perform or have performed an audit of the records of
CONSULTANT at any time during the term of this Agreement and after final payment to support
final payment under this Agreement. Audits may be performed at a time mutually agreeable to
CONSULTANT and COUNTY. Total compensation to CONSULTANT may be determined
subsequent to an audit as provided for in this Section and the total compensation so determined
will be used to calculate final payment to CONSULTANT. Performance of this audit will not
delay final payment as provided by subsection (a) of this Section.

(c) In addition to the above, if federal funds are used for any work under the

Agreement, the Department of Housing and Urban Development, the Comptroller General of the

Consulting Services for Permitting Software Needs Assessment Agreement
(RFP-604127-21/LNF)
Page 6 of 26

Seminole County Clerk of the Circuit Court and Comptroller
eCertified at 11/22/2021 10:14:35 -05:00

eCertified Id: BBA4-5EKF-33AV

Page 6 of 37




DocuSign Envelope ID: 8797884F-869C-4BC8-A888-706270776733

United States, or any of their duly authorized representatives must have access to any books,
documents, papers, and records of CONSULTANT that are directly pertinent to work performed
under this Agreement for purposes of making audit, examination, excerpts, and transcriptions.

(d) CONSULTANT shall maintain all books, documents, papers, accounting records,
and other evidence pertaining to work performed under this Agreement in such a manner as will
readily conform-to the terms of this Agreement. CONSULTANT shall make such materials
available at CONSULTANT s office at all reasonable times during the term of this Agreement and
for five (5) years from the date of final payment under this Agreement for audit or inspection as
provided for in subsections (b) and (c) of this Section.

(e) In the event any audit or inspection conducted after final payment, but within the
period provided in paragraph (d) of this Section, reveals any overpayment by COUNTY under the
terms of the Agreement, CONSULTANT shall.refund such overpayment to COUNTY within
thirty (30) days of notice by COUNTY. l

Section 9. Responsibilities of CONSULTANT.

(a) CONSULTANT s responsible for the professional quality, technical accuracy,
competence, methodology, accuracy, and the coordination of all of the following, which are listed
for illustration purposes and not as a limitation: documents, analysis, reports, data, plans, plats,
maps, surveys, specifications, and any and all other services of whatever type or nature provided
by CONSULTANT under this Agreement. CONSULTANT shall correct or revise, without
additional compensation, any errors or deficiencies in CONSULTANT’s plans, analysis, data,
reports, designs, drawings, specifications and any and all other services of whatever type or nature.

(b) COUNTY’s review of, approval and acceptance of, or payment for the materials or
services required under this Agreement does not operate as a waiver of any rights under this

Agreement, or of any cause of action arising out of the performance of this Agreement.
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CONSULTANT is and will remain liable to COUNTY, in accordance with applicable law, for all
damages to COUNTY caused by CONSULTANT’s performance of any services or provision of any
materials under this Agreement.

Section 10. Ownership of Documents. All deliverable analysis, reference data, survey
data, plans, reports, and any other form of written instrument or document that may result from
CONSULTANT’s services or have been created during the course of CONSULTANT’s
performance under this Agreement will become the property of COUNTY after final payment is
made to CONSULTANT.

Section 11. Termination.

(a) By written notice to CONSULTANT, COUNTY may terminate this Agreement or
any Purchase Order issued under this Agreement, in whole or in part, at any time, either for
COUNTY’s convenience or because of the failure of CONSULTANT to fulfill its obligations

under this Agreement. Upon receipt of such notice:

@) CONSULTANT shall immediately discontinue all services affected unless
the notice directs otherwise; and

2 CONSULTANT shall deliver to COUNTY all data, drawings,
specifications, reports, estimates, summaries, and any and all such other information and materials
of whatever type or nature as may have been accumulated by CONSULTANT in performing this
Agreement, whether completed or in process.

(b) If the termination is for the convenience of COUNTY, CONSULTANT will be paid
compensation for services performed to the date of termination. If this Agreement calls for the
payment based on a Fixed Fee amount, CONSULTANT will be paid no more than a percentage
of the Fixed Fee amount equivalent to the percentage of the completion of work contemplated by

this Agreement, as determined solely and conclusively by COUNTY.
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(c) If the termination is due to the failure of CONSULTANT to fulfill its obligations
under this Agreement, COUNTY may take over the work and carry it to completion by other
agreements or otherwise. In such case, CONSULTANT will be liable to COUNTY for all
reasonable additional costs as‘sociated with CONSULTANT’s failure to fulfill its obligations under
this Agreement.

(d) CONSULTANT will not be liable for such additional costs if the failure to perform
this Agreement arises out of causes beyond the control and without the fault or negligence of
CONSULTANT. CONSULTANT will be responsible and liable for the actions of its subcontractors,
agents, employees, persons, and entities of a similar type or nature. Matters beyond the fault or
negligence of CONSULTANT include, but are not limited to, acts of God or of the public enemy,
acts of COUNTY in either its sovereign or contractual capacity, fires, floods, epidemics,
quarantine restrictions, strikes, freight embargoes, and unusually severe weather, but, in every
case, the failure to perform must be beyond the>cdntrol and without the fault or negligence of
CONSULTANT.

(e If after notice of termination for CONSULTANT’s failure to fulfill its obligations
under this Agreement, it is determined that CONSULTANT did not so fail, the termination will be
conclusively deemed to have been effected for the convenience of COUNTY. In such event,
adjustment in the Agreement price will be made as provided in subsection (b) of this Section.

0] The rights and remedies of COUNTY provided for in this Section are in addition and
supplemental to any and all other rights and remedies provided by law or under this Agreement.

Section. 12. Conflict with Contract Documents. Wherever the terms of this Agreement
conflict \;vith any Purchase Order issued pursuant to it or any other contract documents, including

proposals submitted by CONSULTANT, this Agreement will prevail. For the avoidance of doubt,
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proposals and any other documents submitted by CONSULTANT are not incorporated into this
Agreement, unless expressly stated otherwise.

Section 13. Equal Opportunity Employment. CONSULTANT shall not discriminate
against any employee or applicant for employment for work under this Agreement because of race,
color, religion, sex, age, national origin, or disability. CONSULTANT shall take steps to ensure
that applicants are employed and employees are treated during employment without regard to race,
color, religion, sex, age, national origin, or disability. This provision includes, but is not limited
to the following: employment, upgrading, demotion or transfer; recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship.

Section 14. No Contingent Fees. CONSULTANT warrants that it has not employed or
retained any company or persons, other than_a bona fide employee working solely for
CONSULTANT, to solicit or secure this Agreement and that CONSULTANT has not paid or
agreed to pay any persons, company, corporation, individual, or firm, other than a bona fide
employee working solely for CONSULTANT, any fee, corpmission, percentage, gift, or other
consideration contingent upon or resulting from the award or making of this Agreement. For the |
breach or violation of this provision, COUNTY has the right to terminate this Agreement, at its
sole discretion and without liability, and to deduct from the Agreement price or otherwise recover
the full amount of such fee, commission, percentage, gift, or consideration.

Section 15. Conflict of Interest.

(a) CONSULTANT shall not engage in any action that would create a conflict of
interest in the performance of its obligations pursuant to this Agreement with COUNTY or violate
or cause others to violate the provisions of Chapter 112, Part III, Florida Statutes, relating to ethics

in government.
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(b)  CONSULTANT hereby certifies that no officer, agent, or employee of COUNTY
has any material interest (as defined in Section 112.312(15), Florida Statutes, as over 5%), either A
directly or indirectly, in the business of CONSULTANT to be conducted under this Agreement
and that no such person will have any such interest at any time during the term of this Agreement.

Section 16. Assignment. Neither this Agreement nor any interest in it may be assigned,
transferred, or otherwise encumbered under any circumstances by either party without prior written
consent of the other party and only by a document of equal dignity with this Agreement.

Section 17. Subcontractors. CONSULTANT shall first secure the prior written approval
of COUNTY before engaging or contracting for the services of any subcontractors under this
Agreement. CONSULTANT will remain fully responsible to COUNTY for the services of any
subcontractors under this Agreement.

Section 18. Indemnification of COUNTY. To the fullest extent permitted by law,
CONSULTANT shall hold harmless, releaseé=and indemnify COUNTY, its commissioners,
officers, employeeé, and agents from any and all claims, losses, damages, costs, attorney fees, and
lawsuits for damages arising from, allegedly arising from, or related to CONSULTANT’s
provision of materials or services under this Agreement caused by CONSULTANT’s act or
omission in the performance of this Agreement.

Section 19. Insurance.

(@  General. CONSULTANT shall procure and maintain insurance required under this
Section at CONSULTANT’s own cost.

1) CONSULTANT shall provide COUNTY with a Certificate of Insurance on
a current ACORD Form signed by an authorized representative of the insurer evidencing the
insurance required by this Section (Professional Liability, Workers’ Compensation/Employer’s

Liability, Commercial General Liébility, and Business Auto). The Certificate must have the
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Agreement number for this Agreement clearly marked on its face. COUNTY, its officials,
officers, and employees must be named additional insureds under the Commercial General
Liability, Umbrella Liability, and Business Auto policies. If the policy provides for a blanket
additional insured coverage, CONSULTANT shall provide a copy of the section of the policy
along with the Certificate of Insurance. If the coverage does not exist, the policy must be endorsed
to include the named additional insureds as described in this subsection. The Certificate of
Insurance must provide that COUNTY will be provided, by policy endorsement, not less than
thirty (30) days written notice prior to the cancellation or non-renewal, or by a method acceptable
to COUNTY. Until such time as the insurance is no longer required to be maintained by
CONSULTANT, CONSULTANT shall providle COUNTY with a renewal or replacement
Certificate of Insurance before expiration or replacement of the insurance for which a previous
Certificate of Insurance has been provided.

2) In addition to providing-the Certificate of Insurance on a current ACORD
Form, upon request as required by COUNTY, CONSULTANT shall provide COUNTY with a
certified copy of each of the policies of insurance providing the coverage required by this Section
within thirty (30) days after receipt of the request. Certified copies of policies may only be
provided by the insurer, not the agent or broker.

(3)  Neither approval by COUNTY nor failure to disapprove the insurance
provided by CONSULTANT will relieve CONSULTANT of its full responsibility for
performance of any obligation, including its indemnification of COUNTY, under this Agreement.

(b) Insurance Company Requirements. Insurance companies providing the insurance

under this Agreement must meet the following requirements:
(1)  Companies issuing policies must be authorized to conduct business in the

State of Florida and prove such authorization by maintaining Certificates of Authority or Letters
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of Eligibility issued to the companies by the Florida Office of Insurance Regulation, except that
insurance markets based in London or the domestic surplus lines markets that operate on a non-
admitted basis are permitted. Alternatively, policies required by this Agreement for Workers’
Compensation/Employer’s Liability, may be those authorized as a group self-insurer by Section
624.4621, Florida Statutes.

) In addition, such companies must have and maintain, at a minimum, a Best’s
Rating of “A-" and a minimum Financial Size Category of “VII” according to A.M. Best Company.

A3) If, during the period that an insurance company is providing the insurance
coverage required by this Agreement, an insurance company (i) loses its Certificate of Authority,

or (ii) fails to maintain the requisite Best’s Rating and Financial Size Category, the

CONSULTANT shall immediately notify COUNTY as soon as CONSULTANT has knowledge
! of any such circumstance and immediately_replace the insurance coverage provided by the
insurance company with a different insurance-"Company meeting the requirements of this
Agreement. Until such time as CONSULTANT has replaced the unacceptable insurer with an
insurer acceptable to COUNTY, CONSULTANT will be deemed to be in default of this
Agreement.

(c) Specifications. Without limiting any of the other obligations or liability of
CONSULTANT, CONSULTANT shall procure; maintain, and keep in force gmounts and types
of insurance conforming to the minimum requirements set forth in this subsection, at
CONSULTANT’s sole expense. Except as otherwise specified in this Agreement, the insurance
will become effective upon execution of this Agreement by CONSULTANT and must be
maintained in force until the expiration of this Agreement’s term or the expiration of all Orders
issued under this Agreement, whichever comes last. Failure by CONSULTANT to maintain this

required insurance coverage within the stated period will constitute a material breach of this
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Agreement, for which COUNTY may immediately terminate this Agreement. The amounts and
types of insurance must conform to the following minimum requirements:

(D Workers” Compensation/Employer’s Liability.

(A) CONSULTANT’s insurance must cover it for liability that would be
covered by the latest edition of the standard Workers’ Compensation policy as filed for use in
Florida by the National Council on Compensation Insurance without restrictiv.e endorsements.
CONSULTANT is also responsible for procuring proper proof of coverage from its subcontractors
of every tier for liability that is a result of a Workers’ Compensation injury to the subcontractor’s
employees. The mininllum required limits to be provided by both CONSULTANT and its
subcontractors are outlined in subsection (C) below. In addition to coverage for the Florida
Workers’ Compensation Act, where appropriate, coverage must be included for the United States
Longshoremen and Harbor Worker’s Compensation Act, Federal Employee’s Liability Act, and

any other applicable Federal or State law.

(B)  Subject to the restrictions of coverage found in the standard
Workers’ Compensation policy, there will be no maximum limit on the amount of coverage for
liability imposed by the Florida Workers’ Compensation Act, the United States Longshoremen’s
and Harbor Worker’s Compensation Act, or any other coverage customarily insured under Part
One of the standard Workers’ Compensation policy.

(C)  The minimum amount of coverage under Part Two of the standard
Workers’ Compensation policy is required to be the following:

$500,000.00 (Employer’s Liability-Each Accident)

$500,000.00 (Disease-Policy Limit)
$500,000.00 (Disease-Each Employee)

(2)  Commercial General Liability.
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(A) CONSULTANT’s insurance, subject to standard exclusions,
exceptions and limitations, must cover it for those sources of liability that would be covered by
the latest edition of the standard Commercial General Liability Coverage Form (ISO Form CG 00
01), as filed for use in the State of Florida by the Insurance Services Office. Notwithstanding any
standard policy exclusions, exceptions, limitations, or policy endorsements that may generally
limit or exclude coverage for certain types of liability under the policy, CONSULTANT’S
insurance will not contain any endorsements that are specifically directed towards excluding or
limiting Products/Completed Operations, Contractual Liability, or Separation of Insureds.

(B) CONSULTANT shall maintain these minimum insurance limits:

Each Occurrence Limit $1,000,000.00
Personal & Advertising Injury $1,000,000.00
General Aggregate $2,000,000.00

Products/Completed Operations Aggregate $2,000,000.00

(3)  Professional Liability g/s%nce. CONSULTANT shall carry Professional
o
Liability Insurance. The minimum amount of coverage under the Professional Liability Policy is
required to be $1,000.000.00/Each Occurrence.

4) Business Auto Policy.

(A) CONSULTANT’s insurance must cover CONSULTANT for
those sources of liability which would be covered by Section II of the latest edition of the standard
Business Auto Policy (ISO Form CA 00 01), as filed for use in the State of Florida by the
Insurance Services Office. Coverage must include owned, non-owned, and hired autos or any
auto used by CONSULTANT. In the event CONSULTANT does not own automobiles,
CONSULTANT shall maintain coverage for hired and non-owned auto liability for autos used by

CONSULTANT, which may be satisfied by way of endorsement to the Commercial General
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Liability policy or separate Business Auto Liability policy. If the contract involves operations
governed by Sections 29 or 30 of the Motor Carrier Act of 1980, endorsement MCS-90 is required.
(B)  The minimum limits to be maintained by CONSULTANT must be
per-accident combined single limit for bodily injury liability and property damage liability.
(C)  The minimum amount of coverage under the Business Auto Policy
is required to be $1,000.000.00/Each Occurrence.

(5)  Cyber Liability and Technology Errors and Omissions Insurance.

(A) CONSULTANT’s Cyber Liability and Technology Errors and
Omissions Insurance must cover its employees, subcontractors and agents for expenses, claims,
and losses resulting from wrongful acts committed in the performance of, or failure to perform, all
services under this Agreement, including, without limitation, claims, demands, and any other
payment-s related to electronic or physical security, breaches of confidentiality, and invasion of or
breaches of privacy. CONSULTANTs policyzwill provide a carve-back to the “Insured versus
Insured” exclusion for claims brought by or on behalf of additional insureds.

(B)  Ifthe Cyber Liability and Technology Errors policies are written on
a claims-made basis, the retroactive date must be prior to the commencement of this agreement. If
the Cyber Liability and Technology Errors policies are written on a claims-made basis and non-
renewed at any time during and up until the project completion, CONSULTANT shall purchase
an Extended Reporting Period for at least a two (2) year period.

(C) CONSULTANT shall maintain Cyber Liability insurance providing
coverage for the following: -

@) Liability for network security failures, privacy breaches and

system failures, including but not limited to loss or unauthorized access, use or disclosure of Insert
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Client Data, whether by CONSULTANT or any of subcontractor or cloud service provider used

by CONSULTANT.

(ii))  Breach Response Costs associated with a network security
failure, privacy breach or system failure, including but not limited to: costs to notify affected
individuals, customer support, forensics, crisis management consulting, public relations
consulting, legal services, and credit monitoring and identity fraud resolution services.

(i)  Expenses related to a regulatory proceeding including but
not limited to regulatory investigatory costs, fines, fees and penalties.

(iv) Payment Card Industry fines, fees, penalties and
assessments.

V) Cyber extortion payments, investigatory and response costs
(i.e., Ransomware Coverage).

(vi)  Business’Income Loss and Extra Expenses resulting from a
network security or system failure of CONSULTANT’s computer network, a third parties’
computer network, or both.

(vii)  Costs of restoring or replacing data.

(viii) Multimedia liability.

b (D) If this contract involves the provision of Cyber Technology
Services, Products, or both, in addition to the above required coverages, CONSULTANT must
maintain Technology Products & Services Liability insurance providing coverage for:

)] Liability related the rendering of or failure to render
technology product and services.
(E)  Certificates of Insurance and Additional Insured Endorsements must

reflect applicable limits, sub-limits, self-insured retentions, and deductibles.
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(F) CONSULTANT will be responsible for any and all deductibles,
self-insured retentions, or waiting period requirements.
(G)  The minimum limits to be maintained by CONSULTANT for Cyber
Liability and Tpchnology Errors and Omissions Insurance are as follows:
Cyber Liability: $1,000,000 Per Occurrence or Claim
$3,000,000 General Aggregate
Technology Errors and Omissions:  $1,000,000 Each wrongful act
$3,000,000 General Aggregate
(d) ' Coverage. The insurance provided by CONSULTANT pursuant to this Agreement
must apply on a primary and non-contributory basis, and any other insurance or self-insurance
maintained by COUNTY or COUNTY s officials, officers, or employees must be in excess of and
not contributing to the insurance provided by or.on behalf of CONSULTANT.

(e) Occurrence Basis. The Workers=Compensation policy, the Commercial General

Liability, and the Umbrella policy required by this Agreement must be provided on an occurrence
rather than a claims-made basis. The Professional Liability insurance policy may be on an
occurrence basis or claims-made basis. If a claims-made basis, the coverage must respond to all
claims reported within three (3) years following the period for which coverage is required and
which would have been covered had the coverage been on an occurrence basis.

® Obligations. Compliance with the foregoing insurance requirements will not
relieve CONSULTANT, its employees, or its agents of liability from any obligation under this
Section or any other Section of this Agreement.

Section 20. Dispute Resolution.

(a) In the event of a dispute related to any performance or payment obligation arising

under this Agreement, the parties shall exhaust COUNTY administrative dispute resolution
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procedures prior to filing a lawsuit or otherwise pursuing legal remedies. COUNTY administrative

dispute resolution procedures for proper invoice and payment disputes are set forth in Section

22.15, “Prompt Payment Procedures”, Seminole County Administrative Code. COUNTY
. administrative dispute resolution procedures for contract claims relatéd to this Agreement, other
than for proper invoice and payment disputes, are set forth in Section 3.5541, “Contract Claims”,
Seminole County Administr’étive Code.

(b) In any lawsuit or legal proceeding arising under this Agreement, CONSULTANT

hereby waives any claim or defense based on facts or evidentiary materials that were not presented

for consideration in COUNTY administrative dispute resolution procedures set forth in subsection
(a) above of which CONSULTANT had knowledge and failed to present during COUNTY
administrative dispute resolution procedures.

(c) In the event that COUNTY _administrative dispute resolution procedures are
exhausted and a lawsuit or legal proceeding is filed; the parties shall exercise best efforts to resolve
disputes through voluntary mediation and to select a mutually acceptable mediator. The parties
participating in the voluntary mediation shall share the costs of mediation equally.

Section 21. Representatives of COUNTY and CONSULTANT.

(a) It is recognized that questions in the day to day conduct of performance pursuant
to this Agreement may arise. Upon request by CONSULTANT, COUNTY shall designate and
advise CONSULTANT in writing of one or more COUNTY employees to whom to address a