HISTORIC TOWN OF EATONVILLE, FLORIDA

REGULAR COUNCIL MEETING AGENDA
Tuesday, February 04, 2025, at 7:30 PM
Town Hall - 307 E Kennedy Blvd

Please note that the HTML versions of the agenda and agenda packet
may not reflect changes or amendments made to the agenda.

l. CALL TO ORDER AND VERIFICATION OF QUORUM

I1.  INVOCATION AND PLEDGE OF ALLEGIANCE

I1l. APPROVAL OF THE AGENDA

IV. CITIZEN PARTICIPATION (Three minutes strictly enforced)

V. CONSENT AGENDA

1. Approval of Town Council Meeting Minutes 1-21-25 (Clerk Office)

2. Approval of Reassignment of Resolution Index Number (Clerk Office)

3. Approval of Resolution 2025-2 Urging the Florida State Legislature to enact legislation to
provide a public records exemption for municipal clerks and employees who perform municipal
elections work or have any part in code enforcement functions of a town/city (Clerk Office)

4. Approval of the AMENDED Engineering Program Manager Agreement between Town and
GCl, Inc. for the FDEP SRF Grant Funding Approval of the AMENDED Engineering Program
Manager Agreement between Town and GClI, Inc. for the FDEP SRF Grant Funding
(Public Works)

5. Approval of The HostDime Project Agreement With Amendment #2 (Administration)

VI. COUNCIL DECISIONS

VIl. REPORTS
CHIEF ADMINISTRATIVE OFFICER’S REPORT
TOWN ATTORNEY’S REPORT
TOWN COUNCIL REPORT/DISCUSSION ITEMS
MAYOR’S REPORT

VIiIl. ADJOURNMENT

The Town of Eatonville is subject to the Public Records Law. Under Florida law, e-mail addresses are public records. If you
do not want your e-mail address released in response to a public records request, do not send electronic mail to this
entity. Instead, contact this office by phone or in writing.
**PUBLIC NOTICE**

This is a Public Meeting, and the public is invited to attend. This Agenda is subject to change. Please be advised that one (1)
or more Members of any of the Town’s Advisory Boards/Committees may attend this Meeting and may participate in
discussions. Any person who desires to appeal any decision made at this meeting will need a verbatim record of the
proceedings and for this purpose may need to ensure that a verbatim record of the proceedings is made which includes the
testimony and evidence upon which the appeal is to be based — per Section 286.0105 Florida Statutes. Persons with disabilities
needing assistance to participate in any of these proceedings should contact the Town of Eatonville at (407) 623-8910 "at least
48 hours prior to the meeting, a written request by a physically handicapped person to attend the meeting, directed to the
chairperson or director of such board, commission, agency, or authority" - per Section 286.26
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HISTORIC TOWN OF EATONVILLE, FLORIDA

TOWN COUNCIL MEETING

FEBRUARY 4, 2025, AT 7:30 PM
Cover Sheet

*NOTE** Please do not change the formatting of this document (font style, size, paragraph spacing etc.)

ITEMTITLE:

Approval of Town Council Meeting Minutes (Clerk Office)

TOWN COUNCIL ACTION:

PROCLAMATIONS,
AWARDS, AND
PRESENTATIONS

Department: LEGISLATIVE (CLERK OFFICE)

PUBLIC HEARING
15T/ 2NP READING

CONSENT AGENDA

YES

COUNCIL DECISION

ADMINISTRATIVE

Exhibits: (Council Meeting Minutes:
- Council Meeting Minutes, January 21, 2025, 7:30 p.m.

REQUEST: Approval of meeting minutes for the Town Council Meeting held on the below dates:

e Council Meeting Minutes, January 21, 2024, 7:30 p.m.

SUMMARY: The Town Council Meeting was held on the 3" Tuesday in February. Meeting Minutes
were transcribed from the audio archive for approval for the public records.

RECOMMENDATION: Recommend approval of meeting minutes for the Town Council Meeting held

on the below dates:

e Council Meeting Minutes, January 21, 2025, 7:30 p.m.

FISCAL & EFFICIENCY DATA: N/A




Section V. ltem #1.

HISTORIC TOWN OF EATONVILLE, FLORIDA
REGULAR COUNCIL MEETING
MEETING MINUTES
Tuesday, January 21, 2025, at 7:30 PM
Town Hall — 307 E. Kennedy Blvd.

SPECIAL NOTICE: These meeting minutes are presented in an abbreviated format intended as a public record
discussion of stated meeting according to the Florida’s Government-in-the-Sunshine law. Meetings are opened
to the public, noticed within reasonable advance notice, and transcribed into minutes for public record. **Audio
Recording are available through the Town’s website on the Council Agenda Page.

CALL TO ORDER AND VERIFICATION OF QUORUM:
Mayor Gardner called the meeting to order at 7:30 p.m. and a quorum was established by Mrs. King.
PRESENT: (5), Mayor Angie Gardner, Vice Mayor Theo Washington, Councilman Rodney Daniels, Councilwoman
Wanda Randolph, Councilman Tarus Mack

STAFF: (6) Demetrius Pressley (By Zoom), Chief Administrator Officer, Veronica King, Town Clerk, Ryan Knight,
Town Attorney, Katrina Gibson, Finance Director, Chief Stanley Murray, EPD, Valerie Mundy, Public Works
Director

INVOCATION AND PLEDGE OF ALLEGIANCE:
Moment of Silence led by Mayor Gardner followed by the Pledge of Allegiance

APPROVAL OF THE AGENDA:

Mayor _Gardner Motions to APPROVE the meeting agenda; Moved by Councilman Mack; Second by
Councilwoman Randolph; AYE: ALL, MOTION PASSES.

PRESENTATIONS AND RECOGNITION - (1)

Presentation of the Certificate of Appreciation- Chief Murray presented Certificates of Appreciation to Officer
Colangelo, Mrs. Colangelo, Bagel King, Puff ‘n Stuff Catering, and Orlando Regional Realtor Association.

CITIZEN PARTICIPATION - (5)

Kelvan Franklin — Provided community engagement opportunities from the Eatonville Chamber of
Commerce, contact the chambers to volunteer; (January 25) Women change makers panel discussion from
10:00 - 11:30am, please RSVP, (January 25) MLK day of service with Representative Anna V. Eskamani from
9:00 - 11:00am; (February 15) Annual Black History Speaks from 1:00 — 3:00pm, seeking spoken word artists,
historians, and rhythm artists, see there's an artist there, to use their talents to educate, reach out if interested.

Joyce Irby — Quoted a Persian proverb; feel like the future of Eatonville is being mortgaged by people who
should not be in positions, will canvas the neighborhood independently to see if majority agree or disagree
with the decision made to put a particular man in charge; if yes, will give $5,000 of hard earned money, anyone
responsible for putting him in charge should resign if the citizens say they disagree.

Daniel Demonta — Shared a poem focusing on the melanated family to remind ourselves of what we are as we
move forward with the reclaiming of this land from foreign colonizers and colonial forms of dictatorship that
have sneaked into our borders; a lot of our community suffers from PTSD meaning Post Traumatic Slave
Syndrome, our mind, economy, spirituality are trapped within the plantation, still psychologically imprisoned
ourselves in the confines of the master, the master has changed forms in 2025 and looks like real estate
investors, political enforcers, political enforcers, when we do not know our identity as melanated beings, or

1of 3 012125COUNCILMeetingMinutes
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know our family history and the generations that have cultivated Eatonville making it the spatetmarTcTs
supposed to be, we are lost, cannot move forward tomorrow if you do not know where you stand today, it is
hard to know where you stand today if you do not know where you stood yesterday, It was not easy for them
to have founded the first legal black town in the United States, a large percentage of Eatonville is owned by
foreign investors, until we see that everything that we are pouring in economically is coming back to us the
way it should with actual melanated historical evolutionary education, with grocery stores and dollar stores
that are feeding us wealth through our health, then what are we doing? We are throwing resources, money, and
ourselves.

Kaia James — Transferred time to Daniel Demonta.

Angela Thomas — Expressed concerns about dogs that are not behind fences, not on leash, and not with
competent adults; request that the town adopt a dog leach ordinance or piggyback on the leach law adopted by
Orange County.

PUBLIC HEARING:

Approval of First Reading of Ordinance 2025-1- Revisions to the Land Development Code Tara Salmieri
gave an overview of the revisions to the Land Development Code Public Comments: Marion Hunt expressed
concerns about rezoning, request for zoning map; Victor McCall inquired about clarity on having a home
office; Ruthi Critton inquired about Accessory Dwelling Units (ADU) and requested clarity on the design and
height requirements/restrictions Mayor Gardner Motions to APPROVE the Consent Agenda approving
the Eirst Reading of Ordinance 2025-1- Revisions to the Land Development Code (Preamble Read) ; Moved
by Vice Mayor Washington; Second by Councilman Mack;_Council Comments: Councilwoman Randolph
inquired about mobile homes, is there an ordinance for mobile homes (Ms. Salmieri stated that there was not);
inquired about pools not being include (Ms. Salmieri stated that pools where moved to accessories). Mayor
Gardner calls for the question; AYE: ALL, MOTION PASSES.

APPROVAL CONSENT AGENDA: Mayor Gardner Motions to APPROVE the Consent Agenda
approving Council Meeting Minutes for December 3, 2024, December 17, 2024, January 7, 2024, Resolution
2025-1 Establishing the Designated Authorized Representative to Execute Clean Water and Drinking Water
State Revolving Fund Loan Agreement, the Engineering Program Manager Agreement between Town and
GCl, Inc. for the FDEP SRF Grant Funding; Moved by Councilman Mack; Second by Councilman Daniels;
AYE: ALL, MOTION PASSES.

COUNCIL DECISIONS:

Approval of the Mutual Release with UPS Development Company, LLC and The Town of Eatonville; Attorney
Knight gave an introduction and review of the mutual release, the mutual release is for the amount of
$100,000.00 paid by TOWN to UP, by way of payment to the Burr & Forman Trust Account, to be fully paid
within 30 days of the full execution of the signed agreement.; Mayor Gardner Motions to APPROVE the
Mutual Release with UPS Development Company, LLC and The Town of Eatonville (Preamble Read); Moved
by Vice Mayor Washington; Second by Councilman Mack; AYE: Mayor Gardner, Vice Mayor Washington;
Councilman Mack NAYE: Councilman Daniels, Councilwoman Randolph; MOTION PASSES. Comments:
Councilman Mack recommend approval, this is the best decision to make; ; Councilwoman Randolph request
for the documents that legal was referring to; what is the amount in the reserve and the amount that will go to
legal, there should have been a budget amendment included in the package, should have been a 286 meeting;
Councilman Daniels ask what was the breach?

REPORTS:

CHIEF ADMINISTRATIVE OFFICER: Demetrius Pressley — No Report; will send updates out on the Read
File.

20f 3 012125COUNCILMeetingMinutes
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TOWN CLERK: Veronica King — No Report

PUBLIC WORKS DIRECTOR: Valerie Mundy — Gave thanks for the approval of the agreement with the GFI
firm; they will assist with the 34-million-dollar grant (rehabilitation of the town water); have picture for viewing,
will email the pictures to the town council.

ATTORNEY: Ryan Knight — No additional lawsuits; no further report

TOWN COUNCIL REPORT/DISCUSSION ITEMS -

Councilman Rodney Daniels — Encourage residents to be active at the meetings; MLK Parade was a great event;
looking forward to the Zora Festival January 31 — February 3, 2025; congratulations to the officers and
businesses who received the certificate of appreciation; acknowledged Chief Murray and those who participated
in the citizen participation period; agree with implementing a dog leash ordinance and piggy back on Orange
County until a ordinance is put in place.

Councilman Rodney Daniels — not feeling good about the $100,000.00 settlement agreement; acknowledged the
town clerk; the crowd of the parade was great, will get with Ms. Robinson to discuss recommendations;
condolences to the family of Tony Belfon.

Councilwoman Wanda Randolph — acknowledged staff for the success of MLK parade along with public works,
participation was great, expressed concerns with lots of cars and trailers parked on the streets of Catlina Park;
agree with implementing a dog leash ordinance; inquired about the status of the Zora Festival, was fees
satisfied?

Vice Mayor Theo Washington — The MLK Parade was massive, thanks t the committee, expressed a need for
more barricades, recommend throwing bags of candy (not individual candies)

MAYOR’S REPORT - Mayor Angie Gardner — Acknowledged Ms. Mundy for her efforts along with the
parade staff; condolences to the bereaved families.

ADJOURNMENT Mayor Gardner Motions for Adjournment of Meeting; Moved by Councilman Mack;
Second by Vice Mayor Washington; AYE: ALL, MOTION PASSES. Meeting Adjourned at 9:19pm.

Respectfully Submitted by: APPROVED

Veronica L King, Town Clerk Angie Gardner, Mayor

3of 3 012125COUNCILMeetingMinutes
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HISTORIC TOWN OF EATONVILLE, FLORIDA
TOWN COUNCIL MEETING

FEBRUARY 4, 2025, AT 7:30 PM
Cover Sheet

*NOTE** Please do not change the formatting of this document (font style, size, paragraph spacing etc.)

ITEM TITLE: Approval of Reassignment of Resolution Index Number (Clerk Office)

TOWN COUNCIL ACTION:

PROCLAMATIONS, Department: LEGISLATIVE (CLERK OFFICE)
AWARDS, AND
PRESENTATIONS

PUBLIC HEARING
15T/ 2NP READING

CONSENT AGENDA | YES

Exhibits: (Council Meeting Minutes:
- Resolution 001

COUNCIL DECISION

ADMINISTRATIVE

REQUEST: It is being requested that the council approves the renumbering of the resolution approved
on January 7, 2025, adopting a flat rental fee for the usage of the main street parking space.

SUMMARY: On January 7, 2025, the town council approved Resolution 2025-1 adopting a flat rental
fee for the usage of the main street parking space. There is a need to reassign another index number to this
resolution due to a double indexing of the same number. The new assigned number being recommended
is Resolution 2025-001.

Today’s approval is for the reassignment of index 2025-001 to the resolution approving a flat rental fee
for the usage of the main street parking space.

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF EATONVILLE ADOPTING A
SPECIAL USAGE FEE FOR SPECIAL EVENTS LOCATED ON THE TOWN’S MAIN STREET
PARKING SPACE LOCATED AT THE CORNER OF EAST KENNEDY BOULEVARD AND
COLLEGE AVENUE; PROVIDING AN EFFECTIVE DATE.

RECOMMENDATION: Staff recommend that the council approve the flat rental fee to allow for the
ability to stretch tax revenue by collecting special user fees for special events.

FISCAL & EFFICIENCY DATA: N/A
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RESOLUTION 2025 — 001 (RENUMBERED)

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF EATONVILLE
ADOPTING A SPECIAL USAGE FEE FOR SPECIAL EVENTS LOCATED ON THE
TOWN'S MAIN STREET PARKING SPACE LOCATED AT THE CORNER OF EAST
KENNEDY BOULEVARD AND COLLEGE AVENUE; PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Town has established a “Special Events” application outlining
processes and procedures for events that are held by various groups and entities in the
Town; and

WHEREAS, the Town realizes that such events do contribute to the Town’s overall
ambience and creation of place and space in the community;

NOW, THEREFORE, BE IT RESOLVED BY THE Town Council of the Town of
Eatonville; Florida as follows:

SECTION ONE: The Town of Eatonville Special Event rental fee for the town’s Main
Street parking lot is set at $250.00.

SECTION TWO: All resolutions or part of resolutions in conflict with any other Resolution
of any of the provisions of this Resolution are hereby repealed.

SECTION THREE: SEVERABILITY: If any portion of a section of this Resolution is found
to be invalid, unlawful, or unconstitutional it shall not be held to invalidate or impair the
validity force, or effect of any other section or part of this Resolution.

SECTION FOUR: Effective Date. This resolution takes effect upon adoption and secures
any prior “temporary” pricing quoted.

PASSED AND ADOPTED by the Town Council of the Town of Eatonville, Florida on this
7 day of January, 2025.

ATTEST: TOWN OF EATONVILLE, FLORIDA

By By:

Veronica King, Town Clerk Angie Gardner, Mayor
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HISTORIC TOWN OF EATONVILLE, FLORIDA
TOWN COUNCIL MEETING

FEBRUARY 4, 2025, AT 7:30 PM
Cover Sheet

*NOTE** Please do not change the formatting of this document (font style, size, paragraph spacing etc.)

) Approval of Resolution 2025-2 urging the Florida State Legislature to
ITEMTITLE: . . > . L
enact legislation to provide a public records exemption for municipal
clerks and employees who perform municipal elections work or have any
part in code enforcement functions of a town/city (Clerk Office)
TOWN COUNCIL ACTION:

PROCLAMATIONS, Department: LEGISLATIVE (CLERK OFFICE)
AWARDS, AND
PRESENTATIONS

PUBLIC HEARING . . . . )
15T/ 9ND READING Exhibits: (Council Meeting Minutes:

- Resolution 2025-2

CONSENT AGENDA | YES

COUNCIL DECISION

ADMINISTRATIVE

REQUEST: Request for the council approve Resolution 2025-2 urging the Florida State Legislature to
enact legislation to provide a public records exemption for municipal clerks and employees who perform
municipal elections work or have any part in code enforcement functions of a town/city.

SUMMARY: Many municipal staff who perform duties that include, or result in, investigations into
complaints regarding election fraud, legal enforcement of hearings related to neglect or abuse, or other
activities that could lead to a criminal prosecution are exposed to threats and other acts of violence.

Municipal Clerks often administer elections. Some election workers have been targeted for threats and
violence due to the nature of materials they are responsible for. Further, Clerks are often involved in legal
enforcement proceedings in actions related to violations of codes and ordinances. Occasionally, these
proceedings have led to retaliation and threats by defendants.

Please note, there are currently 27 public record exemptions for specific roles, one of which applies to
Code Enforcement Officers. Code Officers are covered by the exemption, but not Municipal Clerks. There
is language referencing code enforcement work in the resolution template for the purpose of including
Municipal Clerks and employees who perform work related to code enforcement proceedings to be
included as part of the public record exemption.

RECOMMENDATION: Recommendation is that the council approve Resolution 2025-2 urging the
Florida State Legislature to enact legislation to provide a public records exemption for municipal clerks
and employees who perform municipal elections work or have any part in code enforcement functions of
a town/city.




FISCAL & EFFICIENCY DATA: N/A
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Resolution No. 2025-2

A Resolution of the Town of Eatonville Town Council of the Town of
Eatonville of Eatonville, Florida urging the Florida State Legislature to
enact legislation to provide a public records exemption for municipal
clerks and employees who perform municipal elections work or have any
part in code enforcement functions of a town/city and providing for an
effective date.

Whereas, many municipal staff who perform duties that include, or result in,
investigations into complaints regarding election fraud, legal enforcement of hearings that
could lead to a criminal prosecution or code enforcement actions are exposed to threats
and other acts of violence; and

Whereas, municipal clerks often administer elections, and some election workers
have been targeted for threats and violence due to the nature of materials they are
responsible for

Whereas, municipal clerks are often involved in legal enforcement proceedings in
actions related to violations of codes and ordinances and, occasionally, these
proceedings have led to retaliation and threats by defendants; and

Whereas, currently public records exemptions in Florida include those for local
personnel who either investigate, enforce or otherwise provide a service that can result
in contentious interactions when action is taken and municipal clerks and their staffs fall
within the need for a window for greater protection; and

Whereas, the Florida Association of City Clerks is very concerned for the safety
and well-being of the municipal clerks and their staffs who serve the public on a daily
basis and are, oftentimes, the first contact of citizens with cities; and

Whereas, the Town of Eatonville of Eatonville, Florida has complied with all
requirements and procedures of Florida law in processing and adopting this Resolution.

Now, Therefore, be it Resolved By the Town of Eatonville Town Council of the Town
of Eatonville of Eatonville, Florida, as follows:

(1). The Town of Eatonville Town Council of the Town of Eatonville of Eatonville,
Florida hereby adopts the recitals set forth in this Resolution (whereas clauses) as the

legislative findings of the Town Council of the Town of Eatonville.

1|Page
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(2). The Mayor and the Town Council of the Town of Eatonville of Eatonville,
Florida, hereby urges and encourages the Florida State Legislature to enact legislation to
provide a public records exemption for municipal clerks and employees who perform
municipal elections work or have any part in code enforcement functions of a municipality.

(3). The Town of Eatonville Clerk is hereby directed and authorized to send a
certified copy of this Resolution to Governor Ron DeSantis, Senator Marco Rubio,
Senator Rick Scott, and Representative Anna V. Eskamani, the Tri-County League of
Cities, and the Florida League of Cities (FLC).

(4). This Resolution shall take effect immediately upon its adoption.

Passed and Adopted this 4" of February 2025.

Attest: The Town of Eatonville of Eatonville, Florida
By:
Veronica L. King Angie Gardner
Town of Eatonville, Town Clerk Town of Eatonville, Mayor

Approved as to form and legal sufficiency.

Clifford Shepard, Town Attorney

2|Page
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HISTORIC TOWN OF EATONVILLE, FLORIDA
TOWN COUNCIL MEETING

JANUARY 21, 2025, AT 07:30 PM
Cover Sheet

*NOTE** Please do not change the formatting of this document (font style, size, paragraph spacing etc.)

ITEM TITLE: Approval of the AMENDED Engineering Program Manager Agreement between
Town and GClI, Inc. for the FDEP SRF Grant Funding Approval of the AMENDED Engineering
Program Manager Agreement between Town and GClI, Inc. for the FDEP SRF Grant Funding
(Public Works)

TOWN COUNCIL ACTION:

PROCLAMATIONS, Department: PUBLIC WORKS
AWARDS, AND

PRESENTATIONS

PUBLIC HEARING Exhibits:

ST ND
1°1/2 READING o **AMENDED**Engineering Program Manager
CONSENT AGENDA | X Agreement between Town and GCl, Inc.

COUNCIL DECISION

ADMINISTRATIVE

REQUEST: Request approval of the AMENDED Engineering Program Manager Agreement between
Town and GClI, Inc. for the FDEP SRF Grant Funding

SUMMARY: The Engineering Program Manager Agreement between Town and GCI, Inc. for the FDEP
SRF Grant Funding was approved by town council on January 21, 2025, It is being brought due to changes
that were made to the agreement. The amended agreement removes all previous references to federal and
non-applicable requirements. Town Clerk recommended that all revisions come back through council for
approval due to content changes behind scribbles errors.

RECOMMENDATION: Recommend approval to authorize the execution of the AMENDED
Engineering Program Manager Agreement between Town and GCl, Inc. for the FDEP SRF Grant Funding

FISCAL & EFFICIENCY DATA: N/A
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MASTER AGREEMENT FOR PROFESSIONAL PROGRAM MANAGEMENT SERVICES

AGREEMENT FOR
PROFESSIONAL SERVICES

THIS AGREEMENT is effective this 17" day of December 2024,

by and between the Town of Eatonville, ("Owner"), a public and governmental body existing
under and by virtue of the laws of Florida, with a business address at 307 E Kennedy Blvd,
Eatonville, FL 32751 , and Geotech Consultants International, Inc. dba GCI Inc.,
("Consultant"), a Florida corporation licensed to do business in Florida, with a business
address at 2290 North Ronald Reagan Blvd., Suite 100, Longwood, FL 32750.

WITNESSETH:

WHEREAS, the Owner desires to employ the Consultant to provide professional services for
Continuing Program and Project Management Services, as described herein, at the Town of
Eatonville and

WHEREAS, the Consultant is licensed, qualified, willing and able to perform the professional
services required on the terms and conditions hereinafter set forth; and

WHEREAS, the Owner has given public notice of the professional services to be rendered
pursuant to this Agreement, a copy of which is attached hereto as Exhibit B and incorporated
herein by reference; and

WHEREAS, the selection of the Consultant has been made in accordance with the provisions of
49 CFR Part 18, and the Consultant's Competitive Negotiation Act, Section 287.055, Florida
Statutes.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the Owner and
the Consultant do hereby agree as follows:

ARTICLE 1-GENERAL PROVISIONS
1.1 Basic Definitions

Wherever used in this Agreement, the following terms have the meanings indicated, which are
applicable to both the singular and plural thereof:

1.1.1 Additional Services

Services which may be requested from the Consultant by the Owner in addition to the Basic
Services covered by this Agreement. Additional Services, if any, will be defined in an
Addendum to this Agreement.

January 24, 2025

Master Agreement for Professional Program Management Services 1
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1.1.2 Agreement

The Agreement for Professional Services between the Consultant and Owner, including all
Exhibits listed in Article 20 of this Agreement, including all amendments and addenda hereto.

1.1.3 Basic Services

The Basic Services to be performed by the Consultant for the Owner as described in Exhibit A
and B of this Agreement.

The following abbreviations will be used throughout this Agreement:

1. FAA- Federal Aviation Administration

2. FDOT -- Florida Department of Transportation
3. TSA-- Transportation Security Administration
4. DOT -U.S. Department of Transportation

5. Owner - Town of Eatonville

1.15 Consultant's Compensation

Consultant’'s Compensation means the fees and expenses incurred directly in connection with
the performance or furnishing of Basic and Additional Services for which the Owner shall pay
the Consultant as indicated in Exhibit A.

1.1.6 Services

Services means both Basic and Additional Services performed by the Consultant for the Owner
under this Agreement.

ARTICLE 2 -SERVICES TO BE PROVIDED BY THE CONSULTANT
2.1 Basic Services

211 The Consultant hereby agrees to provide professional services required for Basic
Services as defined in Exhibit A.

21.2 The Consultant shall perform Basic Services in accordance with the terms and
conditions of this Agreement and with all applicable federal, state and local laws, regulations,
rules and ordinances then in effect or as amended.

2.2 Additional Services

The Consultant agrees to perform such Additional Services as may be negotiated between the
Owner and the Consultant and set forth in an Addendum to this Agreement, executed by the
Owner and Consultant. An Addendum for Additional Services will establish either a lump sum
amount or per diem or hourly rates with a not to exceed limit for the cost to complete the
Additional Services. Hourly rates shall be those most recently negotiated rates with the Owner.
In the event that unit prices were defined for various services in this Agreement for Basic

January 24, 2025
Master Agreement for Professional Program Management Services
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Services, these same unit rates shall be used as the basis for determining the cost for
Additional Services. An Addendum will also define the amount of time for the Consultant to
complete the Additional Services. It is expressly understood, however, that the Owner shall
have no obligation to authorize the Consultant to perform any Additional Services under this
Agreement. Additional Services will be performed in accordance with the terms of this
Agreement and all applicable federal, state and local laws, regulations, rules and ordinances
then in effect or as amended.

2.3 Personnel

The Consultant agrees to retain the necessary qualified personnel to perform all Basic and
Additional Services for the Owner pursuant to this Agreement and any Addenda hereto.
Consultant shall ensure that all such personnel, while performing Services hereunder, shall
conduct themselves in a professional manner. The Consultant further agrees to remove
promptly any personnel from performing Services as the Owner shall request in writing, which
request may be made by the Owner with or without cause, and to replace promptly such
personnel with another of the Consultant's qualified personnel who shall be approved in writing
by the Owner

2.4 Subconsultants

24.1 The Consultant, in order to supplement its forces with additional expertise and to
meet its Article 18 requirements of small business participation, may employ other entities and
individuals to serve as subconsultants. All subconsultants proposed for the services shall be
selected by the Consultant from a prequalified pool of subconsultants previously approved the
Owner's Professional Services Committee. The pool of approved subconsultants shall be
developed cooperatively by Owner and Consultant, following advertisement and an outreach
program, in order to identify qualified small businesses that are available to provide the
necessary services. Approval of any proposed subconsultant shall be in Owner's sole
discretion. All proposals that include subconsultant personnel that were not expressly included
in the subconsultant's Statement of Qualifications must include resumes and a detailed scope of
work to be performed by the proposed personnel. No payment will be made for work performed
by subconsultant personnel that are not specifically identified in an approved proposal.

2.4.2 The Consultant agrees, at the Owner's written request, which may be made by the
Owner with or without cause, to terminate promptly the services of any Subconsultant and to
replace promptly each such terminated Subconsultant with a qualified firm or individual
approved by the Owner in writing. The Consultant further agrees to cause the Subconsultants
to remove promptly any employees providing Services under this Agreement as the Owner shall
request in writing, which may be made by the Owner with or without cause, and to replace
promptly each such employee with another qualified employee acceptable to the Owner.

243 The Owner shall have no liability or obligation to the Subconsultants hereunder.
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24.4 The Owner shall have the right, but not the obligation, based upon sworn statements
of accounts from the Subconsultants, and in accordance with the Consultant’s written request,
to pay a specific amount directly to a Subconsultant. In such event, the Consultant agrees any
such payments shall be treated as a direct payment to the Consultant's account.

245 Subconsultant fees shall be billed to the Owner at cost with no additional markup
applied by the Consultant. Additionally, previously negotiated Subconsultant hourly rates shall
be utilized in proposals for Additional Services.

2.4.6 All Services performed by Subconsultants under this Agreement shall be pursuant to
an appropriate written agreement between the Consultant and each Subconsultant. The
Consultant shall require each Subconsultant to be bound to the Consultant by all the terms of
this Agreement, and to be responsible to the Consultant for all the obligations and
responsibilities for which the Consultant, pursuant to this Agreement, is responsible to the
Owner, except as provided in Paragraph 15.5.13. The Consultant shall make available to each
proposed Subconsultant, prior to execution of the Subconsultant's agreement, a copy of this
Agreement. When requested by the Owner, the Consultant shall submit copies of the written
agreements between the Consultant and the Subconsultants.

2.5 Consultant's Standards of Performance

The Consultant shall use professional standards of care and performance to perform all
Services in such quality and sequence, and in accordance with such reasonable time
requirements and reasonable written instructions, as may be requested or provided by the
Owner and as required by the project. The Services must be provided in a manner that is
consistent with the level of reasonable care, skill, judgment and ability provided by professionals
providing a similar type of Services in the same geographic area.

2.6 Consultant's Liability

The Consultant shall be and remain liable in accordance with applicable law for all damages to
the Owner and the Owner's property caused by the improper acts, errors or omissions of the
Consultant or by any Subconsultants in performing any Services. The term "improper acts,
errors or omissions" shall include, but not be limited to, negligent, reckless, wanton, intentional,
or willful failure to perform the Services in accordance with the professional standard of care
and performance for each Service set forth in this Agreement.

2.7 Consultant's Obligation to Correct Errors or Omissions

The Consultant shall be responsible for the professional quality, technical adequacy and
accuracy, timely completion, and coordination of all data, designs, specifications, calculations,
estimates, plans, drawings, photographs, reports, memoranda, other documents and
instruments, and other services furnished by the Consultant. If any design work or submittal
prepared by the Consultant contains an error, omission, deficiency or mistake, Owner reserves
the right to back-charge reasonable costs incurred in identifying, documenting, and remedying
any such error, omission, deficiency or mistake.
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Such back-charge amounts may be deducted from any payment(s} due the Consultant. If the
payments due the Consultant are not sufficient to cover such amount(s), the Consultant shall be
responsible for paying the difference to Owner.

Upon written notice from Owner the Consultant shall, without additional compensation, correct
or revise any errors, omissions, mistakes or other deficiencies in such data, studies, surveys,
designs, specifications, calculations, estimates, plans, drawings, construction documents, work,
and materials resulting from the improper act, error or omission of the Consultant or any
Subconsultants.

2.8 Consultant's Obligation to Repair Damaged Property

The Consultant shall promptly repair, at its sole cost and expense and in a manner acceptable
to the Owner, any damage caused by the improper act, error or omission of the Consultant to
facilities operated or controlled by the Owner or any third party to which the Owner is
accountable, or any improvements or property located thereon. If any damage is caused
partially by improper acts or omissions of the Owner or a third party for whom the Consultant is
not responsible, all parties shall bear their proportional share of the repair costs based upon the
parties' relative degree of fault.

29 Owner's Approval shall not Relieve Consultant of Responsibility

Review or approval by the Owner of data, designs, specifications, calculations, estimates, plans,
drawings, photographs, reports, memoranda, other documents and instruments, and incidental
work or materials furnished hereunder shall in no way relieve the Consultant of responsibility for
the technical adequacy and accuracy of Services performed by the Consultant. Neither the
Owner's review, approval, acceptance of, nor payment for, any of the Services under this
Agreement shall constitute a waiver of any of the Owner's rights under this Agreement or of any
cause of action it may have arising out of the this Agreement.

2.10 Non-Exclusive Rights

The rights granted to the Consultant hereunder are nonexclusive, and the Owner reserves the
right to enter into agreements with other consultants to perform professional services, including
without limitation, any of the Services provided for herein.

211 Consultant's Compliance with Laws and Regulations

2111 The Consultant and its employees and Subconsultants shall promptly observe
and comply with all applicable federal, state and local laws, regulations, rules and
ordinances then in effect or as amended ("laws"), including, but not limited to, the laws
governing the wages paid by the Consultant to its employees.
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2.11.2  The Consultant shall procure and keep in force during the term of this Agreement all
necessary licenses, registrations, certificates, permits and other authorizations as are required
by law in order for the Consultant to render its Services hereunder

2.11.3 Effective January 1, 2021, the Consultant shall register with and utilize the
U.S. Department of Homeland Security's Employment Eligibility Verification System (E-Verify),
in accordance with the terms governing the use of the system, to verify the work authorization
status of all newly hired employees, performing work in the United States. The Consultant shall
include an express provision in all Subcontracts requiring the Subconsultants and
Subcontractors to do the same and require all Subconsultants and Subcontractors to provide
the Consultant with an affidavit stating that the Subconsultant/Subcontractor does not employ,
contract with, or subcontract with an unauthorized alien. The Consultant must retain all such
affidavits for the duration of the Contract. In accordance with Florida Statutes §448.095, the
Owner shall terminate this Contract if Owner has a good faith belief that the Consultant
knowingly employs an unauthorized alien or has otherwise violated Florida Statute

8448.09(1). The Owner shall require the Consultant to terminate the contract of a
Subconsultant/Subcontractor if Owner has a good faith belief that the
Subconsultant/Subcontractor has knowingly violated Florida Statute

8448.09(1). The Consultant may challenge any such termination in accordance with Florida
Statutes 8448.095. Consequences for a violation of this subsection also include liability for the
Owner’s costs because of the termination-and debarment for at least one (1) year in accordance
with Florida Statutes §448.095.

2.12 Consultant is not Owner's Agent

The Consultant is not authorized to act as the Owner’s agent hereunder and shall have no
authority, expressed or implied, to act for or bind the Owner hereunder, unless set forth in
Addenda hereto.

2.13 Reduced Scope of Services

The Owner shall have the right, by written notice to the Consultant, to reduce the scope of
Services to be rendered hereunder. In the event the scope of Services are reduced by the
Owner, the Consultant shall promptly notify the Owner in writing after receipt of such notice of
the amount by which the total compensation for that particular scope or service should be
reduced. The reduction in compensation shall be calculated on the basis of the Consultant's
labor estimates and labor-hour costs for such Services and the related reimbursable expenses.
The Consultant's notice to the Owner shall show this calculation in reasonable detail. The
Owner shall, with reasonable promptness after receipt of the Consultant's calculation of
compensation reduction, notify the Consultant in writing of its acceptance or objection to the
amount of compensation reduction, together with the Owner's determination of the proper
amount of compensation reduction, which determination shall be conclusive.

2.14 Suspension
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If the Owner suspends the Project, or any portion thereof, the Consultant shall be compensated
for services performed prior to notice of such suspension. When the Project is resumed, the
Consultant shall be compensated for expenses incurred in the interruption and resumption of
the services. The fees for the remaining services and the time schedules shall be equitably
adjusted. If the Owner suspends the Project or a portion thereof for more than 90 cumulative
days for reasons other than the fault of the Consultant, the Consultant may terminate this
Agreement by giving not less than seven days' written notice.

2.15 Consultant’s Representative

The Consultant shall designate a person to act as the Consultant's Representative as identified
in Exhibit A. The Consultant’s Representative shall have complete authority on behalf of the
Consultant to transmit or receive information, to propose or proceed with action requested by
the Owner and to execute Addenda on behalf of the Consultant.

ARTICLE 3 - OWNER'S RESPONSIBILITIES
3.1 Furnishing Information and Instructions; Examination of Documents

3.11 Upon request by the Consultant, the Owner will make available for the Consultant's
investigation and use the Owner's library of record documents for the Owner's existing facilities,
and other information pertinent to the Services which may be available, including any survey
and geotechnical information. However, it will be the Consultant's responsibility to research
these existing documents to determine which, if any, are applicable to the Services. It will also
be the Consultant's responsibility to verify all applicable information shown on the Owner's
record documents or any other information provided by the Owner prior to relying upon such
information for execution of the Services.

3.2 Review of Consultant's Submittals

Subject to the provisions of this Agreement, the Owner may examine all data, designs,
specifications, calculations, estimates, plans, drawings, photographs, reports, memoranda and
other documents and instruments prepared by the Consultant and delivered to the Owner
pursuant to this Agreement, within a reasonable time so as not to unreasonably delay the
Consultant in the rendering of its Services. The Owner will promptly notify the Consultant of any
observed deviations from the Scope of Services as defined herein and in the attached Exhibit
A, errors or other defects in such data, designs, specifications, calculations, estimates, plans,
drawings, photographs, reports, memoranda and other documents and instruments.

3.3 Reasonable Access

The Owner will allow the Consultant reasonable access to facilities controlled by the Owner to
enable the Consultant to perform the Services. The Consultant acknowledges and agrees that
such access rights shall not be exercised in a manner that impedes or interferes with the
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operation of the Owner’s facilities or the activities of the Owner’s lessees, licensees, permittees,
or any other applicable parties responsible for the facilities. The Consultant further agrees to
abide by all applicable regulations regarding access to the Owner's facilities, including restricted
or secure areas as designated by the Owner. The Consultant will obtain all necessary
permissions, required for such access by the Consultant's personnel, at no additional cost to the
Owner.

3.4 Owner's Representative

The Owner’s Representative, as identified in Exhibit A, acts as the Owner's Representative
with respect to Services to be provided by the Consultant under this Agreement.

ARTICLE 4 - TIME

4.1 The Consultant’s Services and compensation under this Agreement have been
agreed to in anticipation of the orderly and continuous progress of the Services through
completion.

4.2 The date for commencement of the Services by the Consultant is the effective date of
the Notice to Proceed.

4.3 A schedule for the Services shall be included in each Addendum by executing an
Addendum, the Consultant acknowledges that the schedule set forth in such Addendum is both
realistic and achievable, and that the Services will be completed within the time frame set forth
in the schedule.

4.4 If, at any time prior to completion of the Services, the Consultant determines that the
Services are not progressing according to the schedule as set forth in the Addendum, the
Consultant shall immediately notify the Owner in writing and shall provide a description of the
cause of the delay, the effect on the schedule and the recommended action to meet the
schedule.

ARTICLE 5--PAYMENTS TO CONSULTANT FOR SERVICES AND REIMBURSABLE
EXPENSES

5.1 Compensation for Services

For Services rendered by the Consultant, the Owner shall pay the Consultant in accordance
with the payment rates specified in Exhibit A. To obtain payment in the most efficient manner,
the Consultant may opt to enroll in an electronic funds transfer (EFT) payment system or other
methods offered by the Owner. The Owner will provide instructions on the payment enroliment
process and requirements upon request.
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All invoices must be submitted in accordance with the Owner’s established procedures to
ensure timely processing and payment. The Consultant is responsible for ensuring invoices are
complete, accurate, and submitted in compliance with the terms of this Agreement.

5.2 Reimbursable Expenses

521 The Owner shall pay the Consultant for Reimbursable Expenses incurred by the
Consultant as defined in Exhibit A and Exhibit C.

5.2.2 Reimbursement for travel, for either Basic or Additional Services, shall be made in
accordance with the Owner's travel policy attached as Exhibit D.

53 Invoices

53.1 The Consultant shall submit invoices to the Owner, in the form attached as Exhibit
C, no more frequently than monthly, for all Services rendered hereunder since the last monthly
invoice. Invoices shall be in a form and with detail satisfactory to the Owner and shall include
the nature and amount of each expense, separated and identified as reasonably requested by
the Owner. The Consultant shall submit one (1) original of the invoice to the Owner, by
uploading the invoice in accordance with the Owner's instructions.

5.3.2 Monthly invoices shall also contain the following information:

e Lump sum amount invoices shall include a percentage of such lump sum fee equal to
the percentage of Services completed since the last monthly invoice.

o Per Diem or hourly rates invoices shall be based upon the number of days or hours of
service actually rendered by the Consultant and its Subconsultants since the last
monthly invoice, broken down by appropriate billing classifications.

e Monthly invoices for Reimbursable Expenses incurred since the last monthly invoice
shall include the nature and amount of each expense, the date on which it was
incurred, and the task to which each expense relates, submitted in a form and with
detail satisfactory to the Owner.

e Certification from a Principal or Officer that amounts previously paid by the Owner to the
Consultant for work, expenses, supplies, etc. of Subconsultants have been disbursed.

e Consultant Disbursement Form included in Exhibit C.

5.3.4 The Consultant represents and warrants that all billable hours and rates furnished by
the Consultant to the Owner shall be accurate, complete and current as of the date of this
Agreement or Addenda hereto. Current rates are defined as the most recently negotiated rates
with Consultant and Subconsultants. Consultant shall also verify that Subconsultant rates are
accurate, complete and current prior to submission of invoices. The Consultant further
covenants and agrees that all billing rates, estimates of the percent of Services which have
been completed, and other factual unit costs furnished by the Consultant to the Owner to
support any lump sum amount, or per diem or hourly rates, which the Owner agrees to pay for
any Services shall be accurate, complete and current as of the date of this Agreement or any
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Addenda authorizing the Consultant to perform Services. The making of any willfully false
statement by the Consultant in a monthly invoice shall be grounds for the immediate termination
by the Owner of this Agreement.

5.35 The Owner shall notify the Consultant in writing of any objection to the amount of
such invoice, together with the Owner's determination of the proper amount of such invoice.
Such notice shall be accompanied by the Owner's payment of any undisputed portion of such
monthly invoice. Any dispute over the proper amount of such monthly invoice shall be resolved
by mutual agreement of the parties, and after final resolution of such dispute, the Owner shall
promptly pay the Consultant the amount so determined, less any amounts previously paid by
the Owner with respect to such monthly invoice. In the event it is determined that the Owner has
overpaid such monthly invoice, the Consultant shall promptly refund the amount of such
overpayment to the Owner, together with interest thereon at the rate of 6% per annum from the
date such amounts were paid by the Owner.

5.3.6 Consultant shall, upon written request from the Owner, provide such records to verify
payment to Subconsultants. Records may include, but not be limited to, cancelled checks,
invoices and other financial information.

5.3.7 Upon completion of the performance of Additional Services covered by any particular
Addenda, or as agreed to by the parties, Consultant shall submit a final invoice and denote
"Final Invoice" on same.

5.4 Adjustment to Fees

In addition to any other rights or remedies available to the Owner, the Owner shall have the right
to adjust the fee payable to the Consultant for any Services in order to prevent payment by the
Owner of any sum which the Owner determines was increased due to inaccurate, incomplete,
non-current billing rates, hours or estimate of completion status, and other factual unit costs,
provided that such adjustment is made by the Owner within one year from the date of payment
by the Owner of the Consultant's final invoice for the Services to which the adjustment relates.

5.5 Annual Rate Adjustment

The per diem or hourly rates set forth in Exhibit A may be reviewed annually on or before the
anniversary date of this Agreement. In the event the Consultant has more than one Agreement
with the Owner, the anniversary date will be the latter Agreement’s anniversary date. Any
adjustments to per diem or hourly rates shall be negotiated, approved in writing by the Owner
and shall be effective no earlier than the anniversary date of the Agreement. Adjusted billing
rates cannot be utilized for billable hours performed prior to the approval date. Subconsultant
billing rates may or may not be affected by the annual rate adjustment, i.e. Subconsultant with
rates negotiated under another agreement and within one year of those negotiated rates.
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ARTICLE 6 - RECORDS

6.1 Maintenance of Records

The Consultant shall maintain complete and accurate records relating to all Services rendered
by Consultant and any Sub-consultants pursuant to this Agreement. Records shall be kept in a
form reasonably acceptable to the Owner. Records and invoices for Services shall include all of
the information required in order to determine the Consultant’s monthly hours for each
employee rendering Services hereunder and shall identify the Services rendered by each
employee in a manner acceptable to the Owner. Records for Reimbursable Expenses shall
identify the nature and amount of each expense, the date on which it was incurred, and the task
to which the expense relates.

6.2 Access to Records and Reports

The Consultant shall maintain an acceptable cost accounting system. All of the Consultant's
books. documents, papers and records directly relating to Services shall, upon reasonable
notice by the Owner, be made available to the Owner, of whom shall have the right from time to
time, through their respective duly authorized representatives, at all reasonable times, to review,
inspect, audit or copy the Consultant's records. Production of such records by the Consultant
shall not constitute promulgation and shall retain in the Consultant all rights and privileges of
workmanship, confidentiality and any other vested interests. If, as a result of an audit, it is
established that the Consultant has overstated its hours of service, Reimbursable Expenses,
per diem or hourly rates for any month, or percentage of lump sum amount earned in any
month, the amount of any overcharge paid by Owner as a result of an overstatement shall
forthwith be refunded by the Consultant to the Owner with interest thereon, if any, at a rate of
six percent (6%) per annum on the overstated amount accrued from forty-five (45) days after the
Owner's natice to the Consultant of the overstatement. If the amount of an overstatement in any
month exceeds five percent (5%) of the amount of the Consultant's statement for that month,
the entire reasonable expense of the audit shall be borne by the Consultant. The Consultant
shall retain all records, books, and reports required under this Contract and shall make same
available to the requesting party for a period of five (5) years from the date of payment by the
Owner of the final invoice for the Services and all pending matters are closed. The Consultant
shall insert this provision into any lower tier contract.

6.3 Public Records

When the Consultant receives any request to inspect or copy any records that relate to this
Agreement, it shall promptly provide the Owner with a copy of the request. The Owner will
respond to each such request on behalf of itself and the Consultant and the Consultant agrees
to fully cooperate with the Owner with regard to all records requests and comply with all
decisions made by the Owner regarding the production/disclosure. The Consultant shall:

o Keep and maintain public records that ordinarily and necessarily would be required by
the Owner in order to perform the services being performed by the Consultant.
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¢ Provide the public with access to public records on the same terms and conditions that
the Owner would provide the records and at a cost that does not exceed the cost
provided in chapter 119, Florida Statutes, as amended, or as otherwise provided by law.

e Except as authorized by law, ensure that public records that are exempt or confidential
and exempt from public records disclosure requirements are not disclosed for the
duration of the Agreement, as well as following completion or termination of the
Agreement if the Consultant does not transfer the records to the Owner.

o Meet all requirements for retaining public records and upon completion or termination of
the Agreement, transfer, at no cost to the Owner all public records in possession of the
Consultant or keep and maintain the public records required by the Owner and the law to
perform the Services. If the Consultant transfers all public records to the Owner upon
completion or termination of the Agreement, the Consultant shall destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All records stored electronically must be provided to the Owner in a format
that is compatible with the information technology systems of the Owner. If the
Consultant keeps and maintains public records upon completion or termination of the
Agreement, the Consultant shall meet all applicable requirements for retaining public
records.

e Failure to grant such public access or otherwise comply with the Owner’s request for
records will be grounds for immediate termination of this Agreement by the Owner.

e Failure to provide the public records to the Owner within a reasonable time may also
subject the Consultant to penalties under section 119. 10, Florida Statutes.

o If a civil action is filed against consultant to compel production of public records relating
to this Agreement, Consultant will be solely responsible and liable for its attorney's fees
and any resulting damages.

ARTICLE 7 -TERM OF AGREEMENT AND TERMINATION

7.1 Term of Agreement

The term of this Agreement shall be for a period of three (3) years from the effective date shown
on Page 1. The Owner, with the mutual agreement of the Consultant, may elect to renew this
Agreement for two (2) additional one-year periods. The Consultant shall perform all services
authorized during any renewal period in accordance with the terms and conditions set forth
herein. Projects funded under this Agreement shall be limited to those projects which are
expected to be initiated within five (5) years of the date of the fully executed Agreement.

7.2 Agreement Termination - Default
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This Agreement or the Services performed hereunder may be terminated in whole or in part in
writing by either party in the event of substantial failure by the other party to fulfill its obligations
under this Agreement, or under any Addendum hereto, through no fault of the terminating
party; provided, however, that no such termination may be effected unless the other party is
given (1) not less than thirty (30) calendar days written notice of intent to terminate; and (2) an
opportunity for consultation with the terminating party prior to termination. Upon receipt of the
notice of termination, the Consultant must immediately discontinue all services affected unless
the notice directs otherwise. The Consultant's obligations to the Owner arising from the
Consultant's improper acts or omissions shall survive the termination of this Agreement. In the
event the termination is due to Consultant's failure to fulfill the Consultant's obligations, the
Consultant must deliver to Owner all data, surveys, models, drawings, specifications, reports,
maps, photographs, estimates, summaries, and other documents and material prepared by the
Engineer under the Agreement, whether complete or partially complete. In the event the
termination is due to Consultant's failure to fulfill the Consultant's obligations, the Owner may
take over the work and prosecute the same to completion by Agreement or otherwise pursuant
to the provisions herein. In such a case, the Consultant shall be liable to the Owner for any
additional cost occasioned to the Owner thereby. The owner reserves the right to withhold
payments to consultant until such time the default is cured, if applicable, or the Owner elects to
terminate the Agreement. Any compensation paid to the consultant for satisfactory work
completed up to and through the date the Consultant received the termination notice will not
include anticipated profit on non-performed services under any circumstance. If, after notice of
termination for failure to fulfill Agreement obligations, it is determined that the Consultant had
not so failed, the termination shall be deemed to have been affected for the convenience of the
Owner. In such an event, adjustment in the contract price shall be made as provided herein.
The duties and obligations imposed by this Agreement and the rights and remedies available
thereunder are in addition to, and not a limitation of, any duties, obligations, rights and remedies
otherwise imposed or available by law.

7.3 Agreement Termination - Convenience

This Agreement or the Services performed hereunder may be terminated in whole or in part in
writing by the Owner for its convenience and an equitable adjustment in the contract price shall
be made; provided, however, that the Consultant shall be given (1) not less than thirty (30)
calendar days written notice of intent to terminate; and (2) an opportunity for consultation with
the Owner (in the manner determined by the Owner in its sole discretion) prior to termination.
Any compensation paid to Consultant for satisfactory work completed up and through the
date the Consultant received the termination notice will not include anticipated profit on non-
performed services under any circumstance. Upon receipt of the notice of termination, except
as explicitly directed by Owner, the Consultant must immediately discontinue all services
affected. Upon termination of the Agreement, the Consultant must deliver to Owner all data,
surveys, models, drawings, specifications, reports, maps, photographs, estimates,
summaries, and other documents and material prepared by the Engineer under the
Agreement, whether complete or partially complete. The duties and obligations imposed by
this Agreement and the rights and remedies available thereunder are in addition to, and not a
limitation of, any duties, obligations, rights and remedies otherwise imposed or available by law.

January 24, 2025
Master Agreement for Professional Program Management Services 13

25




Section V. ltem #4.

7.4 Agreement Termination - False Certification/Scrutinized Company

Owner may terminate this Agreement for cause and without the opportunity to cure if the
Consultant is found to have submitted a false certification or has been placed on the Scrutinized
Companies that Boycott Israel List or is engaged in a boycott of Israel.

In the event this agreement is for One Million Dollars ($1,000,000.00) or more, Owner may
terminate this Agreement for cause and without the opportunity to cure if the Consultant is found
to have submitted a false certification or has been placed on the Scrutinized Companies with
Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum
Energy Sector List or is engaged in business operations in Cuba or Syria.

7.5 Addenda Termination

Owner may terminate Addenda without cause by verbal or written notification to Consultant.
Upon notification, Consultant will immediately discontinue all Services specified in the Addenda
and submit a final invoice to the Owner within thirty (30) days of Owner's notice of termination to
Consultant for those services actually performed.

7.6 Termination - Price Adjustment

In connection with any termination of the Agreement or any Addenda, the Consultant shall have
no entitlement to recover anticipated profit for Services or other work not performed.

7.7 Notice of Intent to Terminate

Upon the Owner's giving of notification of termination of the Consultant, or upon the
Consultant's giving of notice of intent to terminate as provided herein, the Consultant shall: (1)
promptly discontinue all Services affected (unless the Owner directs otherwise); and (2) upon
request, deliver or otherwise make available to the Owner all data, designs, specifications,
calculations, estimates, plans, drawings, photographs, reports, memoranda, other
documents and instruments, and such other information and materials as may have been
prepared or accumulated by the Consultant or by the Subconsultants in performing Services
under this Agreement, whether completed or in process. The rights and remedies of the Owner
provided in this Agreement are in addition to any other rights and remedies provided by law or
under this Agreement.

7.8 Owner's Right to Complete Terminated Services

Upon termination pursuant to this Agreement, the Owner may take over the Services and
perform the Services to completion by agreement with another party or otherwise. In doing
so, the Owner shall not waive its right to pursue any remedy that it may have against the
Consultant arising out of the Consultant's performance hereunder.

7.9 Remedies

The duties and obligations imposed by the Agreement and the rights and remedies available
hereunder are in addition to, and not a limitation of, any duties, obligations, rights, and
remedies otherwise imposed or available by law.

ARTICLE 8 - DOCUMENTS AND DRAWINGS
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8.1 Furnishing Copies

8.1.1 Except as otherwise provided in this Agreement or in any Addendum hereto, the
Consultant shall furnish the Owner one (1) editable electronic media copy in original software
format, one (1) in PDF format and one (1) hard copy of all data, designs, specifications,
calculations, estimates, plans, drawings, photographs, reports, memoranda, and all other
documents and instruments of any type or nature (except working papers), which have been
prepared by the Consultant or by the Subconsultants in rendering Services. The Consultant
further agrees that at the Owner's request, the Consultant shall cause one or more of its
gualified employees to review promptly personally with the Owner's designated representatives
any and all such drawings and documents. Copies of drawings and documents shall be
furnished to the Owner by the Consultant at the Owner's request, and except as otherwise
provided in any Addendum for Additional Services, the Consultant shall receive a reasonable
amount for reimbursement of its cost for such additional copies.

8.1.2 Except as otherwise provided in any Addendum for Additional Services, the
Consultant shall immediately upon the termination of this Agreement for any reason, furnish to
the Owner at no additional cost or expense one reproducible copy, in media acceptable to the
Owner and one complete set on electronic media, of all drawings and documents which have
been prepared or accumulated by the Consultant or by any Subconsultant in rendering
Services but which have not been furnished previously to the Owner by the Consultant pursuant
to this Agreement.

8.2 Ownership

All documents prepared or accumulated by the Consultant in rendering Services shall be the
sole property of the Owner and the Owner shall be vested with all rights therein of whatever kind
and however created; provided, however, that the Consultant shall have no liability to the Owner
for the Owner's use of the Consultant's work product unless used in connection with this
Agreement or any Amendments or Addenda thereto, or for the Owner's use of work product of
the Consultant which is delivered to the Owner in incomplete form, accompanied by written
notice to the Owner that such work is incomplete describing in sufficient detail why the
documents are incomplete. No reports, maps, drawings, specifications or other documents
produced in whole or in part under this Agreement shall be the subject of any application for
copyright by or on behalf of the Consultant or any of its Subconsultants.

8.3 Identification of Documents

All drawings, specifications, reports, maps and other documents completed as part of this
Agreement, other than documents provided exclusively for internal use by the Owner, shall
contain the month and year the document was prepared, the words, "Town of Eatonville" or
such other notations as the Owner may direct in writing.
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8.4 Confidentiality

The Consultant shall not, during the term of this Agreement and forever thereafter, knowingly
divulge, furnish or make available to any third person, firm or organization, without the Owner's
prior written consent, or unless incident to the proper performance of the Consultant's
obligations hereunder, or in the course of judicial or legislative proceedings where such
information has been properly subpoenaed, any information generated by the Consultant or
received from the Owner, concerning the Services rendered by the Consultant or any
Subconsultant pursuant to this Agreement. The Owner's intent is to protect security and
proprietary information. The Owner does not intend to restrict the Consultant from normal
publication, marketing or awards activities and will not unreasonably withhold its consent.

8.5 Sensitive Security Information

The Consultant shall not, during the term of this Agreement and forever thereafter, knowingly
divulge, furnish or make available any sensitive security information to any third person, firm or
organization, without the Owner's knowledge and prior written consent, including requests for
said information made in the course of judicial or legislative proceedings where such
information has been properly subpoenaed, Consultant is further prohibited from releasing and
reproducing security sensitive information within Consultant's firm and distribution among
Consultant's Subconsultants without the Owner's knowledge and prior written consent.

8.5.1 SSI: Sensitive Security Information -- also noted as (SSI) -- is information that, if
publicly released, would be detrimental to critical infrastructure security, as defined by Federal
regulation 49 C.F.R. part 1520. Although SSI is not classified information, there are specific
procedures for recognizing, marking, protecting, safely sharing, and destroying SSI.
Persons receiving SSI are considered "covered persons" under the SSI regulation, in order to
carry out responsibilities related to critical infrastructure security and are obligated to protect
this information from unauthorized disclosure.

8.5.2

¢ The following information indicates requirements for access to, control of, and/or
distribution of Project Documents Marked as Sensitive Security Information or SSI.

o You Must -- Lock All SSI: Store SSI in a secure container such as a locked file
cabinet or drawer (as defined by Federal regulation 49 C.F.R. part 1520.9 (a)(1)).

e You Must -- When No Longer Needed, Destroy SSI: Destruction of SSI must be
complete to preclude recognition or reconstruction of the information (as defined by
Federal regulation 49 C.F.R. part 1520.19).

e You Must -- Mark SSI: The regulation requires that even when only a small portion of a
paper document contains SSI, every page of the document must be marked with the SSI
header and footer shown at left (as defined by Federal regulation 49 C.F.R. part
1520.13). Alteration of the footer is not authorized.

o Reasonable steps must be taken to safeguard SSI. While the regulation does not define
reasonable steps, the following best practices, tailored to the Town of Eatonville, are
recommended for handling SSI materials:

o Use an SSI cover sheet on all SSI materials.
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o Electronic presentations (e.g., PowerPoint) should be marked with the SSI
header on all pages and the SSI footer on the first and last pages of the
presentation.

o Spreadsheets should be marked with the SSI header on every page and the SSI
footer on every page or at the end of the document.

o Video and audio should be marked with the SSI header and footer on the
protective cover when able and the header and footer should be shown and/or
read at the beginning and end of the program.

e CDs/DVDs should be encrypted or password-protected and the header and footer
should be affixed to the CD/DVD.

o Portable drives including "flash" or "thumb" drives should not themselves be
marked, but the drive itself should be encrypted or all SSI documents stored on it
should be password protected.

o When leaving your computer or desk you must lock all SSI and you should lock
or tum off your computer.

o Taking SSI home is not recommended. If necessary, get permission from a
supervisor and lock all SSI at home.

o Do not handle SSI on computers that have peer-to-peer software installed on
them or on your home computer.

o Transmit SSI via email only in a password protected attachment, not in the body
of the email. Send the password without identifying information in a separate
email or by phone.

o Passwords for SSI documents should contain at least eight characters, have at
least one uppercase and one lowercase letter, contain at least one number, one
special character and not be a word in the dictionary.

o Faxing of SSI should be done by first verifying the fax number and that the
intended recipient will be available promptly to retrieve the SSI.

oSSl should be mailed by U.S. First Class mail or other traceable delivery service
using an opaque envelope or wrapping. The outside wrapping (i.e. box or
envelope) should not be marked as SSI.

o Interoffice mail should be sent using an unmarked, opaque, sealed envelope so
that the SSI cannot be read through the envelope.

o SSI stored in network folders should either require a password to open or the
network should limit access to the folder to only those with a need to know.

o Properly destroy SSI using a cross-cut shredder or by cutting manually into less
than %2 inch squares.

o Properly destroy electronic records using any method that will preclude
recognition or reconstruction.

o Maintain an up-to-date record of all SSI Documents and list of persons with
access to SSI Documents.

C. When transmitting SSI, the SSI marking must be applied to the transmittal document
(letter, memorandum, or fax). The transmittal document must contain, if applicable, a disclaimer
noting that it is no longer SSI when it is detached from the SSl it is transmitting (transmittal e-
mails do not need to contain this disclaimer), and a warning that if received by an unintended or
different recipient, the sender must be notified immediately.
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D. When discussing or transmitting SSI to another individual(s), OHS Covered Persons
must ensure that the individual with whom the discussion is to be held, or the information is to
be transferred has a valid Need-to-know. In addition, OHS Covered Persons must ensure that
precautions are taken to prevent unauthorized individuals from overhearing the conversation,
observing the materials, or otherwise accessing the information.

E. SSI shall be mailed in a manner that offers reasonable protection of the sent materials
and sealed in such a manner as to prevent inadvertent opening and show evidence of
tampering.

F. SSI may be mailed by U.S. Postal Service First Class Mail or an authorized commercial
delivery service such as DHL or Federal Express.

G. SSI may be entered into an inter-office mail system provided it is afforded sufficient
protection to prevent unauthorized access, e.g., sealed envelope.

ARTICLE 9-NOTICES

9.1 Consultant

All notices required to be given to the Consultant hereunder shall be in writing and shall be
given by United States mail, postage prepaid, or by electronic mail addressed to the
Consultant's Representative as defined in Exhibit "A." Neither facsimile nor instant messaging
shall be considered notice as required hereunder.

9.2 Owner

All notices required to be given to the Owner under this Agreement shall be in writing and may
be delivered by manual delivery, electronic mail, or by United States mail with postage prepaid.
Such notices shall be addressed to the designated Representative of the Town of Eatonville at
the address or email provided by the Owner for this purpose.

9.3 Change of Address

Any party may change its address for the purposes of this Article by written notice to the other
party given in accordance with the requirements of this Article.

ARTICLE 10 -REMEDIES

January 24, 2025
Master Agreement for Professional Program Management Services 18

30




Section V. ltem #4.

10.1 Attorney's Fees and Costs

All remedies provided in this Agreement shall be deemed cumulative and additional and not in
lieu of or exclusive of each other or of any other remedy available to any party at law or in
equity. In the event one party shall prevail in any action (including appellate proceedings), at
law orin equity arising hereunder, the losing party will pay all costs, expenses, reasonable
attorneys' fees and all other actual and reasonable expenses incurred in the defense and/or
prosecution of any legal proceeding, including, but not limited to, those for paralegal,
investigative and legal support services and actual fees charged by expert witnesses for
testimony and analysis, incurred by the prevailing party referable thereto.

10.2 Claims

Any claim, dispute or other matter in question arising out of or relating to this Agreement or the
breach thereof shall, as an express condition precedent to suit, first be subject to mandatory
mediation to be set at a mutually agreeable time, but in no event greater than thirty (30) days
after the claim or dispute arises. Action on any unresolved claim or dispute shall be brought
only in the Circuit Court of the Ninth Judicial District in and for Orange County, Florida or in the
sole discretion of the Owner, non-binding arbitration under the auspices of the American
Arbitration Association. The parties hereby agree that process may be served on the Consultant
and the Owner by Certified United States Mail, postage prepaid, addressed to the Owner's
Representative or the Consultant's Representative as defined in Exhibit "A." The parties
hereby consent to the jurisdiction of the Circuit Court of the Ninth Judicial District in and for
Orange County, Florida.

10.3 Governing Law

The Agreement shall be governed by the laws of Florida.

10.4 Successors and Assigns

The Consultant binds itself, its successors, assigns and legal representatives to the
Owner and the Owner's successors, assigns and legal representatives in respect to
covenants, agreements and obligations contained in the Agreement and any Addenda. The
Consultant shall not assign the Agreement or any Addenda in whole or in part without written
consent of the Owner.

ARTICLE 11-PROHIBITION AGAINST CONTINGENT FEES

The Consultant represents and warrants to the Owner 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, 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
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Consultant, any fee, commission, percentage, gift, or any other consideration contingent
upon or resulting from the award or making of this Agreement, and that it has not agreed, as an
express or implied condition for obtaining this Agreement, to employ or retain the services of
any firm or person in connection with carrying out this Agreement.

ARTICLE 12- TRANSFERS AND ASSIGNMENTS

The Consultant shall not transfer or assign any of its rights hereunder (except for transfers that
result from the merger or consolidation of the Consultant with a third party) or (except as
otherwise authorized in this Agreement or in an Addendum hereto) subcontract any of its
obligations hereunder to third parties without the prior written approval of the Owner. The
Owner shall be entitled to withhold such approval for any reason or for no reason. Except as
limited by the provisions of this paragraph, this Agreement shall inure to the benefit of and be
binding upon the Owner and the Consultant, and their respective successors and assigns.

ARTICLE 13 -WAIVER OF CLAIMS

The Consultant and the Owner hereby mutually waive any claims against each other, their
members, officers, agents and employees for damages (including damages for loss of
anticipated profits) caused by any suit or proceedings brought by any third party directly or
indirectly attacking the validity of this Agreement or any part thereof, or any Addendum hereto,
or arising out of any judgment or award in any suit or proceeding declaring this Agreement or
any Addendum hereto null, void, or voidable or delaying the same, or any part thereof, from
being carried out; provided, however, that this waiver shall not prevent the Consultant from
seeking to recover the reasonable value of the Services rendered by the Consultant prior to the
entry of such judgment or award.

ARTICLE 14 - MEMBER PROTECTION

No recourse under or upon any obligation, covenant or agreement contained in this
Agreement, or any other agreements or documents pertaining to the Services of the Consultant
or any Subconsultant hereunder, as such may from time to time be altered or amended in
accordance with the provisions hereof, or under any judgment obtained against the Owner or
by the enforcement of any assessment or by any legal or equitable proceeding by virtue of any
statute or otherwise, under or independent of this Agreement, shall be had against any member,
officer, employee or agent, as such, past, present or future, of Owner either directly or
through Owner or otherwise, for any claim arising out of this Agreement or the Services
rendered pursuant to it, or for any sum that may be due and unpaid by the Owner. Any and all
personal liability of every nature, whether at common law or in equity, or by statute or by
constitution or otherwise, of any Owner member, officer, employee or agent as such, to respond
by reason of any act or omission on his or her part or otherwise for any claim arising out of this
Agreement for the Services rendered pursuant to it, or for the payment for or to the Owner, or
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any receiver therefore or otherwise, of any sum that may remain due and unpaid by the Owner,
is hereby expressly waived and released as a condition of and as consideration for the
execution of this Agreement.

ARTICLE 15 -INDEMNIFICATION AND INSURANCE

15.1 Consultant's Obligations for Indemnification

15.1.1 To the fullest extent permitted by law, the Consultant shall defend, indemnify and
hold harmless the Owner, its officers, directors, agents and employees and all members of the
governing board, from and against any and all claims, suits, demands, judgements, liabilities (
including statutory liabilities under Workers Compensation laws), damages, actions or
proceedings, losses, and costs, fines, and penalties including, but not limited to, reasonable
attorneys' fees, investigation costs, and expert or consultant costs, ("Damages") to the extent
caused in whole or in part by the negligence, recklessness, intentionally wrongful conduct, or
improper acts, errors or omissions of the Consultant, any Subconsultant, and any of their
officers, director, partners, or any persons directly or indirectly employed by or any person
acting on behalf of the Consultant in the performance the Services, duties and
responsibilities provided in this Agreement.

15.1.2 This indemnification shall survive the expiration or termination of this Agreement.

15.1.3 If the indemnification provisions recited in Article 15.1.1 are deemed to be void in
whole or in part under Florida law, then the Consultant shall indemnify Owner, its officers,
directors, employees and members of its governing board in accordance with, and to the fullest
extent permitted by, the obligations and limitations set forth in Florida Statute 725.08.

15.2 Notice of Claims

Each party agrees to give the other party reasonable notice of any suit or claim for which
indemnification will be sought hereunder, to allow the other party or its insurer to compromise
and defend the same to the extent of its interests, and to reasonably cooperate with the defense
of any such suit or claim. Furthermore, Consultant shall notify the Owner and document in
detail any matter resulting from the performance of Services that may give rise to a claim by a
third party against Owner, Consultant and/or Subconsultant. Consultant shall cooperate with
Owner and its agents or representative, in the investigation and resolution of any incident that
may give rise to a claim or actual claim made against Owner, Consultant or Subconsultant of
any tier arising directly or indirectly from this Agreement. Any action taken by Consultant,
Subconsultant, or its insurer to resolve, settle or release itself from a claim shall be coordinated
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with Owner. No release shall be executed without final approval from Owner, which shall not
be unreasonably withheld.

15.3 Survival of Indemnity Provisions

The indemnification provisions of this Article 15 shall survive the expiration or termination of this
Agreement with respect to any acts or omissions occurring during the term of this Agreement
and shall not be affected or reduced by any information with which the Owner has been
provided or may otherwise obtain in the future.

15.4 Employee Benefit Acts

In any and all claims against either party, or any of their partners, officers, directors,
stockholders, members, agents, servants or employees, by any employee of the other party,
any subconsultant of such party, anyone directly or indirectly employed by any of them or
anyone for whose acts any of them may be liable, the indemnification obligations under this
Article shall not be limited in any way by any limitation on the amount or type of damages,
compensation or benefit payable by or for the employing or responsible party under Workers'
Compensation Acts, disability benefit acts or other employee benefit acts.

15.5 Consultant's Insurance Requirements

At its sole expense, the Consultant shall maintain the following insurance throughout the term of
this Agreement, including any extensions or renewals, and such insurance requirements shall
provide coverage for the Consultant. its subconsultants, representatives, and anyone directly or
indirectly employed by any of them, or by anyone whose acts any of them may be liable.

15.5.1 COMMERCIAL GENERAL LIABILITY insurance covering property damage and
bodily injury (including death), contract liability with limits of liability no less than the amount set
forth in Exhibit E, which shall include, but not be limited to, premises, products and completed
operations, and contractual liability coverage for the Consultant's covenants to and
indemnification of the Owner under this Agreement.

15.5.2 AUTOMOBILE LIABILITY insurance covering motor vehicles, including, but not limited
to owned, non-owned, and hired vehicles, used in conjunction with the Services with limits of
liability no less than the amount set forth in Exhibit E, for death or bodily injury and for damage
to property, each occurrence.

15.5.3 WORKERS COMPENSATION in statutory limits in accordance with the laws of
Florida and EMPLOYER'S LIABILITY insurance covering Consultant and its employees or
persons acting at the direction of consultant in the performance of Services in the amount as set
forth in Exhibit E.

15.5.4 PROFESSIONAL LIABILITY insurance covering Consultant for claims, losses and
expenses resulting from wrongful acts, errors or omissions committed in the performance of, or
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failure to perform, all Services under this Agreement with limits of liability in the amount as set
forth in Exhibit E.

1555 OTHER INSURANCE REQUIREMENTS: Consultant agrees to the following as it
relates to all insurance requirements:

15.5.5.1 The Consultant shall include the following as additional insured under the Commercial
General Liability and Auto Liability coverages, including any excess policies: the Town of
Eatonville, including its Mayor, Town Council members, officers, agents, employees, and any
members of advisory committees designated by the Town

15.5.5.2 Self-Insured Retention and Deductibles. Consultant's insurance policies shall not be
subject to a self-insured retention or deductible exceeding $10,000, if the value of this
Agreement is less than $1,000,000, and not be subject to a self-insured retention or deductible
exceeding $100,000, if this Agreement is $1,000,000 or more, unless approved by the Owner’s
Mayor. The above deductible limits may be exceeded if the Consultant’s insurer is required to
pay claims from the first dollar at 100% of the claim value without any requirement that
Consultant pay the deductible prior to its insurer's payment of the claim.

15.5.5.3 Insurance policies shall be primary insurance and not contributory to any other valid
insurance Owner may possess, and that any other insurance Owner does possess shall be
considered excess insurance only.

15.5.5.4 The Consultant shall maintain insurance coverage with an insurance company or
companies that have a financial stability rating of B+ VI or better, as rated by A.M. Best or an
equivalent rating agency. All insurance policies must be in a form acceptable to the Town of
Eatonville and shall provide sufficient coverage to address the risks associated with the scope
of work under this Agreement. Proof of insurance coverage must be provided to the Town upon
request and prior to the commencement of any work

15.5.5.5 Any liability insurance maintained by Consultant written on a claims-made form basis
will maintain coverage for two (2) years to cover claims made after the Consultant has
concluded its services to Owner.

15.5.5.6 All insurance required for this Contract shall contain a waiver of subrogation clause, as
allowed by law, in favor of Owner.

15.5.5.7 A properly completed and executed Certificate of Insurance on a form provided or
approved by Owner (such as a current ACORD form) evidencing the insurance coverages
required by this Section shall be furnished to the Owner prior to the effective date of this
Agreement or prior to any start of services, whichever comes first, and each renewal
thereafter during the term of this Agreement and its renewal/extension. Consultant
acknowledges that any acceptance of Certificate of Insurance by Owner does not waive any
obligations herein this Agreement.

15.5.5.8 The Owner will designate a representative to manage all insurance certificates related
to Owner Contracts. Consultants will be contacted directly by the designated representative for
matters such as submitting initial insurance certificates, providing updates, or addressing
expired certificates. Written instructions will be provided to the Consultant detailing the proper
procedures for submitting and maintaining updated insurance certificates, as well as handling
any other insurance-related matters that may arise over the term of this Agreement.
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15.5.5.9 The Consultant shall provide the Owner immediate written notice of any adverse
material change to the Consultant's required insurance coverage. For purposes of this
Insurance Section, an "adverse material change" shall mean any reduction in the limits of the
insurer's liability, any reduction of any insurance coverage, or any increase in the Consultant's
self-insured retention and any non-renewal or cancellation of required insurance.

15.5.5.10 |If any insurance coverage is canceled or reduced, Consultant shall, within forty-
eight (48) hours remit to Owner a Certificate of Insurance showing that the required insurance
has been reinstated or replaced by another insurance company or companies acceptable to
Owner. If Consultant fails to obtain or have such insurance reinstated, Owner may, if it so
elects, and without waiving any other remedy it may have against Consultant, immediately
terminate this Agreement upon written notice to Consultant.

15.5.5.11 The Owner's designated representative, such as the Mayor or Town Manager, shall
have the right to alter the monetary limits or coverages herein specified from time to time during
the term of this Agreement. The Consultant shall comply with all reasonable requests of the
designated representative with respect thereto.

15.5.5.12 The Consultant is ultimately liable to the Owner for those actions of its
Subconsultants providing Services on assigned work. It is the Consultant's responsibility to
ensure that its Subconsultants are also covered under the required insurance limits. The
Consultant may either require its Subconsultants to purchase insurance coverage set forth
herein individually or include the Subconsultant under the Consultant's insurance program.

ARTICLE 16-APPROVAL BY FEDERAL AND STATE AGENCIES

The Owner agrees to use its best efforts to obtain approval of this Agreement and any Addenda
hereto from Federal and/or State agencies to the extent required by law or regulation. If the
Owner determines that modifications to this Agreement or any Addenda hereto are required to
gualify for State or Federal funding for the Consultant's Services, and if the Consultant shall fail
to consent to such modifications, or if the Consultant is unable to comply within a reasonable
time with applicable Federal or State laws and regulations governing the grant of such funds for
Services, the Owner shall have the right to terminate this Agreement or any such Addenda
hereto.
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ARTICLE 17 - FEDERAL PROVISIONS

17.1 Civil Rights Act of 1964, Title VI

The Consultant for itself, its successors in interest and assigns, as a part of the consideration
hereof, does hereby covenant and agree that:

17.1.1 Compliance with Regulations. The Consultant shall comply with the Title VI
List of Pertinent Nondiscrimination Acts and Authorities and the Acts (identified herein), as
they may be amended from time to time, which are herein incorporated in full by reference and
made a part of this Agreement.

17.1.2 Nondiscrimination. he Consultant, with regard to the work performed during the
Agreement, shall not discriminate on the grounds of race, color, national origin, or sex in the
selection and retention of Subconsultants, including procurements of materials and leases of
equipment. The Consultant shall not participate directly or indirectly in the discrimination
prohibited by the Acts and Regulations.

17.1.3 Solicitations for Subcontracts, Including Procurements of Materials and
Equipment. In all solicitations, either by competitive bidding or negotiation, the Consultant
shall notify potential Subconsultants or suppliers of the Consultant’s obligations under this
Agreement and the Nondiscrimination Acts

.17.1.4  Information and Reports. The Consultant shall provide all required information and
reports under the Nondiscrimination Acts and Regulations and permit access to its records by
the Town of Eatonville or any designated federal agency to ascertain compliance.

17.1.5 Sanctions for Noncompliance. Inthe event of the Consultant's noncompliance with
the nondiscrimination provisions of this Agreement, the Town of Eatonville shall impose such
contract sanctions as it determines to be appropriate, including, but not limited to:

a. Withholding of payments to the Consultant under the Agreement until the Consultant
complies; and/or

b. Cancellation, termination, or suspension of the Agreement, in whole or in part

17.1.6  Incorporation of Provisions. The Consultant shall include the provisions of
paragraphs 17.1.1 through 17.1.5 in every subcontract and procurement, unless exempt by
applicable laws or regulations

17.2 General Civil Rights Provision. The Consultant agrees to comply with pertinent
statutes, Executive Orders, and such rules to ensure no person shall, on the grounds of race,
color, national origin, sex, age, or disability, be excluded from participation in any activity
conducted with or benefiting from federal assistance. This provision binds all Subconsultants
and subcontractors
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17.3 (a) Certification Regarding Debarment and Suspension (Non-Procurement) The
Consultant certifies that neither it nor its principals are presently debarred, suspended, or
declared ineligible by any federal department or agency. The Consultant agrees to administer
lower-tier subcontracts exceeding $25,000 as “covered transactions” and verify that no
subcontractor is debarred or suspended

17.4 Clean Air and Water Pollution Control

The Consultant agrees to comply with applicable provisions of the Clean Air Act (42 U.S.C.
8§7401) and the Federal Water Pollution Control Act (33 U.S.C. §1251). Violations must be
reported to the Owner and the Environmental Protection Agency (EPA)

17.5 Contract Workhours and Safety Standards Act Requirements

This provision applies if the Agreement exceeds $100,000. The Consultant shall ensure no
worker is required to work more than 40 hours per week without appropriate overtime pay.
Violations may result in liability for unpaid wages and liquidated damages.

17.6 Energy Conservation Requirements

The Consultant and all Subconsultants agree to comply with mandatory standards relating to
energy efficiency under the Energy Policy and Conservation Act (42 U.S.C. §6201 et seq.).
Consultant must include the substance of this clause in all sub-tier contracts.

17.7 Equal Opportunity Clause

The Consultant agrees to provide equal employment opportunities and comply with Executive
Order 11246. This includes affirmative action measures for minority groups and women.
Noncompliance may result in termination or suspension of the Agreement

17.8 Federal Fair Labor Standards Act

The Consultant shall adhere to the provisions of the Fair Labor Standards Act (FLSA), ensuring
compliance with minimum wage, overtime, and record-keeping standards.

17.9 Occupational Safety and Health Act of 1970

The Consultant shall ensure a safe work environment free from recognized hazards under
OSHA regulations (29 CFR Part 1910). The Consultant remains responsible for its
Subconsultants’ compliance

17.10 Procurement of Recovered Materials

The Consultant and Subconsultants agree to comply with Section 6002 of the Solid Waste
Disposal Act, prioritizing the use of products containing recovered materials as designated by
the EPA. Exceptions must be justified if materials are unavailable, fail to meet performance
standards, or are unreasonably priced

17 .11 Veteran's Preference
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In the employment of labor (excluding executive, administrative, and supervisory positions), the
Consultant and all Subconsultants must give preference to covered veterans as defined within
Title 49 United States Code Section 47112. Covered veterans include Vietham-era veterans,
Persian Gulf veterans, Afghanistan-lraq war veterans, disabled veterans, and small business
concerns (as defined by 15 U.S.C. 632) owned and controlled by disabled veterans. This
preference only applies when there are covered veterans readily available and qualified to
perform the work to which the employment relates.

ARTICLE 18- CONTRACTS AND MINORITY/WOMEN BUSINESS ENTERPRISE (MWBE)
REQUIREMENTS

18..1 Documentation for Contracts The Consultant shall provide the following documentation to
the Town of Eatonville prior to the award of any contracts related to the project:

e Proof of Advertisement: Evidence that the procurement opportunity was advertised
publicly in a manner that encourages broad participation.

e Certification of Good Faith Efforts: Documentation that the Consultant made good faith
efforts to solicit and engage participation from certified Minority/Women Business
Enterprises (MWBE) as outlined by the State Revolving Fund (SRF) program.

¢ MWBE Utilization Plan: A detailed plan specifying the anticipated use of MWBE firms,
including their roles and projected percentages of contract participation.

18.2  The Town of Eatonville encourages the participation of MWBE firms in accordance with
the SRF program requirements. While specific goals are not mandated, the Consultant is
expected to:

1. Demonstrate meaningful outreach to MWBE firms in the solicitation process.

2. Actively engage MWBE firms in subcontracting opportunities, procurement of materials,
or other project-related activities.

3. Maintain records of all communications and efforts to engage MWBE firms.

18.3 The Consultant shall:

1. Submit periodic reports detailing MWBE patrticipation, including the names of MWBE
firms, the nature of their work, and the dollar amounts of their contracts.

2. Allow the Town of Eatonville to review and verify MWBE participation records upon
request.

3. Cooperate with the Town or the State in any audits or compliance reviews related to
MWBE participation
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subcontracts and ensure that subcontractors comply with these obligations. Failure to adhere to
MWBE requirements may result in sanctions, including withholding of payments or termination

of the Agreement.
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ARTICLE 19 -MISCELLANEOUS PROVISIONS
19.1 Conflict of Interest

Except with the Owner's knowledge and consent, the Consultant and Subconsultants shall not
undertake Services which would reasonably appear that such Services could compromise the

Consultant’s professional judgment or prevent the Consultant from serving the best interests of
the Owner.

19.2 Owner Member, Officer or Employee

No member, officer, or employee of the Owner during their tenure shall have any interest, direct
or indirect, in this Agreement or its proceeds. Additionally, no member, officer, or employee of
the Owner, including any newly appointed or hired individual during the term of this Agreement,
shall have any interest, direct or indirect, in any portion of this Agreement or its proceeds for a
period of one year after the termination of their employment or affiliation with the Owner.

19.3 Consultant Assurances

Consultant covenants that it will insert the above provisions 19.2 and 19.3 in each of its
subcontracts relating to the Services.

19.4 Headings

The headings of the sections of this Agreement are for the purpose of convenience only and
shall not be deemed to expand or limit the provisions contained in such sections.

19.5 Entire Agreement

This Agreement, including the exhibits hereto, constitutes the entire agreement between the
parties and shall supersede and replace all prior agreements or understandings, written or
oral, relating to the matters set forth herein.

19.6 Amendment

This Agreement and said exhibits shall not be amended, supplemented or modified other than in
writing signed by the parties hereto. Neither electronic mail nor instant messaging shall be
considered a "writing" for purposes of amending, supplementing or modifying this Agreement.
No Additional Services shall be performed until such Additional Services are provided for in an
Amendment or Addenda and executed by both parties.

19.7 Validity

The validity, interpretation, construction and effect of this Agreement shall be in accordance with
and be governed by the laws of Florida. In the event any provision hereof shall be finally
determined to be unenforceable, or invalid, such unenforceability or invalidity shall not affect the
remaining provisions of this Agreement which shall remain in full force and effect.

19.8 Public Entity Crimes and Owner's Debarment List
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Pursuant to Section 287.133(2)(a), Florida Statutes, a Consultant who has been placed on the
Convicted Vendor List following a conviction for a public entity crime may not submit a bid on a
contract to provide services for a public entity, may not be awarded a Consultant contract, and
may not transact business with a public entity for services exceeding the threshold amount
provided in Section 287.017 for CATEGORY TWO for a period of 36 months from the date of
being placed on the Convicted Vendor List. The Consultant hereby represents that it does not
fall within the class of persons identified in the previous sentence and is therefore not precluded
from entering into this Agreement.

Further, any entity or individual placed on the Town of Eatonville’s Debarment List pursuant
to the Town’s policies may not submit a response to any letter of intent, letter of interest,
statement of qualifications, quote, proposal, or bid as a contractor, supplier, subcontractor,
consultant, or individual of any tier, for any goods or services or contracts. Such entities or
individuals may not provide any goods or services to the Town of Eatonville, on behalf of the
Town, or on Town property, regardless of whether there is a contractual relationship with the
Town.

The Town of Eatonville will disqualify any submission, bid, or proposal that includes a person or
entity on the Town’s Debarment List.

19.9 No Third-Party Beneficiaries

No person shall be deemed to possess any third-party beneficiary rights pursuant to this
Agreement. It is the intent of the parties hereto that no direct benefit to any third party is
intended or implied by the execution of this Agreement.

19.10 Consultant Contractual Authorization

Consultant represents and warrants that the execution and delivery of the Agreement and the
performance of the acts and obligations to be performed have been duly authorized by all
necessary corporate (or if appropriate, partnership) resolutions or actions and the Agreement
does not conflict with or violate any agreements to which Consultant is bound, or any judgment,
decree or order of any court.

19.11 Whistle Blower Reporting Line

The Owner is committed to the highest level of integrity in its operations and to protecting the
organization, its operations, and its assets against fraud, waste, and abuse. To support this
commitment, the Town provides multiple channels for reporting suspected fraud, waste, or
abuse related to Town resources or operations.

Should the Consultant suspect any fraud, waste, or abuse in connection with any Work under
this Agreement, including the actions of its subcontractors or laborers, the Consultant shall
promptly report such activity through one of the following methods:

1. Code Enforcement: Contact the Code Enforcement Officer at (407) 623-8908 or email
code-enforcement@townofeatonville.org.

2. General Contact: Call the Town of Eatonville directly at (407) 623-8900 or visit Town Hall
at 307 East Kennedy Blvd., Eatonville, FL 32751.
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The Consultant shall include this reporting requirement in all subcontracts and vendor
agreements to ensure awareness and compliance. Additionally, the Consultant is encouraged to
report any suspected fraud, waste, or abuse it becomes aware of in connection with other Town
of Eatonville operations or projects.

Failure to report known or suspected fraud, waste, or abuse may result in sanctions, including
termination of this Agreement.

19.12 Owner's Additional Provisions

The Owner may from time to time adopt additional or amended nondiscrimination provisions
concerning the furnishing of Services to the Owner, and the Consultant agrees that it will adopt
and be bound by any such requirements as a part of this Agreement.

ARTICLE 20-- SPECIAL PROVISIONS, EXHIBITS AND DOCUMENTS
The following Exhibits are attached to and made a part of this Agreement:
Exhibit A, Related Documents

Exhibit B, Notice of Professional Services (Advertisement)

Exhibit C, Invoice Instructions and Forms

Exhibit D, Owner's Travel Policy

Exhibit E, Insurance Limits

SCRUTINIZED COMPANY CERTIFICATIONS

A. (applicable to all agreements, regardless of value) -- Consultant hereby certifies that it is
not on the Scrutinized Companies that Boycott Israel List and is not engaged in a boycott of
Israel, as defined in Florida Statutes§ 287.135, as amended;

AND

B. (applicable to agreements that may be $1,000,000 or more) - Consultant hereby certifies
that it is: (1) not on the Scrutinized Companies with Activities in Sudan List or the Scrutinized
Companies with Activities in the Iran Petroleum Energy Sector List as defined in Florida
Statutes§ 287.135; and (2) not engaged in business operations in Cuba or Syria, as
defined in Florida Statutes § 287 .135, as amended.

IN WITNESS WHEREOF, the parties hereto, by their duly authorized representatives, have
executed this Agreement and affixed their corporate seals, effective as of the date set forth
above.

The parties hereto have executed this Agreement as of the date first above written.
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GCl, Inc.
By:

Name:

Title:

Date:

January 24, 2025
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Town of Eatonville, FL

By:

Name:

Title:

Section V. ltem #4.

Date:
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GClwe

SRF Engineering Program Manager Agreement
Exhibit A
Consultant’s Compensation

Position Description Hourly Billable Rate
Sr. Program Director $276.00
Program Director $219.00
Sr. Project Manager $217.00
Project Manager $173.00
Construction Risk & Safety Manager $ 138.00
Estimator $ 157.00
Assistant Project Manager $ 138.00
Sr.Inspector $ 132.00
Sr. Inspector (Overtime) $ 157.00
Sr. Project Coordinator $ 103.00
Project Controls Coordinator $ 96.00

Consultants’ Compensation Rates Increase 3% Annually

Program/Project Management « Owner’s Authorized Representative ¢
Maintenance Management Consultant « Construction Engineering and Inspection

Headquarters: 2290 North Ronald Reagan Blvd., Suite 100, Longwood, FL 32750 * Phone 407+331+6332 * Fax 4073319066
45
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HISTORIC TOWN OF EATONVILLE, FLORIDA
TOWN COUNCIL MEETING

JANUARY 21, 2025, AT 07:30 PM
Cover Sheet

*NOTE** Please do not change the formatting of this document (font style, size, paragraph spacing etc.)

ITEM TITLE: Approval of The HostDime Project Agreement With Amendment #2
(Administration)

TOWN COUNCIL ACTION:

PROCLAMATIONS, Department: ADMINISTRATION
AWARDS, AND
PRESENTATIONS

PUBLIC HEARING Exhibits: (**Refer to support documents from the workshop)

15T/ 2NP READING .

e HostDime Agreement
CONSENT AGENDA | YES e Amendment No. 1 To Development Agreement
e Amendment No. 2 To Development Agreement

COUNCIL DECISION

ADMINISTRATIVE

REQUEST: To approve amendment No. 2 to the development agreement with HostDime.

SUMMARY: The Town Attorney has reviewed and presented the amendment to the development
agreement and the best course of action moving forward. This document provides further support for our
decision to move forward with the HostDime project reimbursement.

RECOMMENDATION: Recommend Town Council approve amendment No. 2 to development
agreement with the HostDime. Also, if the project is not completed by the set date the allocated funds for
the infrastructure improvements will be refunded to the Town’s reserve account. (Up to $200,000)

FISCAL & EFFICIENCY DATA: N/A
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