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This PROFESSIONAL SERVICES AGREEMENT is made and entered into between the Board of County 
Commissioners of LEE COUNTY, a political subdivision of the ST ATE OF FLORIDA hereinafter referred 
to as the "COUNTY", and Carollo Engineers, Inc hereinafter referred to as the "CONSULTANT". 

WITNESS ETH 

WHEREAS, the COUNTY desires to obtain the professional services of said CONSULT ANT to provide and 
perfonn professional services as further described hereinafter concerning the Project to be referred to and 
identified as Miscellaneous Professional Services; and 

\VHEREAS, the CONSULTANT hereby certifies that CONSULTANT has been granted and possesses valid, 
current licenses to do business in the State of Florida and in Lee County, Florida, issued by the respective State 
Boards and Government Agencies responsible for regulating and licensing the professional services to be 
provided and performed by the CONSULT ANT pursuant to this Agreement; and 

WHEREAS, the CONSULT ANT has reviewed the professional services required pursuant to this Agreement 
and is qualified, willing and able to provide and perform all such services in accordance with the provisions, 
conditions and terms hereinafter set forth; and 

WHEREAS, the selection and engagement of the CONSULT ANT has been made by the COUNTY in 
accordance with the provisions of the Consultants' Competitive Negotiation Act, Chapter 287.055, Florida 
Stah1tes, and in accordance with applicable Lee County Administrative Codes. 

NOW, THEREFORE, in consideration of the mutual covenants, terms and provisions contained herein , the 
parties agree as follows: 

ARTICLE 1.00 - SCOPE OF PROFESSIONAL SERVICES 

CONSULTANT hereby agrees to provide and perform the professional se1vices required and necessary to 
complete the services and work as set forth in attached EXHIBIT "A", entitled "SCOPE OF PROFESSIONAL 
SERVICES". . 

ARTICLE 2.00 - DEFINITIONS 

The following definition of terms associated with this Agreement is provided to establish a common 
understanding between both parties to this Agreement as to the intended usage, application, and interpretation 
of such terms pertaining to this Agreement. 

2.01 COUNTY 

The tenn COUNTY refers to the Board of County Commissioners of Lee County, a charter County 
and political subdivision of the State of Florida, and any official or employee duly authorized to act on the 
COUNTY'S behalf relative to this Agreement. 

2.02 CONSULTANT 

The term CONSULTANT refers to the individual or Finn offering professional se1vices that, by 
execution of this Agreement, is legally obligated, responsible, and liable for providing and performing any and 
all of the services, work and materials, including services and/or work of sub-consultants and subcontractors, 
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required under the covenants, terms and provisions contained in this Agreement. 

2.03 PROFESSIONAL SERVICES 

The term PROFESSIONAL SERVICES refers to all of the services, work, materials and related 
professional, technical and administrative activities to be provided and performed by the CONSULTANT and 
its employees, including all sub-consultants and subcontractors engaged by the CONSUL TANT, to complete 
the services required pursuant to the covenants, terms and provisions of this Agreement. 

2.04 SUB-CONSULTANT 

The tenn SUB-CONSULTANT refers to any individual or finn offering professional services that is 
engaged by the CONSULTANT to assist in providing and performing the professional services, work and 
material s for which the CONSULTANT is contractually obligated, responsible and liable to provide and 
perfonn under this Agreement. The COUNTY may not be deemed a party to, responsible or liable for, or 
assume any obligation whatsoever with respect to any Agreement between the CONSULTANT and any 
SUB-CONSULTANT. 

2.05 SUBCONTRACTOR 

The term SUBCONTRACTOR refers to any individual, company or firm providing services other than 
professional services that is engaged by the CONSULT ANT to assist in providing and performing services, 
work and materials for which the CONSUL TANT is contractually obligated, responsible, and liable to provide 
and perform under this Agreement. The COUNTY may not be deemed a party to, responsible or liable for, or 
assume any obligation whatsoever for any Agreement between the CONSULT ANT and any 
SUBCONTRACTOR. 

2.06 PROJECT 

The term PROJECT refers to such facility, system, program or item as described in the sununary 
statement set forth in the Preamble on Page One of this Agreement. 

2.07 BASIC SERVICES 

The term BASIC SERVICES refers lo the professional services set forth and required pursuant to thi s 
Agreement as described in further detail in the attached EXHIBIT "A". 

2.08 ADDITIONAL SERVICES 

The tenn ADDITIONAL SERVICES refers to such professional services the COUNTY may request 
and authorize, in writing, for the CONSULT ANT to provide and perfonn relative to this Agreement that are 
not included in the BASIC SERVICES. Additional services must be authorized by both parties through 
execution of a Change Order to this Agreement. 

2.09 CHANGE ORDER 

The term CHANGE ORDER refers to a written document, CHANGE ORDER AGREEMENT, 
executed by both parties to this Agreement setting fo1ih and authorizing changes to the agreed upon Scope of 
Professional Services and Tasks, Compensation and Method of Payment, Time and Schedule of Performance, 
or Project Guidelines and Criteria as such were set forth and agreed to in the initial AGREEMENT, 
SUPPLEMENTAL TASK AUTHORIZATIONS, or previous C HANGE ORDERS issued thereto. The 
CHANGE ORDER document, which must be executed on a Lee County standard fonn, will set forth the 
authorized changes to the: scope of professional services, tasks, work or materials to be performed or provided 
by the CONSULT ANT; the compensation and method of payment; the schedule or time period for 
perfonnance and completion; and the guidelines, criteria and requirements pertaining thereto. 
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CHANGE ORDERS will be identified as follows: (I) Owner changes: These will be additional 
services. (2) Changes due to design enors or omissions: Design services for these will be at no cost to the 
County. Change orders resulting from gross negligence on the part of the CONSULTANT team may be 
required to be paid for by CONSULTANT in full , including equipment. (3) Changes due to differing site 
conditions: These will be additional serv ices. The CONSULT ANT will rev iew all contract requests for change 
orders and make recommendations to the County. The CONSULT ANT will periodically meet to review 
Change Orders to determine the nature of the change orders and the proper disposition thereof. The 
CONSULTANT will not be held liable for costs of that portion of any CHANGE ORDER that the County 
would have borne in the absence of any error or omission or otherwise results in the "betterment" of the project. 

The amount of the change in contract compensation and time set forth in any and all Change Orders 
executed and issued under this Agreement shall be unders tood and agreed by both Pmiies to this Agreement 
to be fair, equitable, adequate and complete. The changed compensation shall be understood and agreed to be 
the total of all costs associated with or impacted by the Change Order including, but not limited to any and all 
direct costs, indirect costs and associated costs that may result from or be caused by the Change Order, and 
shall be understood and agreed to include a fair, equitable and adequate adjustment to cover the 
CONSULTANT'S general administrative and overhead costs and profit. 

In the event the County decides to delete all , or portions, of the Scope of Services, Tasks, or 
Requirements set forth in the initial Agreement, Supplemental Task Authorization or previously authorized 
Change Order, the COUNTY may do so by the unilateral issuance of a written Change Order to the 
CONSULT ANT. Such a unilaterally issued Change Order shall set forth, if appropriate: (I) an agreement by 
both the COUNTY and the CONSULTANT establishing changes in the amount of compensation to be paid 
the CONSULT ANT as a result of the deletion or decrease in services required; or, (2) in the absence of such 
an agreement concerning compensation, the unilaterally issued Change Order shall set forth the bas is to be 
used in subsequently considering, and reaching agreement on change(s) in the compensation to be paid the 
CONSULTANT. The failure on the part oft he CONSULTANT to execute a Change Order issued unilaterally 
by the COUNTY to effect a deletion or decrease in the services required shall have no effect on or otherwise 
prevent the COUNTY from exercising its rights to direct the stated deletion or decrease in the services to be 
provided or performed by the CONSULTANT. 

Should errors, omissions or conflicts in the drawings, specification or other Contract Documents 
prepared by or through the CONSULTANT be di scovered, the CONSULTANT will prepare and submit to the 
County, within five (5) calendar clays unless otherwise authorized by the County, such amendments or 
supplementary documents to address the errors, omissions or conflicts, and provide consultation as may be 
required, for which the CONSULT ANT will make no additional charges to the County. 

2.10 SUPPLEMENT ALT ASK AUTHORJZA TION 

The term Supplemental Task Authorization as used refers to a written document executed by both 
parties to an existing Professional Services Agreement, or Service Provider Agreement, setting forth and 
authorizing a limited number of Professional Services, tasks, or work. Such Supplemental Task Authorizations 
are consistent with and have previous ly been included within the scope of services in the initial Professional 
Services Agreement, or Service Provider Agreement, for which authorization has not been previously g iven 
or budgeted. 

2.11 DEPARTMENT DIRECTOR 

The term DEPARTMENT DIRECTOR refers to the Director of the Department requesting the service, 
employed by the Lee County Board of County Commissioners to serve and act on the COUNTY'S behalf, as 
it relates to this Project. The Chairman of the Board of County Commissioners, or des ignated representative, 
shall act on behalfofthe COUNTY to execute any and all CHANGE ORDERS or SUPPLEMENTAL TASK 
AUTHORIZATIONS approved by the COUNTY and issued to the CONSULT ANT pursuant to this 
Agreement. The DEPARTMENT DIRECTOR, within the authority confened by the Board of County 
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Commissioners, acting as the COUNTY'S designated representative, shall issue written notification to the 
CONSULTANT of any and all changes approved by the COUNTY in the CONSULTANT'S: (I) 
compensation; (2) time and/or schedule of service delivery; (3) scope of services; or, (4) other changes relative 
to BASIC SERVICES and ADDITIONAL SERVICES pursuant to this /\greement, inc luding CHANGE 
ORDERS or SUPPLEMENTAL TASK AUTHORIZATIONS pertaining thereto. T he DEPARTMENT 
DIRECTOR is responsible for acting on the COUNTY'S behalf to administer, coordinate, interpret and 
otherwise manage the contractual provisions and requirements set forth in this Agreement, including approved 
CHANGE ORDERS or SUPPLEMENT ALT ASK AUTHORIZATIONS. 

2.12 PROJECT MANAGER 

The term PROJECT MANAGER refers to the person employed or retained by the COUNTY and 
designated, in writing, to serve and act on the COUNTY'S behalf to provide direct contact and communication 
between the COUNTY and CONSU LTANT with respect to providing information, assistance, guidance, 
coordination, review, approval and acceptance o f the professional services, work and materials to be provided 
and performed by the CONSULTANT pursuant to this Agreement and duly approved SUPPLEMENTAL 
TASK AUTHORIZATIONS and CHANGE ORDERS. The PROJECT MANAGER is not authorized to and 
may not issue any verbal, or written, request or instruction to the CONSULT ANT that would have the effect, 
or be interpreted to have the effect, of modifying or changing in any way whatsoever the : (I) Scope of Services 
to be provided and performed by the CONSULTANT; (2) The time the CONSULTANT is obligated to 
commence and complete all such services; or, (3) The amount of compensation the COUNTY is obl igated or 
committed to pay the CONSULTANT. The PROJECT MANAGER will review and make appropriate 
recommendations on all requests submitted by the CONSULTANT for payment fo r services and work 
provided and performed, and reimbursable costs and expenses, as provided for in this Agreement, CHANGE 
ORDERS or SUPPLEMENTAL TASK AUTHORIZATIONS. 

2. 13 · LUMP SUM FEES 

Lump Sum Fees, hereinafter identified as L.S., are understood and agreed to inc lude all direct and 
indirect labor costs, persotmel re lated costs, overhead and administrative costs, costs of sub-consultants and/or 
subcontractors, out-of-pocket expenses and costs, professional service fees and any o ther costs or expenses 
w hich may pertain to the services and/or work to be performed, provided and/or furnished by the Consultant 
as may be required ancl/or necessary to complete each and every task set forth in the Scope of Professional 
Services, Exhibit "A", or as may be set in subsequent Supplemental Task Authorizations, and/or C hange 
Orders agreed to in writing by both parties to this Agreement. 

2. 14 NOT-TO-EXCEED FEES 

When all, o r any portion, of the CONSULT ANT'S compensation to provide and perform the services 
and work necessary and required pursuant to the Tasks set forth in Agreement Exhibit "A", and any C hange 
Orders, Supplemental Task Authorizations, and Work Orders authorized thereto, is established to be made on 
a NOT-TO-EXCEED (N.T.E.) amount basis, it is mutually understood and agreed that such compensation for 
each completed Task will be made on the fo llowing basis: 

For the actual hours necessary, required and expended by the CONSULT ANT'S professional and 
technical personnel, multiplied by the applicable hourly ra tes for each classification or position as set 
forth in Attaclunent No. l to Exhibit "B", as attached, and any approved Change Orders or 
Supplemental Task Authorizations; and 

For the actual necessary, required and expended non-personn el reimbursable expenses and costs, 
multiplied by the applicable "Basis of Charges" for each item as set forth in Attachment No. 2 to Exhibit 
"B", as attached, and any approved Change Orders or Supplemental Task Authorizations; and 
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For the actual, necessary and required hours, and non-persotmel expenses and costs, expended by 
Sub-Consultants and SubContractors engaged by the CONSULTANT, multiplied by such hourly rates 
and unit costs as are agreed to by the COUNTY and the CONSULT ANT and as are set forth as a part 
or this Agreement and any approved Change Orders or Supplemental Task Authorizations; and 

With the understanding and agreement that the COUNTY will pay the CONSULT ANT for all such 
costs and expenses within the established Not-to-Exceed amount for each Task or Sub-Task subject to 
the CONSULT ANT presenting an itemized and detailed invoice with appropriate supporting 
documentation allached thereto to show evidence satisfactory to the COUNTY covering all such costs 
and expenses; and 

With the unders tanding and agreement that the CONSULTANT'S invoices and all payments lo be made 
for al I Not-to-Exceed amounts will be subject lo the review, acceptance and approval of the COUNTY; 
and with the unders tanding and agreement that when the CONS ULT ANT'S compensation is 
established on a Not-to-Exceed basis for a specific Task or Sub-Task the total amount of compensation 
to be paid the CONSULTANT to cover all persormel costs, non-persotmel reimbursable expenses and 
costs, and Sub-Consultant and SubContractor costs for any such specific Tasks or Sub-Tasks shall not 
exceed the amount of the total Not-to-Exceed compensation established and agreed to for each specific 
Task or Sub-Task. In the event the amount of compensation for any Task or Sub-Task to which the 
CONSULTANT is entitled on the Not-to-Exceed basis set forth above is detennined to be necessary, 
required and actually expended and is determined lo be actually less than the Not-to-Exceed amount 
established for the specific Task or Sub-Task, it is understood and agreed that any unexpended amount 
under a specific Task or Sub-Task may not be used, applied, transferred, invoiced or paid for services 
or work provided or performed on any other Task or Sub-Task. 

ARTICLE 3.00 - OBLIGATIONS OF THE CONSULTANT 

The obligations of the CONSULTANT with respect to all the BASIC SERVICES and ADDITIONAL 
SERVICES authorized pursuant to this Agreement include, but are not limited to, the following: 

3.01 LICENSES 

The CONSULTANT agrees lo obtain and maintain throughout the period this Agreement is in e ffect 
all suc h licenses as are required lo do business in the State of Florida and in Lee County, Florida, including, 
but not limited to, licenses required by the respective State Boards and other governmental agencies 
responsible for regulating and licensing the professional services provided and perfonned by the 
CONSULT ANT pursuant to this Agreem ent. 

3.02 PERSONNEL 

(I) QUALIFIED PERSONNE L 

The CONSULT ANT agrees when the services to be provided and perfonned relate to a professional 
service that, under Florida Statutes, requires a license, certi {'icate of authorization or other fonn of legal 
entitlement to practice such services, to employ and/or retain only qualified personnel to be in 
responsible charge of all BASIC SERVICES and ADDITIONAL SERVICES to be provided pursuant 
to this Agreement. 

(2) CONSULTANT'S PROJECT DIRECTOR 

The CONSULTANT agrees to employ and designate, in writing, a qualified and, if required by law, a 
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licensed professional to serve as the CONSULTANT'S Project Director. The CONSULTANT'S 
Project Director shall be authorized and responsible to act on behalf of the CONSULTANT with 
respect to directing, coordinating and administering all aspects of the services to be provided and 
performed under this Agreement thereto. The CONSULT ANT'S Project Director shall have full 
authority to bind and obligate the CONSULT ANT on any matter arising under this Agreement unless 
substih1te arrangements have been furni shed to the COUNTY in writing. The CONSULTANT agrees 
that the Project Director shall devote whatever time is required to satisfactorily direc t, supervise and 
manage the services provided and performed by the CONSULT ANT throughout the entire period this 
Agreement is in effect. The person selected by the CONSULTANT to serve as the CONSULTANT'S 
Project Director shall be subject to the prior approval and acceptance of the COUNTY. 

(3) REMOVAL OF PERSONNEL 

The CONSULTANT agrees, within thirty (30) calendar clays of receipt of a written request from the 
COUNTY, to promptly remove and replace the CONSULTANT'S Project Director, or any other 
perso1mel employed or retained by the CONSULTANT, or personnel of the sub-consultants or 
subcontractors engaged by the CONSULTANT to provide and/or perform services and/or work 
pursuant to the requirements of this Agreement, who the COUNTY shall request, in writing, be 
removed, which request may be made by the COUNTY with or without cause. However, if day thirty 
(30) falls on a Sah1rday, Sunday, or Lee County recognized holiday, the deadline shall fall to the next 
Monday or non-Lee County recognized holiday. 

(4) BACKGROUND SCREENING OF PERSONNEL 

The CONSULTANT shall comply with the Consultant Background Screening Affidavit attached 
hereto and inco1vorated here in as Exhibit I. 

3.03 TIMELY ACCOMPLISHMENT OF SERVICES 

The timely performance and completion of the required services, work and materials is vitally 
important to the interests of the COUNTY. Time is oft he essence for all of the duties and obligations contained 
in this Agreement thereto . The COUNTY may suffer damages in the event that the CONSULTANT does not 
accomplish and complete the required services in a timely maimer. The CONSULTANT agrees to employ, 
engage, retain and/or assign an adequate number of personnel tlu-oughout the period of this Agreement so that 
all BASIC SERVICES and ADDITIONAL SERVICES will be provided, performed and completed in a timely 
and diligent manner throughout. 

3.04 STANDARDS OF PROFESSIONAL SERVICE 

The work and/or services to be provided and/or performed by the CONSULT ANT and by any 
Sub-Consultants and/or SubContractors engaged by the CONSULTANT as set forth in the Scope of 
Professional Services, Exhibit "A", shall be done in accordance with the generally accepted standards of 
professional practice and in accordance with the laws, rules, regulations, ordinances, codes, policies, s tandards 
or other guidelines issued by those govenunental agencies which have jurisdiction over all or a portion of this 
project and which are in effect at the time the COUNTY approves this Agreement, or which may subsequently 
be changed or revised. Any subsequent change or revision to such laws, rnles, regulations, ordinances, codes, 
policies, standards or other guidelines which requires the CONSULT ANT to provide and/or perform work 
and/or services which are significantly different from that set forth in the Scope of Professional Services, 
Exhibit "A", shall serve as a basis for the COUNTY to consider the development and issuance of a Change 
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Order to provide for a change to, or Additional Services to the services set forth in the Agreement. 

3.05 CORRECTION OF ERRORS, OMISSIONS OR OTHER DEFICIENCIES 

(I) RESPONSIBILITY TO CORRECT 

The CONSULTANT agrees to be responsible for the professional quality, technical adequacy and 
accuracy, timely completion, and the coordination of all data, studies, surveys, designs, specifications, 
calculations, estimates, plans, drawings, construc tion documents, photographs, reports, memoranda, 
other documents and instruments, and other services, work and materials performed, provided, and/or 
furni shed by CONSULT ANT or by any sub-consultants and/or subcontractors retained or engaged by 
the CONSULT ANT pursuant to this Agreement. The CONSULTANT shall, without additional 
compensation, correct or revise any errors, omissions or other deficienc ies in such data, studies, 
surveys, designs, specifications, calculations, estimates, plans, drawings, construction documents and 
instruments, and other services, work and materials resulting from the negligent act, errors or omissions 
or intentional misconduct of CONSULTANT or any sub-consultants or subcontractors engaged by the 
CONSULTANT. 

(2) COUNTY'S APPROVAL SHALL NOT RELIEVE CONSULTANT OF RESPONSIBILITY 

Neither review, approval, or acceptance by the COUNTY of data, sh1dies, surveys, des igns, 
specifications, calculations, estimates, plans, drawings, construction documents, photographs, reports, 
memoranda, other documents and instruments, and incidental professional services, work and materials 
furni shed hereunder by the CONSULTANT, or any sub-consultants or subcontractors engaged by the 
CONSULTANT, shall in any way relieve CONSULTANT of responsibility for the adequacy, 
completeness and accuracy of its services, work and materials and the services, work and materials of 
any and all sub-consultants and/or subcontractors engaged by the CONSULT ANT to provide and 
perfonn services in connection with this Agreement. Neither the COUNTY'S review, approval or 
acceptance of, nor payment for, any of the CONSULTANT'S services, work and materials shall be 
construed to operate as a waiver of any of the COUNTY'S rights under this Agreement, or any cause 
of action it may have arising out of the performance of this Agreement. 

3.06 LIABILITY 

(I) CONSULT ANT TO HOLD COUNTY HARMLESS 

Consistent with the provisions ofFS s. 725.08, CONS ULT ANT agrees to indemnify and hold hannless 
the COUNTY, its officers and employees, from liabilities, damages, losses and costs, including, but 
not limited to, reasonable attorney's fees, to the extent caused by the negligence, recklessness, or 
intentionally wrongful conduct of the CONSULTANT and other persons employed or utilized by the 
CONSULTANT, including, but not limited to sub-consultants, sub-contractors and mate1ialmen, in the 
performance of this contract, including any Change Orders or Supplemental Task Authorizations. 
CONSULT ANT and COUNTY agree that the monetary limitation on the indemnification provided 
under this contract is limited to the full amount of the contract award (i.e. Compensation to be paid 
Consultant as set forth in the attached Exhibit B), including any sums added or subtracted from the 
contract award through Change Orders or Supplemental Task Authorizations. Consistent with FS s. 
768.28, COUNTY agrees that CONSULT ANT will not be liable for damages arising out of the 
negligence of the COUNTY, its officers or employees. 
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3.07 NOT TO DIVULGE CERTAIN INFORI\IIAT ION 

CONSULTANT agrees, during the term of this Agreement, not to divulge, furni sh or make available 
to any third person, firm, or organization, without COUNTY'S prior written consent, or unless incident to the 
proper performance of CONSULTANT'S obligations hereunder, or in the course of judicial or legislative 
proceedings where such information has been properly subpoenaed, any non-public information concerning 
the services to be rendered by CONSULT ANT or any sub-consultants or subcontractors pursuant to this 
Agreement. CONSULTANT shall require all of its employees, sub-consultants and subcontractors to comply 
with the provisions of this paragraph. 

3.08 CONSULTANT TO REPAIR PROPERTY DAMAGE CAUSED BY THE CONSULTANT 

CONSULT ANT agrees to promptly repair and/or replace, or cause to have repaired and/or replaced, at 
its sole cost and expense and in a manner acceptable to and approved by the COUNTY, any property damage 
aris ing out of, or caused by, the willful or negligent acts of the CONSULT ANT, or of its sub-consultants and/or 
subcontractors. This CONSULTANT'S obligation under this sub-article does not apply to property damage 
caused by any other Consultant or Contractor engaged directly by the COUNTY. 

The COUNTY reserves the right, should the CONSULTANT fail to make such repairs and/or 
replacement within a reasonable period of time, to cause such repairs and/or replacement to be made by others 
and for all costs and expenses associated with having such repairs and/or replacement clone to be paid for by 
the CONSULT ANT, or by the CONSULT ANT reimbursing the COUNTY for all such costs and expenses. 

3.09 RESPONSIBILITY FOR ESTIMATES 

(I) In the event the se1v ices required pursuant to this Agreement include the CONSULTANT 
preparing and submitting to the COUNTY, cost estimates, the CONSULTANT, by exercise of his 
experience, e ffort , knowledge and judgment, shall develop such cost estimates as are set forth in, or as 
may be required under the Agreement and shall be he ld accountable, responsible and liable for the 
accuracy, completeness, and co1Tectness of any and all such cost estimates. For purposes of the 
Liability Provisions of this Article only, the CONSULTANT'S estimates shall be considered valid and 
effective for a period of s ix (6) months from the elate of the COUNTY'S acceptance o f the estimates. 

(2) The cost estimates of CONSULTANTS or SUB-CONSULTANTS engaged by 
CON SU LT ANTS, for the appraisal or valuation o f property or easements, or the estimate of damages 
or costs associated with the acquisition of property or easements are exempted from the provisions of 
Article 3.09. 

(3) Cost Estimates 

(A) ORDER OF MAGNITUDE ESTLMATE 

This is an approximate estimate made without detailed architect/engineering data. Examples 
include, but are not limited to, an estimate from cost-capacity curves, an estimate using scale-up 
or scale-down factors, and an approximate ratio estimate. This type of est imate shall be accurate 
within plus fifty percent (50.0%). If the bids, as described above, fail to meet this prescribed 
accuracy, the cost associated with the preparation and development of the ORDER OF 
MAGNITUDE ESTIMATE shall be recoverable by the COUNTY. 
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(B) BUDGET ESTIMATE 

Budget in this case applies to the COUNTY'S budget and not to the budget as a project 
controlled document. A budget is prepared with the use of nowsheets, layouts, and equipment 
details. This type of estimate shall be accurate within plus twenty-five percent (25.0%). If the 
bids, as described above, fail to meet this prescribed accuracy, the cost associated with the 
preparation and development of the BUDGET EST[MATE shall be recoverabl e by the 
COUNTY. 

(C) CONSTRUCTION COST ESTIMATE. 

A construction cost estimate for purposes of thjs Agreement is an estimate prepared on the basis 
of well defined engineering/architectural data and on detailed information set forth in 
specifications, designs or drawings which are to be used as a basis for obtaining bids or price 
proposals for constructing the project. This type of estimate shall be accurate within plus or 
minus ten percent (10%) of the cost of the construction of the project. The accuracy and 
reliability of a CONSTRUCTION COST ESTIMATE is vital to the COUNTY'S interests 
because it may be used for such purposes as, but not limited to the following; budgeting, 
obtaining, allocating or obligating funds for the project; evaluating and detennining the 
reasonableness and acceptableness of bids or price proposals for construction projects; or 
establishing the assessment amounts for Municipal Service Benefit Units (M.S.B.U.). 

In the event the COUNTY solicits and receives bids or price proposals from contractors on a 
construction project based on specifications, design, drawings and a CONSTRUCTION COST 
ESTIMATE prepared by the CONSULTANT, and the lowest bid or price proposa l, submitted 
by a responsive and responsible bidder or proposer, which bid or price proposal exceeds the 
amount of the CONSULTANT'S CONSTRUCTION COST ESTIMATE by more than the 
percent accuracy set forth hereinabove, the CONSULT ANT shall, upon notification by the 
COUNTY, assume responsibility for and proceed to provide and perform the following service 
without additional compensation: 

The CONSULTANT will , subject to the review and approval of the COUNTY, modify at its 
expense the specifications, des ign , drawings and related bidding and contract documents to the 
extent necessary to reduce the anticipated construction costs so that the re-so licitation of bids 
or price proposals will reali ze bids or price proposals being received that are within the range 
of accuracy established for the CONSTRUCTION COST ESTIMATE prepared by the 
CONSULT ANT. Any such modifications made by the CONSULT ANT shall not conflict with 
the functional or operational requirements established by the COUNTY for the project and set 
forth in the Agreement or Change Order(s) or Supplemental Task Authorization(s) issued 
thereto, nor shall any such modifications conflict with established rules, regulations, 
requirements or professional standards pertaining to the design, specifications or drawings 
prepared by the CONSULTANT, nor shall such modifications adversely affect the safe use or 
operation of the constrncted project. 

In the event ( 1) the CONSULTANT'S modification of the design, specifications, drawings and 
related bidding and contract documents; and, (2) the re-solicitation of bids or price proposals 
do not result in bids or price proposals being received from a responsive and responsible bidder 
or proposer that are within the established percent accuracy of the CONSULTANT'S 
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CONSTRUCTION COST ESTIMATE, the costs associated with the CONSULT ANT'S 
preparation and development of the CONSTRUCTION COST ESTIMATE shall be 
recoverable by the COUNTY by an appropriate reduction in the CONSULTANT'S invoice 
requesting payment for services rendered. 

For determination of compliance with the accuracy requirement established for the 
CONSTRUCTION COST ESTIMATE prepared by the CONSULTANT, the amount of the 
CONSTRUCTION COST ESTIMATE submitted by the CONSULT ANT shall be adjusted 
from the elate the CONSTRUCTION COST ESTIMATE was received by the COUNTY until 
the elate bids or price proposals are received by the COUNTY, by applying the percent change 
in the "20 Cities Cost Index" as published in the ENR (formerl y ENGINEERING 
NEWS-RECORD) a McGraw-Hill, Inc. publication. 

If, in response to its solicitation, the COUNTY receives less than three bids or priced proposa ls 
for a project, there is the potential that such bids or priced proposals may not be a rea listic 
representation of the costs expected to be associated with the project. If under such 
circumstances, and if in the professional judgment of the CONSULTANT, the low bid or the 
low priced proposal received from a responsive bidder or proposer does not realistically 
represent the costs associated with the project, the CONSULTANT may deem it appropriate to 
recommend the COUNTY reject any such bids or priced proposals. I funder such circumstances 
the COUNTY concurs with the CONSULTANT'S recommendation and rejects the bids or 
priced proposals, the COUNTY will not hold the CONSULTANT respons ible to, nor will the 
COUNTY require the CONSULTANT to, modify the specifications, design, drawings and 
related bidding and contract documents as set forth hereinbefore. 

3 .1 0 PERMITS 

The CONSULT ANT will be responsible for preparing and submitting all required applications and 
other supportive infonnation necessary to assist the COUNTY in obtaining all reviews, approvals and permits, 
with respect to the CONSULTANT'S design, drawings and specifications required by any governmental body 
having authority over the project. Any fees required for such reviews, approvals or permits will be covered 
by a check issued by the COUNTY and made payable to the respective governmental body upon the 
CONSULTANT furnishing the COUNTY sati sfactory documentation of such fees. The CONSULTANT will 
be similarly responsible for preparing and submitting all required applications and other supportive 
information necessary to assist the COUNTY in obtaining any renewals and/or extensions of reviews, 
approvals or permits that may be required while this Agreement is in effect. The COUNTY shall, at the 
CONSULTANT'S request, assist in obtaining required signah1res and provide the CONSULTANT with all 
infonnation known to be available to the COUNTY so as to assist the CONSULTANT in the preparation and 
submittal of any origi nal , renewal or extension of required reviews, approvals or permits. 

1J..l ADDITIONAL SER VICES 

Should· the COUNTY request the CONSULT ANT to provide and perfonn professional services for 
this project which are not set fort h in EXHIBIT "A", the CONSULTANT agrees to provide and perform such 
ADDITIONAL SERVICES as may be agreed to in writing by both parties to this Agreement. Such 
ADDITIONAL SERVICES shall constitute a continuation of the professional services covered under this 
Agreement and shall be provided and perfonned in accordance with the covenants, terms, and provisions set 
forth in this Agreement thereto. 

ADDITIONAL SERVICES shall be administered and authorized as "SUPPLEMENTAL TASK 

Page 10 



AUTHORIZATIONS" or "CHANGE ORDERS" under the Agreement. The CONSULTANT shall not 
provide or perform, nor shall the COUNTY incur or accept any obligation to compensate the CONSULTANT 
for any ADDITIONAL SERVICES unless and until a written "SUPPLEMENTAL TASK 
AUTHORIZATIONS" or "CHANGE ORDER" shall have been agreed to and executed by both parties. 

Each suc h "SUPPLEMENTAL TASK AUTHORIZATION" or "CHANGE ORDER" shall set forth a 
comprehensive, detailed description of: (I) the Scope of the ADDITIONAL SERVICES requested ; (2) the 
bas is of compensation; and, (3) the period of time and/or schedule for performing and completing said 
ADDITIONAL SERVICES. 

3.12 TRUTH-IN-NEGOTIATIONS CERTIFICATE 

The COUNTY may request the CONSULTANT to execute a Truth-in-Negotiations Certificate 
("Certificate"), in a form attached as EXHIBIT "F". The Certificate shall state that wage rates and other fach1al 
unit costs supporting the compensation are accurate, complete and current at the time thi s Agreement is 
executed. The original contract price and any additions thereto shall be adjusted to exclude any s ignificant 
sums by which the COUNTY determines the contract price was increased due to inaccurate, incomplete or 
non-current wage rates or other fachial unit costs. 

3.13 COMPLETION OF TASKS 

Unless otherwise set forth in the Agreement the CONSULTANT shall be respons ible for providing and 
performing whatever services, work, equipment, material , perso1rnel, supplies, facilities, transportation and 
administrative support that are necessary and required to complete all of the tasks set forth in Ag reement 
Exhibit "A" entitled "Scope of Professional Services" and Change Orders, and Supplemental Task 
Authorizations authorized. The compensation to be paid the CONS ULT ANT as set forth in Agreement Exhibit 
"B" entitled "Compensation and Method of Payment" and Change Orders, and Supplemental Task 
Authorizations authorized thereto shall be understood and agreed to adequately and completely compensate 
the CONSULTANT for providing and perfonning whatever services, work, equipment, material , personnel, 
supplies, facilities, transportation and administrative support that are necessary and required to complete the 
tasks set forth in Agreement Exhibit "A" and Change Orders, Supplemental Task Authorizations, and Work 
Orders authorized thereto as stated above." 

ARTICLE 4.00 - OBLIGATIONS OF THE COUNTY 

4.01 DESIGNATION OF PROJECT MANAGER 

The COUNTY agrees after the execution of this Agreement to promptly advise the CONSULTANT, 
in writing, of the person designated to serve and act as the COUNTY'S PROJECT MANAGER pursuant to 
the provisions of Article 2.13 of this Agreement. Such notification shall be provided to the CONSULT ANT 
by the COUNTY'S DEPARTMENT DIRECTOR. 

4.02 AVAILABILITY OF COUNTY INFORMATION 

(I) PROJECT GUIDELINES AND CRITERIA 

Guidelines to the CONSULT ANT regarding requirements the COUNTY has established or suggests 
relative to the Project including, but not limited to such items as: goals, objectives, constraints, and any 
special financial, budgeting, space, site, operational, equipment, technical, construction, time and 
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scheduling criteria are set forth in attached EXHIBIT "E", entitled "PROJECT GUIDELINES AND 
CRITERIA". 

(2) COUNTY TO PROVIDE PERTINENT REFERENCE MATERIAL 

At the CONSULTANT'S request, the COUNTY agrees to provide to the CONSULTANT, at no cost 
to the CONSULT ANT, all pertinent information known to be available to the COUNTY to assist the 
CONSULTANT in providing and performing the required professional services. Such information 
may include, but not be limited to: previous reports; plans, drawings and spec ifications; maps; property, 
boundary, easement, right-of-way, topographic, reference monuments, control points, plats and related 
survey data; data prepared or services furnished by others to the COUNTY such as sub-surface 
investigations, laboratory tests, inspections of natural and man-made materials, property appraisals, 
studies, designs and reports. 

4.03 AVAILABILITY OF COUNTY'S DESIGNATED REPRESENTATIVES 

The COUNTY agrees that the DEPARTMENT DIRECTOR and the PROJECT MANAGER shall be 
available within a reasonable period of time, with reasonable prior notice given by the CONSULTANT, to 
meet and/or consult with the CONSULTANT on matters pertaining lo the services to be provided and 
performed by the CONSULTANT. The COUNTY further agrees to respond within a reasonable period of 
time to wrillen requests submilted by the CONSULTANT. 

4.04 ACCESS TO COUNTY PROPERTY 

The COUNTY agrees, with reasonable prior written notice given by the CONSULTANT, to provide 
the CONSULT ANT with access within a reasonable period of time to COUNTY property, facilities, buildings 
and strnctures to enable the CONSULTANT to provide and perform the required professional services and 
work pursuant to this Agreement. Such rights of access shall not be exercised in such a maimer or to such an 
extent as to impede or interfere with COUNTY operations, or the operations carried on by others under a lease, 
or other contractual arrangement with the COUNTY, or in such a manner as to adversely affect the public 
health and safety. Such access may, or may not be, within the CONSULT ANT'S normal office and/or field 
work days and/or work hours. 

ARTICLE 5.00 - COMPENSATION AND METHOD OF PAYMENT 

5.01 BASIC SERVICES 

The COUNTY will pay the CONSULTANT for all requested and authorized BASIC SERVICES 
rendered hereunder by the CONSULT ANT and completed in accordance with the requirements, provisions, 
and/or terms of this Agreement and accepted by the COUNTY in accordance with the provisions for 
compensation and payment of said BASIC SERVICES as set fo11h and prescribed in attached EXHIBIT "B", 
or on the basis of such changes to the established compensation as may be mutually agreed to by both parties 
to this Agreement and evidenced by a written and duly approved Change Order. 

5.02 ADDITIONAL SERVICES 

The COUNTY will pay the CONSULTANT for all ADDITIONAL SERVICES that have been requested and 
authorized by the COUNTY and agreed to, in writing, by both parties to this Agreement and which have been 
rendered as ADDITIONAL SERVICES by the CONSULTANT and completed in accordance with the 
requirements, provisions, and/or terms of this Agreement and accepted by the COUNTY in accordance with 
the provisions for compensation and payment of said ADDITIONAL SERVICES as set forth and prescribed 
in attached EXHIBIT "B" or on the basis of such changes to the established compensation as may be mutually 
agreed to by both parties to this Agreement as evidenced by a written Change Order or Supplemental Task 
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Authorization executed by both parties. 

5.03 METHOD OF PAYMENT 

(l) MONTHLY STATEMENTS 

The CONSULT ANT is entitled to submit no more than one invoice statement to the COUNTY each 
calendar month covering serv ices rendered during the preceding calendar month. The 
CONSULT ANT'S invoice statements must be itemized to co1Tespond to the basis o f compensation as 
set forth in the Agreement, CHANGE ORDERS, or SUPPLEMENTAL TASK AUTHORIZATIONS. 
T he CONSULT ANT'S invoice statements must contain a breakdown of charges, description of services 
and work provided and/or performed, and where appropriate, supportive documentation of charges 
consistent with the basis of compensation set forth in the Agreement, CHANGE ORDERS, and/or 
SUPPLEMENTAL TASK AUTHORfZATIONS. 

(2) PAYMENT FOR SERVICES PERFORMED 

The COUNTY shall pay the CONSULT ANT for services performed us ing either o f the fo llowing 
methods, or using a combination thereo f: 

(A) The COUNTY shall pay the CONSULTANT on the basis of services completed for 
tasks set forth in Ex hibits "A" and "B", as evidenced by work products such as reports, 
drawings, specifications, etc., submitted by the CONSULT ANT and accepted by the 
COUNTY. No payments shall be made for CONSULTANT'S Work-u1-Progress until 
service items for which payment amounts have been established and set forth in this 
Agreement have been completed by the CONSULTANT and accepted by the 
COUNTY. Whenever an invoice statement covers services for which no work product 
is required to be furnished by the CONSULTANT to the COUNTY, the COUNTY 
reserves the right to retain ten percent (10%) or the amount invoiced until such service 
requirements are fully completed. 

(B) The COUNTY shall pay the CONSULT ANT for se1vices performed for tasks set forth 
in Exhibits "A" and "B" on the basis or an invoice statement coveru1g CONSULT ANT'S 
Work-in-Progress expressed as a percentage of the total cost of the se1vice and/or work 
required for each task invoiced in this manner. A ll such Work-in-Progress percentages 
are subj ect to the review and approval o f the COUNTY. The decision o f the COUNTY 
shall be final as to the Work-u1-Progress percentages paid. Payment by the COUNTY 
for tasks on a Work-in-Progress percentage basis shall not be deemed or inte1vreted in 
any way to constih1te an approval or acceptance by the COUNTY of any such service 
or Work-in-Progress. The CONSULTANT shall be responsible for con ecting, 
re-doing, modifying or o therwise completing the services and work required for each 
task before receiving final , full paym ent whether or not previous Work-in-Progress 
payments have been made. All tasks to be paid for on a Work-in-Progress percentage 
basis shall be agreed to by both parties to the Agreement and each task to be paid in this 
manner shall be identified in Exhibit "B" with the notation (WIPP). Only tasks so 
identified will be paid on a Work-in-Progress percentage basis. The COUNTY reserves 
the right to retain ten percent ( I 0%) of the amount invoiced until such se1vice 
requirements are fully completed. 

(3) PAYMENT SCHEDULE 

Payment will be made upon receipt o f a proper invoice and in compliance with FL § Chapter 2 18, 
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otherwise known as the ·'Florida Prompt Payment Act,'' and, pursuant to the Lee County Board of 
County Commissioners payment policies as described herein. Should the COUNTY object or take 
exception to the amount of any CONSULT ANT'S invoice statement, the COUNTY shall notify the 
CONSUL TANT of such objection or exception within the payment period set forth hereinbefore. If 
such objection or exception remains umesolvecl at the encl of the payment period, the COUNTY shall 
withhold the disputed amount and make payment to the CONSULTANT of the amount not in 
dispute. Payment of any disputed amount, or adjustments thereto, shall be made within forty-five ( 45) 
calendar clays of the elate such disputed amount is resolved by mutual agreement of the parties to this 
Agreement. However, if clay forty-five ( 45) falls on a Saturday, Sunday, or Lee County recognized 
holiday, the deadline shall fall to the nex t Monday or non-Lee County recognized holiday. 

5.04 PAYMENT WHEN SERVICES ARE TERMINATED AT THE CONVENIENCE 
OF THE COUNTY 

In the event of termi1iation of this Agreement at the convenience of the COUNTY, not at the fault of 
the CONSULTANT, the COUNTY shall compensate the CONSULTANT only for:(!) all services performed 
p1ior to the effective date of termination; (2) reimbursable expenses then clue; and, (3) reasonable expenses 
incurred by the CONSULTANT in affecting the tennination of services and work, and incmTecl by the 
submittal to the COUNTY of project drawings, plans, data, and other project documents. 

5.05 PAYMENT WHEN SERVICES ARE SUSPENDED 

In the event the COUNTY suspends the CONSULTANT'S services and work on all or part of the 
services required to be provided and performed by the CONSULTANT pursuant to this Agreement, the 
COUNTY shall compensate the CONSULT ANT only for the services perfonned prior to the e ffective date of 
suspension and reimbursable expenses then clue and any reasonable expenses incurred or associated with, or 
as a result of such suspension. 

5.06 NON-ENTITLEMENT TO ANTICIPATED FEES IN THE EVENT OF SERVICE TERMINATION, 
SUSPENSION, ELIMINATION, CANCELLATION AND/OR DECREASE 

In the event the services required pursuant to this Agreement are terminated, eliminated, cancelled, or 
decreased clue to: (I) tennination; (2) suspension in whole or in part; and, (3) and/or are modified by the 
subsequent issuance of SUPPLEMENTAL TASK AUTHORIZATIONS and/or CHANGE ORDERS, other 
than receiving the compensation set forth in Sub-Articles 5.04 and 5.05, the CONSULTANT shall not be 
entitled to receive compensation for anticipated professional fees, profit, general and administrative overhead 
expenses or for any other anticipated income or expense which may be associated with the services which are 
tenninated, suspended, eliminated, cancelled or decreased. 

ARTICLE 6.00 - TIME AND SCHEDULE OF PERFORMANCE 

6.01 NOTICE TO PROCEED 

Following the award of this Solicitation to the CONSULTANT by the Lee County Board of County 
Commissioners, and after the CONSULTANT has complied with the insurance requirements set forth 
hereinafter, the COUNTY shall issue the CONSUL TANT a WRITTEN NOTICE TO PROCEED. Following 
the issuance of such NOTICE TO PROCEED the CONSULTANT shall be authorized to commence work and 
the CONSULT ANT thereafter shall commence work promptly and shall cmTy on all such services and work 
as may be required in a timely and diligent manner to completion. 
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6.02 TIME OF PERFORMANCE 

The CONSULTANT agrees to complete the services required pursuant to this Agreement within the 
time periods for completion of the various phases and/or tasks of the project services set forth and described 
in this Agreement, as set forth in attached EXHIBIT "C", entitled "TIME AND SCHEDULE OF 
PERFORMANCE." 

Should the CONSULTANT be obstructed or delayed in the prosecution or completion of its obligations under 
this Agreement as a result of causes beyond the control of the CONSULT ANT, or its sub-consultants and/or 
subcontractors, and not clue to thei1· fault or neglect, the CONSULTANT shall notify the COUNTY, in writing, 
within five (5) calendar clays after the commencement of such delay, stating the cause thereof and requesting 
an extension of the CONSULTANT'S time of performance. Upon receipt of the CONSULTANT'S request 
for an extension of time, the COUNTY shall grant the extension if the COUNTY determines the delay 
encountered by the CONSULTANT, or its sub-consultants and/or subcontractors, is due to unforeseen causes 
and not attributable to their fault or neglect. 

6.03 CONSULTANT WORK SCHEDULE 

The CONSULT ANT is required lo prepare and submit to the COUNTY, on a monthly basis 
commencing with the issuance of the NOTICE TO PROCEED, a CONSULTANT'S WORK SCHEDULE. 
The WORK SCHEDULE must set forth the time and manpower scheduled for all of the various phases and/or 
tasks required to provide, perfonn and complete all of the services and work required for completion of the 
various phases and/or tasks of the project services as set forth in EXHIBIT "C" in such a manner that the 
CONSULTANT'S planned and act11al work progress can be readily determined. The CONSULTANT'S 
WORK SCHEDULE of planned and actual work progress must be updated and submitted by the 
CONSULTANT to the COUNTY on a monthly basis. 

6.04 FAILURE TO PERFORM IN A TIMELY MANNER 

Should the CONSULTANT fail to commence, provide, perform and/or complete any of the services 
and work required pursuant to this Agreement in a timely and diligent manner, the COUNTY may consider 
such failure as justifiable cause to terminate this Agreement. As an alternative to termination, the COUNTY 
at its option, may, upon written notice to the CONSULTANT, with.hold any or all payments due and owing to 
the CONSULTANT, not to exceed the amount of the compensation for the work in dispute, until such time as 
the CONSULT ANT resumes performance of his obligations in such a manner as to get back on schedule in 
accordance with the time and schedule of perfonnance requirements set forth in this Agreement, or any 
CHANGE ORDERS or SUPPLEMENT ALT ASK AUTHORIZATIONS issued thereto. 

ARTICLE 7.00 - SECURING AGREEMENT 

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

ARTICLE 8.00 - CONFLICT OF INTEREST 
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The CONSULT ANT represents that it presently has no interest and shall acquire no interest, either 
direct or indirect, which would co nflict in any maimer with the performance of services required hereunder. 
The CONSULTANT further agrees that no person having any such interest shall be employed or engaged by 
the CONSULTANT for said performance. 

If CONSULT ANT, for itself and on behalf of its subconsultants, is about to engage in representing 
another client, which it in good faith believes could result in a conflict of interest with the work being 
performed by CONSULTANT or such sub-consultant under th.is Agreement, then it will promptly bring such 
potential conflict of interest to the COUNTY'S attention, in writing. The COUNTY will advise the 
CONSULTANT, in writing, with.in ten (10) calendar clays as to the period of time required by the COUNTY 
to determine if such a conflict of interest exists. However, if clay ten ( I 0) falls on a Sahmlay, Sunday, or Lee 
Cocmty recognized holiday, the deadline shall fall to the next Monday or non-Lee County recognized holiday. 
If the COUNTY determines that there is a conflict of interest, CONSULTANT or such sub-consultant shall 
decline the representation upon written notice by the COUNTY. 

If the COUNTY determines that there is not such conflict of interest, then the COUNTY shall g ive its 
written consent to such representation. lf CONSULTANT or sub-consultant accepts such a representation 
without obtaining the COUNTY'S prior written consent, and if the COUNTY subsequently determines that 
there is a conflict of interest between such representation and the work being performed by CONSULT ANT 
or such sub-consultant under this Agreement, then the CONSUL TANT or such sub-consultant agrees to 
promptly terminate such representation. CONSULTANT shall require each of such sub-consultants to comply 
with the provis ions o f this Section. 

Should the CONSULTANT fail to advise or notify the COUNTY as provided herei nabove of 
representation which could, or does , result in a conflict of interest, or should the CONSULTANT fail to 
discontinue such representation, the COUNTY may consider such failure as justifiable cause to tenninate this 
Agreement. 

ARTICLE 9.00 -ASSIGNMENT, TRANSFER AND SUBCONTRACTS 

The provisions of this Agreement shall inure to the benefit of and be binding upon the respective 
successors and assignees of the parties hereto. A party to this Agreement shall not sell , transfer, assign, license, 
franchise, restructure, alter, or change its corporate structure or otherwise part with possession or mortgage, 
charge or encumber any right or obligation under this Agreement without the proposed assignee and/or pai1y 
restruchiring, altering or changing its corporate structure agreeing in w1iting with the non-assigning party to 
observe and perform the terms, conditions and restrictions on the part of the assigning party lo this Agreement, 
whether express or implied, as if the proposed assignee and/or party restructuring, altering or changing its 
coqJorate struchll"e was an original contracting party to this Agreement. Notwithstanding the foregoing 
provision, the CONSULTANT may assign its rights if given w1itten authorization by the County. Nor shall 
the CONSUL TANT subcontract any of its service obligations hereunder to third parties, except as otherwise 
authorized in this Agreement thereto, without prior written approval of the COUNTY. The CONSULT ANT 
shall have the right, subject to the COUNTY'S p1ior written approval, lo employ other persons and/or firms to 
serve as sub-consultants and/or subcontractors to CONSULTANT in connection with CONSULTANT 
providing and perfonning services and work pursuant to the requirements of this Agreement. The COUNTY 
shall have the right and be entitled to with.hold such approval. Such approval shall not be umeasonably 
withheld. 

In providing and performing the services and work required pursuant to this Agreement, 
CONSULT ANT intends to engage the assistance of the sub-consultants and/or subcontractors set forth in 

Page 16 



attached EXHIBIT "D", entitled "CONSULTANT'S ASSOCIATED SUB-CONSULTANTS AN D 
SUBCONTRACTORS". 

ARTICLE 10.00 - APPLICABLE LAW 

Unless otherwise specified, this Agreement shall be governed by the laws, rules, and regulations o f the 
State of Florida, or the laws, rules, and regulations of the United States when providing services funded by the 
United States govenunent. 

ARTICLE ll.00 - COVENANTS AGAINST DISCRIMINATION 

.l.LQ!FOR PROJECTS WITH FUNDS APPROPRIATED FROM GENERAL LEE COUNTY REVENUES 

The CONSULT ANT for itself, its successors in interest, and assigns as part of the consideration 
thereof, does hereby covenant and agree that in the furnishing o f services to COUNTY hereunder, no 
person on the grounds of race, color, national origin, handicap, or sex shall be excluded from 
participation in, denied the benefi ts o t: or otherwise be subjected to discrimination. T he 
CONSULT ANT shall comply with Lee County's Affirmative Action Plan or state laws in the hiring of 
sub-consultants. CONSULTANTS who are uncertain of their obl igation must obtain a copy of all 
relevant guidelines concerning Lee County's Affirmative Action Plan from the Lee County Department 
o f Equal Opportunity. 

11.02 FOR PROJECTS WITH FUNDS APPROPRIATED EITHER IN PART OR WHOLLY FROM 
FEDERAL OR STAT E SOURCES 

The CONSULTANT for itself, its successors in interest, and assigns as part of the consideration 
thereof, does hereby covenant and agree that in the furnishing of services to COUNTY hereunder, no 
person on the grounds of race, color, national origin, handicap, or sex shall be excluded from 
participation in, denied the benefits of, or otherwise be subjected to discrimination. The 
CONSULTANT shall make eve1y effort to comply with any Disadvantaged Business Enterprise goals 
which have been established for this project. CONSULTANTS who are uncertain of their obligations 
regarding Disadvantaged Business Ente1vrises for this project must obtain a copy of all relevant federal 
or state guidelines from the Lee County Department of Equal Opportunity. The failure of the 
CONSULTANT to adhere to relevant guidelines shall subject the CONSULTANT to any sanct ions 
which may be imposed upon the COUNTY. 

ARTICLE 12.00 - W AIYER OF BREACH 

Waiver by either party of a breach of any provision of this Agreement shall not be deemed to be a 
waiver of any other breach and shall not be construed to be a modification of the terms of this Agreement. 

ARTICLE 13.00 - INSURANCE 

13.01 INSURANCE COVERAGE TO BE OBTAINED 

(I) The CONSULTANT shall obtain and maintain such insurance as will protect him from: (I) claims 
under workers' compensation laws, disability benefit laws, or other similar employee benefit laws; (2) 
claims for damages because of bodily injury, occupational sickness or disease or death of his employees 
including cla ims insured by usual personal injury liability coverage; (3) claims for damages because o f 
bodily injury, sickness or disease, or death of any person other than his employees including claims 
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insured by usual personal injury liability coverage; and, ( 4) from claims for inju1y to or destrnction o f 
tangible property including loss of use resulting there from; any or all of which c laims may arise out of, 
or result from, the services, work and operations carried out pursuant to and under the requirements of 
this Agreement, whether such services, work and operations be by the CONSULTANT , its employees, 
o r by any sub-consultants, subcontracto rs, or a nyone employed by o r under the supervision of any of 
them, o r for whose acts any o f them may be legally liable. 

(2) The insurance protection set forth hereinabove shall be obtained and written for not less than the limits 
of liability specified hereinafter, or as required by law, whic hever is greater. 

(3) The CONSULTANT, throughout the time this Agreement is in effect, shall require and ensure that any 
and all of its Sub-Consultants and/or SubContractors obtain, have, and ma intain the insurance 
coverage's required by law to be provided. 

(4) The CONSULTANT shall obtain, have and maintain during the ent ire period of this Agreement a ll 
such insurance policies as are set forth and required herein. 

(5) In the event that the CONSULT ANT engages Sub-Consultants or Sub-Contractors to assist the 
CONSULTANT in providing o r performing services or work pursuant to the requirements of this 
Agreeme nt, the insurance coverage's required under Article 13.03 to be provided by the 
CONSULTANT shall cover all of the services or work to be provided o r performed by all o f the 
Sub-Consultants or SubContractors engaged by the CONSULTANT. However, in the event the 
services or work o f Sub-Consul tants or Sub-Contractors engaged by the CONSUL TANT is not covered 
by the CONSULT ANT'S INSURANCE PO LICY(s), it sha ll be the responsibility of the 
CONSULT ANT to ensure that all Sub-Consultants or Sub-Contractors have full y complied w ith the 
COUNTY insurance requi rements for: ( I) Worker's Compensation; (2) Commerc ial General Liability; 
(3) Commercial Automobile Liability; or, ( 4) Professional Liability as required and set forth in 
Agreement Article 13 .00. 

The services or work to be provided o r performed by the fo llowing Sub-Consultants or Sub-Contractors 
identified in Agreement Exhibit "D" a re exempted and excluded from the Professiona l Liability insurance 
coverage requirements set fo rth in this Agreement: 

Service and/or work to be 
Provided and/or Perfonned 

Indicate Name of 
Ind ividual or Finn 

None 

(6) T he insurance coverage to be obtained by the CONSULT ANT or by Sub-Consultants or Sub­
Contractors e ngaged by the CONSULT ANT, as set forth in Agreement Article 13.03 for: ( I) Workers' 
Compensation; (2) Comprehensive General Liability; (3) Comprehensive Automobile Liability; or (4) 
Professional Liability is understood and agreed to cover any and all o f the services o r work set fo rth in 
Agreement Exhibit "A" and all subsequent C hange Orders or Supplementa l Task Authorizat ions. In 
the event the COUNTY sha ll execute and issue a written Change O rder o r Supplemental Task 
Authorization authorizing the CONSULT ANT to provide or perform services o r work in addition to 
those set forth in Agreement Exhibit "A", it is agreed that the COUNTY has the right to change the 
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amount of insurance coverage's required to cover the additional services or work. If the additional 
insurance coverage's established exceeds the amount of insurance coverage carried by the 
CONSULTANT, the compensation established for the Change Order or Supplemental Task 
Authorization shall include consideration o f any increased premium cost incurred by the 
CONSULTANT to obtain same. 

13.02CONSULTANT REQUIRED TO FILE INSURANCE CERTIFICATE{S) 

(I) The CONSULTANT shall submit to the PROCUREMENT MANAGEMENT DEPARTMENT for 
review by the COUNTY'S RISK MANAGEMENT DIVISION all insurance certificates which are 
required under this Agreement for rev iew and approval with respect to compliance with the insurance 
requirements. 

(2) All such insurance certificates shall be in a fonn and underwritten by an rnsurance company(s) 
acceptable to the COUNTY and licensed in the State of Florida. 

(3) Each Certificate of Insurance submitted to the COUNTY shall be an original and shall be executed by 
an authorized representative of the insurance company affording coverage. 

(4) Each Certificate of Insurance shall be addressed to the Lee County Board of County Commissioners, 
Attention: Lee County Procurement Management, PO Box 398, Fort Myers, Florida 33902-0398. 

(5) Each Certificate of Insurance shall speci fically include all of the following: 

(A) The name and type of policy and coverage's provided; and 

(B) The amount or limit applicable to each coverage provided and the deductible amount, if any, 
applicable to each type of insurance coverage being provided; and 

(C) The date of expiration of coverage; and 

(D) T he designation of the Lee County Board of County Conunissioners both as an additional 
insured and as a certificate holder. (This requirement is excepted for Professional Liability 
Insurance and for Workers' Compensation Insurance) ; and 

(E) A statement indicating any services or work included in or required under Agreement Exhibit 
"A" Scope of Professional Services that is specifically excluded or exempted from coverage 
under the provisions, terms, conditions or endorsements of the CONSULT ANT'S insurance 
policy. A statement which indicates any and all deductible amounts applicable to each type of 
insurance coverage required. In the absence of any such statements, the COUNTY will proceed 
with the understanding, stipulation and condition that there are no deductible amounts, or 
exclusions or exemptions to the insurance coverage provided. 

(6) Each Certificate of Insurance shall be issued by an insurance agent and/or agency duly authorized to 
do so by and on behalf of the insurance company affording the insurance coverage indicated on each 
Certificate of Insurance. 

(7) If the initial or any subsequently issued Certificate of Insurance expires prior to the completion of the 
work or termination of this Agreement, the CONSULTANT shall furnish to the COUNTY renewal or 
replacement Certificate of Insurance, or Certi tied Binder, not later than fifteen ( 15) calendar days after 
the date of their expiration. However, if day fifteen ( 15) falls on a Saturday, Sunday, or Lee County 
recognized holiday, the deadline shall fall to the next Monday or non-Lee County recognized holiday. 
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Failure of the CONSULTANT to provide the COUNTY with such renewal certificates shall be 
considered justification for the COUNTY to terminate this Agreement. 

(8) If any of the insurance coverages required by this Agreement shall reach the date of expiration indicated 
on the approved Certificates of Insurance without the COUNTY having received satisfactory evidence 
of renewal or replacement, the CONSULT ANT sha 11 automatically and without further notice stop 
performing all previously authorized services and work. During any time period that the 
CONSULTANT'S services or work is suspended for failure to comply with the insurance requirements 
set forth in the Agreement, the CONSULTANT shall not be entitled to any additional compensation or 
time to provide and perform the required services or work and the COUNTY shall not be required to 
make payment on any invoices submitted by the CONSUL TANT. Upon receipt and approval of 
renewal or replacement Certificates of Insurance, payment for any such invoices shall be made 
promptly by the COUNTY. 

13.03 - INSURANCE COVERAGES REQUIRED 

The CONSULTANT shall obtain and maintain the insurance coverages in the type, amounts and in 
conformance with the minimum requirements provided by Exhibit "G" Insurance. 

ARTICLE 14.00 - DUTIES AND OBLIGATIONS IMPOSED ON THE CONSULTANT 

The duties and obligations imposed upon the CONSULTANT by this Agreement and the rights and 
remedies available hereunder shall be in addition to, and not a limitation ot~ any otherwise imposed or available 
by law or statute. 

ARTICLE 15.00 - REPRESENTATION OF THE COUNTY 

The CONSULT ANT in providing and performing the services and work required pursuant to this 
Agreement thereto shall only represent the COUNTY in the maimer and to the extent specifically set forth in 
writing in this Agreement, and as provided in any written SUPPLEMENTAL TASK AUTHORIZATION or 
CHANGE ORDER issued hereunder. 

In the event the CONSULTANT'S services or work involves construction contract administrative 
support services, the CONSULTANT is not authorized to act on the COUNTY'S behalf, and shall not act on 
the COUNTY'S behalf, in such a manner as to result in changes to: (I) the cost or compensation to be paid the 
constrnction contractor; or, (2) the time for completing the work as required and agreed to in the constrnction 
contract; or, (3) the scope of the work set forth in the constrnction contract documents, unless such 
representation is specifically provided for, set forth and authorized in this Agreement or thereto. 

The COUNTY will neitller assume nor accept any obligation, commitment, responsibility or liability 
which may result from representation by the CONSUL TANT not specifically provided for and authorized as 
stated hereinabove. 

ARTICLE 16.00 - OWNERSHIP OF DOCUMENTS 

All documents such as drawings, tracings, notes, computer files, photographs, plans, specifications, 
maps, evaluations, reports and other records and data relating to this project, other than working papers, 
specifically prepared or developed by the CONSULTANT under this Agreement shall be property of the 
CONSULTANT until the CONSULTANT has been paid for providing and performing the services and work 
required lo produce such documents. 
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Upon completion or termination o f this Agreement, or upon the issuance by the COUNTY of a written 
Change Order deleting all o r portions of the scope of services or task(s) to be provided or performed by the 
CONSULTANT, all of the above documents, to the extent requested in writing by the COUNTY, shall be 
delivered by the CONSU LTANT to the COUNTY within seven (7) calendar clays of the COUNT Y making 
such a request. In the event the COUNTY gives the CONSULT ANT a written No tice of Termination of all or 
part of the services or work required, or upon the issuance to the CONSULTANT by the COUNTY o f a written 
Change Order deleting all or part of the services or work required, the CONSU LTANT shall deliver to the 
COUNTY the requested documents as set forth hereinabove, with the mutual understanding and commitment 
by the COUNTY that compensation earned or owing to the CONSULT ANT for services or work provided or 
performed by the CONSULT ANT prior to the effective date o f any such termination or deletion will be paid 
to the CONSULTANT within thirty (30) calendar days of the date of issuance of the Notice o fTennination or 
Change Order. If either o f these time petiods end on a Saturday, Sunday, or Lee County recogni zed holiday, 
the deadline for that individual period shall fall to the next Monday or non-Lee County recognized holiday. 

The CONSULTANT, at its expense, may make and retain copies o f all documents delivered to the 
COUNTY for reference and internal use. The CONSULTANT shall not, and agrees not to; use any of these 
documents, and data and information contained therein on any other project or for any other c lient without the 
prior expressed written pennission of the COUNTY. 

Any use by the COUNTY of said documents, and data and infonnation contained therein, obtained by the 
COUNTY under the provis ions of this Agreement for any purpose not within the scope of thi s Agreement sha ll 
be at the risk o f the COUNTY, and without liability to the CONSULTANT. 

ARTICLE 17.00 - MAINTENANCE OF RECORDS 

The CONSULT ANT wi II keep and maintain adequate records and supporting documentation 
applicable to all of the serv ices, work, infonnation, expense, costs, invo ices and materials provided and 
performed pursuant to the requirements of this Agreement. Said records and documentation will be retained 
by the CONSULT ANT for a minimum of live (5) years from the date of termination o f this Agreement. 

The COUNTY and its authorized agents shall, with reasonable prior notice, have the right to audit, 
inspect and copy all such records and documentation as often as the COUNTY deems necessaty during the 
period of this Agreement, and during the period five (5) years thereafter; provided, however, such activity shall 
be conducted only during normal business hours and at the expense of the COUNTY, and provided further 
that to the extent provided by law the COUNTY shall retain all such records confidential. 

CONSULTANT specifically acknowledges its obligations to comply with§ 119.070 1, F.S., with regard 
to public records, and shall: 

l) keep and maintain public records that ordinarily and necessarily would be required by the COUNTY 
in order to perform the services required under this Agreement; 

2) upon request from the County, provide the County with a copy of the requested records or allow the 
records to be inspected or copied within a reasonable time at a cost that does not exceed the cost 
provided in Chapter 119 Florida Statutes or as otherwise provided by law; 

3) ensure that public records that are exempt or confidential and exempt from public records disclosure 
requirements are not disclosed, except as authorized by law; and 

4) meet all requirements for retaining public records and transfer, at no cost to the COUNTY, all public 
records in possession o f CON SU LT ANT upon termination of this Agreement and destroy any duplicate 
public records that are exempt or confidential and exempt from public records disclosure requirements. 
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All records stored electronically must be provided to the COUNTY in a format that is compatible with 
the information technology system of the COUNTY. 

IF THE CONSULT ANT HAS QUESTIONS REGARDING THE APPLICATION 
OF CHAPTER 119, FLORIDA STATUTES, TO THE CONSULTANT'S DUTY TO 
PROVIDE PUBLIC RECORDS RELATING TO THE CONTRACT, CONTACT THE 
CUSTODIAN OF PUBLIC RECORDS AT 239-533-2221, 2 115 SECOND STREET, 
FORT MYERS, FL 33901, PRRCustodian@leegov.com 
http://www.leegov.com/publicrecords. 

ARTICLE 18.00 - HEADINGS 

The HEADINGS of the Articles, Sections, Exhibits, Attachments, Phases or Tasks as contained in this 
Agreement are for the pwvose of convenience only and shall not be deemed to expand, limit or change the 
provisions contained in such Articles, Sections, Exhibits, Attachments, Phases or Tasks. 

ARTICLE 19.00 - ENTIRE AGREEMENT 

This Agreement, including referenced Exhibits and Attaclunents hereto, constitutes the entire 
Agreement between the parties hereto and shall supersede, replace and nullify any and all prior agreements or 
understandings, written or oral, relating to the matters set forth herein, and any such prior agreements or 
understandings shall have no force or effect whatever on this Agreement. 

The following listed documents, which are refetTed to hereinbefore, are attached to and are 
acknowledged, understood and agreed to be an integral part of this Agreement: 

(1) EXHIBIT "A" entitled "Scope of Professional Services". 

(2) EXHIBIT "B" entitled "Compensation and Method of Payment". 

(3) EXHIBIT "C" entitled "Time and Schedule of Performance". 

(4) EXHIBIT "D" entitled "Consultant's Associated Sub-Consultants and Subcontractors". 

(5) EXHIBIT "E" entitled "Project Guidelines and Criteria". 

(6) EXHIBIT "F" entitled "Truth in Negotiation Certificate". 

(7) EXHIBIT "G" entitled "Insurance". (Containing copies o f applicable Certificates of Insurance) 

(8) EXHIBIT "H" entitled "Amendment to Articles". 

(9) EXHIBIT "I" entitled "Consultant Background Screening Affidavit" . 

ARTICLE 20.00 - NOTICES AND ADDRESS OF RECORD 

20.0 1 NOTICES BY CONSULTANT TO COUNTY 

All notices required and/or made pursuant to this Agreement to be given by the CONSULT ANT to the 
COUNTY shall be in writing and shall be given by the United States Postal Service Department first class mail 
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service, postage prepaid, addressed to the following COUNTY address of record and sent to the attention of 
the County's Project Manager: 

Lee County Board of County Commissioners 
Post Office Box 398 
Fort Myers, Florida 33902-0398 
Department: Countywide 

20.02 NOTICES BY COUNTY TO CONSULTANT 

All notices required and/or made pursuant to this Agreement to be given by the COUNTY to the 
CONSULTANT shall be made in writing and shall be given by the United States Postal Service Department 
first class mail service, postage prepaid, addressed to the following CONSULTANT'S address of record: 

Name: Carollo Engineers, Inc 
Address: 2795 Mitchell Drive 
City, State Zip: Walnut Creek, CA 94598 
Phone No. (941) 893-6476 
ATTENTION: Laura Baumberger 
Email: lbaumberger@carollo.com 

20.03 CHANGEOFADDRESSOFRECORD 

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

ARTICLE 21.00 - TERMINATION 

This Agreement may be terminated by the COUNTY at its convenience, or clue to the fault of the 
CONSULTANT, by the COUNTY giving thirty (30) calendar days ' written notice to the CONSULT ANT. 

If the CONSULTANT is adjudged bankrupt or insolvent; if it makes a general assignment for the 
benefit of its creditors; if a trnstee or receiver is appointed for the CONSULT ANT or for any of its property; 
if it files a petition to take advantage of any debtor's act or to reorganize under the bankruptcy or similar laws; 
if it disregards the authority of the COUNTY'S designated representatives; if it otherwise violates any 
provisions of this Agreement; or for any other just cause, the COUNTY may, without prejudice lo any other 
right or remedy, and after giving the CONSULT ANT a thirty (30) calendar clay written notice, terminate this 
Agreement. 

In addition to the COUNTY'S contractual right to terminate this Agreement in its entirety as set forth 
above, the COUNTY may also, at its convenience, stop, suspend, supplement or otherwise change all, or any 
part of, the Scope of Professional Services as set forth in Exhibit "A", or the Project Guidelines and Criteria as 
set forth in Exhibit "E", or as such may be established by a Supplemental Task Autho1ization or Change Order 
Agreement. The COUNTY shall provide written notice to the CONSULTANT in order to implement a 
stoppage, suspension, supplement or change. 

The CONSULTANT may request that this Agreement be terminated by submitting a written notice to 
the COUNTY elated not less than thirty (30) calendar days prior to the requested termination date and stating 
the reason(s) for such a request. However, the COUNTY rese1ves the right to accept or not accept the 
termination request submitted by the CONSULT ANT, and no such termination request submitted by the 
CONSULTANT shall become effective unless and until CONSULTANT is notified, in writing, by the 
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COUNTY of its acceptance. 

2 1.01 CONSULTANT TO DELIVER MATERIAL 

Upon termination, the CONSULTANT shall deliver to the COUNTY all papers, drawings, models, 
and other material in which the COUNTY has exclusive rights by virh1e hereof or of any business clone, or 
services or work performed or provided by the CONSULT ANT on behalf of the COUNTY. 

ARTICLE 22.00 - AMENDMENTS 

The covenants, terms and provisions set forth and contained in all of the Articles to this Agreement 
may be amended upon the muhial acceptance thereof, in writing, by both parties lo this Agreement, as 
evidenced by Exhibit H fo r amending articles. In the event of any conflicts between the requirements, 
provisions and/or terms of the Agreement and any written Amendment (Exhibit H), the requirements, 
provisions and/or terms of the Amendment shat I take precedence. 

ARTICLE 23.00 - MODIFICATIONS 

Modifications to covenants, tenns and provisions of this Agreement shall only be valid when issued in 
writing as a properly executed CHANGE ORDERS or SUPPLEMENTAL TASK AUTHORIZATIONS. In 
the event of any conflicts between the requirements, provisions, and/or terms of this Agreement and any w1·itten 
CHANGE ORDERS and/or SUPPLEMENTAL TASK AUTHORIZATIONS, the latest executed CHANGE 
ORDER ancl/or SUPPLEMENTAL TASK AUTHORfZATION shall take precedence. 

In the event the COUNTY issues a purchase order, memorandum, letter, or other instruments covering 
the professional services, work and materials to be provided and performed pursuant to this Agreement, it is 
hereby specifically agreed and understood that such purchase order, memorandum, letter or other instruments 
are for the COUNTY'S internal control puq)Oses only, and any and all terms, provisions and conditions 
contained therein, whether p1inted or written, shall in no way modify the covenants, tenns and provisions of 
this Agreement and shall have no force or effect thereon. 

No modification, waiver, or termination of the Agreement or of any terms thereof shall impair the rights 
of either party. 

ARTICLE 24.00 - SEVERABILITY 

If any word, phrase, sentence, part, subsection, or other portion of this Agreement, or any application 
thereof, to any person, or circumstance is declared void , unconstitutional, or inva lid for any reason, then such 
word, phrase, sentence, part, subsection, other portion, or the proscribed application thereof, shall be severable, 
and the remaining portions of this Agreement, and all applications thereof, not having been declared void, 
unconstitutional, or invalid, shall remain in full force, and effect. 

ARTICLE 25.00 - VENUE 

Venue for any administrative and/or legal action arising under this Agreement shall be in Lee County, 
Florida. 

ARTICLE 26.00- NO THIRD PARTY BENEFICIARIES 
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Both parties explicitly agree, and this Agreement states that no third party beneficiary status or interest 
is conferred to, or infetTed to, any other person or entity. 

ARTICLE 27.00 - AUTHORITY TO PIGGYBACK 

During the Tenn of this Agreement, CONSULT ANT agrees lo extend the same terms, covenants and 
conditions available to the COUNTY under this Agreement to other public agencies that have authority to 
purchase from another public agency's competitively solicited contract. Each public agency that intends to 
make purchases under this Agreement must deal directly with the CONSULT ANT in all matters related to the 
purchase(s), including ordering, acceptance and invoicing, and suc h public agencies are exclusively 
responsible for the payment of al I purchases. 

[The remainder of this page intentionally left blank.] 
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ARTICLE 28.00 - ACCEPTANCE 

Acceptance of this Agreement shall be indicated by the signature of the duly authorized representati ve 
of the hereinabove named parties in the space provided hereinafter and being attested ctnd witnessed cts 
indicated. 

IN WITNESS WHEREOF, the parties hereto, by their duly authorized representatives, have executed this 
Agreement the clay and year last written below. The effective elate for this Agreement shall be either 
December 6, 2020 or the elate the Lee County Board of County Commissioners awarded the Solicitation to 
the CONSULT ANT, whichever date is later. 

. . 
\ 

ATTEST: 

I : 

COUNTY: LEE COUNT Y, FLORIDA 
BOARD OF COUNTY COMMISSIONERS 

/:. ~ -=-
' BY: =~ 

_ c_1_ia-i1~- -~~ -----

DATE: ---+/4-=-~_-_r ---=J_,___o _ _ _ 

APPROVED as to Fonn for the Reliance of Lee County 

Only ~~ 

BY: 0 -~ County Attorney's Office 

CAROLLO ENGINEERS, INC 

-
Authorized Signature Printed'Name 

Via f/ts, ·~ 
Authorized Signature Title 

DATE:------'/_0 -+-/ l____._t l---'I ~~--
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EXHIBIT A 

SCOPE OF PROFESSIONAL SERVICES 

for CN200224JJB, Miscellaueons Professional Services 

BASIC SER VICES 

Section I. GENERAL SCOPE STATEMENT 

The CONSULTANT shall provide aud perform the following services, which shall constih1te 
the GENERAL SCOPE of the BASIC SERVICES under the covenants, terms, and provisions of this 
SERVICE PROVIDER AGREEMENT. 

Subject to the issuance of a Supplemental Task Authorization by the COUNTY, the 
CONSULTANT shall provide complete miscellaneous professional services for a wide range of 
projects, which may include but not be limited to such tasks as: project design, feasibility sh1dies, 
cost estimates development of surveys and pennitting. The CONSULTANT sha ll be responsible for 
providing complete professional services for a wide range of projects as may be required by the 
COUNTY. The CONSULTANT shall be responsible for knowledge of and compliance with all 
relevant local, state and federal codes and regulations. 

Section 2. TASKS 

Pursuant to the GENERAL SCOPE of the BAS IC SERVICES stated herein above, the 
CONSULTANT shall perform all se1v ices and/or work necessary to complete the following task(s) 
and/or provide the following item(s) which are enumerated to correspond to the task(s) and/or items 
set fo rth in EXHIBIT ·' B" entitled "COM PENSATION AND METHOD OF PAYMENT" . 

As requested and authorized by the COUNTY, the CONSULT ANT sha ll perform all sc1v ices 
and/or work necessary to complete the following task(s) separately or all of the tasks co llectively: 

• Project Design and Plan Preparation; 
• Construction Engineering and Inspection; 
• Construction Contract Administration and Post-Design; 
• Evaluations, Feasibility and Planning Sh1dies; 
• Utility Coordination and Utility Relocation Plans; 
• Enviromnental Assessments and Environmental Pennitting, and Reporting; 
• Public Involvement Program; 
• Engineering & Land Su1veys; 
• Construc tion Stake-out and As-Built Smvey; 
• Landscape and Irrigation Plans; 
• Geoteclmical Services and Subsurface Utility Exploration; 
• Struch1ral Inspections and Analysis; 
• Pennits and Pennit Compliance; 
• Final Bidding Assistance and Contract Documents; 
• Cost Estimates; 
• Watershed, Stormwater, & Drainage Monitoring and Improvements; 
• Hydraulic and Water Quality Monitoring and Improvements; 
• Ground Water Monitoring, Analysis, and Evaluation; and 
• Erosion Control 
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EXHIBIT B 

COM PENSATION AND METHOD OF PAYMENT 

for CN200224JJB, Miscellaneous Professional Services 

Section I. BASIC SERVICES/TASK(S} 

The COUNTY shall compensate the CONSUL TANT for providing and performing the Task(s) set forth 
and enumerated in EXHLBlT "A", entitled "SCOPE OF PROFESSIONAL SERVICES", as follows: 

NOTE: A Lump Sum (L.S.) or Not-to-Exceed (N.T.E.) amount of compensation to be paid the 
CONSULTANT should be established and set forth below for each task or sub-task described 
and authorized in Exhibit "A". In accordance with Agreement Article 5.03(2) "Method of 
Payment" , tasks to be paid on a Work-in-Progress payment basis should be identilted (\VIPP). 

Tnchcate 
Task Amount of Basis of 
Number Task Title Compensation Compensation 

LS orNTE 
Services provided and fees charged under 
this Agreement will be negotiated on a 
project-by-project basis. for all projects, the 
COUNTY shall issue a Supplemental Task 
Authorization, which shall identify the work 
to be performed, the timeframe for the 
work, and the compensation that the 
CONSULT ANT shall receive for 
completing the work. No work is authorized 
under this Agreement without. a fully 
executed Supplemental Task Authorization 
and a purchase order. 

TOTAL 
(Unless ltst 1s contmued on next page) 
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Section 2. ADDITIONAL SERVICES 

EXHIBIT 8 
(Continued) 

The COUNTY shall compensate the CONSUL TANT for such ADDITIONAL SERVICES as are 

requested and autho1ized in writing for such amounts or on such a basis as may be mutually agreed to in writing 

by both parties to this Agreement. The basis and/or amount of compensation to be paid the CONSULTANT 

for ADDITIONAL SERVICES requested and authorized in writing by the COUNTY shall be as set forth in 

Article 5.02 of this Agreement. 

Should it be mutually agreed to base compensation for ADDITIONAL SERVICES on an hourly rate 

charge basis for each involved professional and technical employee's wage rate classification, the applicable 

hourly rates to be charged are as set forth and contained in ATTACHMENT NO. 1 entitled "CONSUTJTANT'S 

PERSONNEL HOURLY RATE SCHEDULE". 

Section 3. REIMBURSABLE EXPENSES AND COSTS 

When the CONSULT ANT'S compensation and method of payment is based on an hourly rate for 

professional and/or technical perso1mel, the CONSULT ANT shall, in addition to such hourly rates as are set 

forth in Attaclunent No. 1 hereto, be entitled to reimbursement of out-of-pocket, non-personnel expenses and 

costs as set forth in ATTACHMENT NO. 2 entitled "NON-PERSONNEL REIMBURSABLE EXPENSES 

AND COSTS". 
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ATTACHMENT NO. l TO EXHIBIT B 

CONSULTANT'S PERSONNEL HOURLY RA TE SCHEDULE *** 

for CN200224JJB, Miscellaneous Professional Services 

CONSULTANT OR SUB-CONSULTANT NAlv!E: Carollo Engineers, l11c. 

(A separate Allachmcnt to Exhibit B should be included for each Sub-Consultant's Personnel Rate and Non­
Personnel Costs, in that order. with the attachment No. 's increasing progressively (ATTACHMENT 3 would 
be Personnel costs for first Sub, ATf ACHMENT 4 would be Non-Perso1mel Costs for first Sub, and so-on.) 

(I) Project Position or C lassification 
(2) Hourly Rate To Be Charged (Function to be Performed) 

Senior Professional II $298 

Senior Professional I $268 

Lead Proj ect Professional $25 1 

Project Professional $234 

Professional $197 

Assistant Professional $160 

Senior Technician $181 

Technician $125 

Clerical Document Processing $106 

*NOTE: A separate personnel hourly rate schedule should also be altaehed for each Sub-Consultant listed in Exhibit "D". 
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ATTACHMENT NO. 2 TO EXHIBIT B 

NON-PERSONNEL REIMBURSABLE EXPENSES AND COSTS 

for CN200224JJB, Miscellaneous Professional Services 

CONSUL TANT OR SUB-CONSULTANT NAJvlE: Carollo Engineers. Inc. 

(A separate Attachment lo Exh1b1t B should be 1ncluclecl for each Sub-Consultant's Personnel Rate and Non­
Persom1el Costs, in that order. with the allachment No.'s increasing progressively (ATTACHMENT 3 would 
be Personnel costs for first Sub, A'ITACHMENT 4 would be Non-Personnel Costs for first Sub, and so-on.) 

ITEM BASIS OF CHARGE 
Telephone (Long Distance) Acnial Cost 
Postage and Sh1pp111g Acnial Cost 
Commercial Air Travel Actual Cost (Coach) 
Yel11cle Travel Allowance (or) 
In accordance with the GSA M&IE schedule for Travel utilizing the 'Tott 
Myers, Fl01ida" rates 
Vel11cle Rental/Gas Actual Cost 
Lodgmg (Per Person) Actual Cost 

Meals: 
In accordance with the GSA M&IE schedule for Travel utilizing the "Fort 
Myers, Flo1ida" rates 
Reproduction (Photocopy) 8 ½" x 11 " ~0.I5/Page 

8½"x l4" w.2-WPage 
I I " x 14" ~u.35/Page 

Reproduction (Blue/White Pnnts) $0.20/Sq. Ft. 
Pnnt111g/Bmd111g Acnial Cost 
Mylar Sheets Actual Cost 
Pholograpl11c Supplies & Services Acnial Cost 
Tolls Acl1tal Cost 

"'List other specific pro_1ect re lated re1111bursables (e.g., hlm/developmg): 

NOTE: Receipts or in-house logs are required for all non-personnel 
reimbursable expenses unless cxcmnt (such as meals) . 

Adn11111strat1ve Services Fee - Applicable only when specifically authonzeo 
by the County, for administe1ing the procurement of special additional 
services, equipment, etc. not covered under the costs and/or changes 
established 111 the Agreement. No fees or mark-ups shall be authorized for 
reimbursable exuenses. 

NOTE: N.T.E. 111d1cates Not-To-Exceed 
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EXHIBIT C 

TIME AND SCHEDULE OF PERFORMANCE 

for CN200224JJB, Miscellaneous Professional Services 

This EXHIBIT C establishes times of completion for the various phases and tasks required to provide 
and perform the services and work set forth in EXH IBIT "A" of this Agreement. The times and schedule of 
performance set forth hereinafter is established pursuant to Article 5.00 of this Agreement. 

Number Of Cumulative Number 
Phase anti/or Calendar Days Of Calendar Days 
Task Reference For Completion For Completion 
As Enumerated in NAME OR TITLE Of Each Phase From Date of 
EXHIBIT ··A'" Of Phase and/Task And/or Task Not ice to Proceed 

The CONSULTANT shall be 
responsible for furnishing and 
delivering to the Lee County requesting 
Depaiiment(s) the commodity or 
services on an ··as needed basis·· the 
contract term shall be for one (I) three-
year (3) period. Upon mutual written 
agreement of both parties, the parties 
may renew the Agreement, in whole or 
in part , for a renewal term or terms not 
to exceed the initial Agreement term of 
three (3) years. The increments of 
renewal shall be at the sole discretion of 
the County as deemed in its best 
interest. 

Page Cl of C l 



EXHIBIT D 

CONSULTANT'S ASSOCIATED SUB-CONSULTANT(S) AND SUBCONTRACTOR(S) 

for CN200224JJ B, Miscellaneous Professional Services 

CONSULT ANT has identi lied the following Sub-Consultant(s) and/or SubContractor(s) which may be 
engaged to assist the CONSULT ANT in providing and performing services and work on this Project: 

(If none, enter the word "none" in the space below.) 

Service and/or \V ork Disadvantaged, Minority or Women 
to be Provided or Business Enterprise. 
Performed Name and Address of Individual or Firm (If Yes Indicate Tvnel 

Yes No Type 
NONE 
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EXHIBIT E 

PROJECT GUIDELINES AND CRITERIA 

CN200224JJB, Miscellaneous Professional Services 

The COUNTY has established the following Guidelines, Criteria, Goals, Objectives, 
Constraints, Schedule, Budget and/or Requirements which shall serve as a guide to the 
CONSULTANT in performing the professional services and work to be provided pursuant to this 
Agreement: 

Item No. I 
This is a "Master'' contract, which is not for any specific project. Work will be negotiated, authorized, 
scheduled, funded, and accounted for by the issuance of Supplemental Task Authorizations, by the 
requesting department, division, or government entity. 

Item No. 2 
Any govenunental entity may utili ze the provisions of this contract for their spec ific needs. 

Item No. 3 
Work may be assigned at any time during the term of the contract including any renewals, if any. 

Item No. 4 
No amount of work is guaranteed upon the execution o f a Professional Services Agreement. 

Item No. 5 
Hourly rates and a ll other negotiated expenses will remain in effect throughout the duration of the 
contract. 

Item No. 6 
This contract does not entitle any firm to exclusive rights to County contracts. The County reserves 
the 1ight to perform any or all work in-house, or by any means it so desires. 

Item No. 7 
In reference to Attaclunent No. 2 to Exhibit B of the Professional Service Agreement, vehicle travel 
mileage is considered incidental to the work and not an extra expense. Also, man-hours spent in 
travel time to and from work or the job site(s), are not compensable. 

Item No. 8 
County reserves the right to acid or delete, at any time, any or all tasks or services associates with th.is 
agreement. 

ITEM NO. 9 
DRUG FREE WORKPLACE: Any business that certifies during the solicitation/evaluation process 
that it has implemented a dmg-free workplace program shall comply with the requirements of Florida 
Statutes 287.087 during the tenn of this contract. 
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Item No. 10 
IMMIGRATION LAWS: Lee County will not intentionally award County contracts to any Consultant 
who knowingly employs unauthorized alien workers, constituting a violation of the employment 
provisions contained in 8 U.S.C. Section 1324 a(e), Section 274A(e) of the Inunigration and 
Nationality Act (" INA). 

Lee County shall consider the employment by any Consultant o f unauthorized aliens a violation of 
Section 274A(e) of the IN/\. Such violation by the recipient of the employment provisions contained 
in Section 274A(e) of the £NA shall be grounds for unilateral cancellation of the contract by Lee 
County. 
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EXHIBIT F 

TRUTH TN NEGOTIATION CERTIFICATE 

This Certificate is executed and g iven by the undersigned as a condition precedent to entering into a 
Professional Services Agreement with the Lee County Board of County Commissioners fo r the 
project known as: 

Before me, the undersigned authority persona lly appeared, who having personal knowledge as to the 
facts and statements contained herein after being duly sworn, deposes and states under oath that : 

I. This Certificate shall be attached to and cons til1lte an integral part of the above said 
Professional Services Agreement as provided in Article 3. 12. 

2. The undersigned hereby certifies that the wage rates and other factual unit costs 
s upporting the compensation on which this Professional Services Agreement 1s 
established are accurate, complete, and current on the date set forth here-in-above. 

3. The t111th of statements made herein may be relied upon by the County and the 
undersigned is fully advised of the lega l effect and obligations imposed upon him by 
the execution of this inst111ment under oath. 

Executed on behalf of the Party to the Professional Services Agreement referred to as the 
CONSULTANT, doing business as: 

BY: 

TITLE: 

The foregoing inst111ment was s igned and acknowledged be fore me me by means of ~ 1ys ical 

presence or D online notarization, this ~ day of ()(,,./vb-ec , 21JZo , by 
~ti-\ &r,wwi/,..e1-<, ~ who has produced Fl- .Dnv-w kiU.,\U. B5'1"-·s-l .. Z.-7fr-i2-I./-O as 

(Print or T ype Name) (Type of Identification and 
Number) 
identification. 

N~ ne~ 

Printed Name of Notary Public 

Notary Commissfon Number/Expiration 

1 
.. -~~••' !ti;;•..... MICttEllE RYAN 1 

.. ~~\\, ~ , 
{;,: \\J • ~) Notary Pub lie • State of Florida 
'-:>'~ '<t.<!' Commission I GG 283438 
···• ... o/..'~ . ....- My Comm. Expires Dec 11, 2022 
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EXHIBIT G 

INSURANCE 

for CN200224JJB, Miscellaneous Professional Services 

LEECOUNfY 
\; 1)11 I 11 \1/11~ I I I IIHll> A 

Lee County Insurance Requirements 
including Profes~ional Liability 

l'.linimnm Im nnrnc~ RNJ rrin.menls: Risk Jfanagmrm t in n o m7J repre.smt.r that tltt­
in.suranu required is mJJk im 1 or adequate to protut Jh~ vnrdors' inur,st or liJJbililits. The 
f ol/01ring au tlu required minimums the 1•rodor mus/ maintain throughout tl1e duration of 
tiliJ contrarL n,e County rtsm·~ u1e Tiglu to re-quest addiJj_onal dMumrntaJion regarding 
in.m ranci, provid,•d 

a. Com.mud.al ~ nernl L i:ibility - Co\·erage ,.hall sppl)' to premises 3.D.d'or operations, 
products and completed ope-atiom, independent contrauon, contt:ictual liability 
exporure; \\i th minimum limirs of: 

$1,000,000 per occurrence 
$2,000,000 g,meral agp-eg.ate 
Sl ,000,000 products and completed operations 
S 1,000,000 personal and nd1:erti..mg injury 

b. 8 11,iness Anlo Li.ability - The following AU'.omobile Llabili()· \\ill be required and 
co\·er.i.ge ,b.111 apply 10 1111 own ... ->d, hired and oon-owned \'chicli?i use nith minimmn 
limirs of: 

$1,000,000 combined ;inJ'le Lim.it (CSL) 

<. Wo r!.ten ' Compensation • Statut~· belle.fit> as de.fined by FS -HO encompassing all 
operatio!l> con,ewplated by thi; conttact or n~ to Epply to rul owners, officers, 
a.od employees regardless of the aumber of ewplorees. Worl:er. C.olllpensalion 
eJCewption; may be accepted nith wrin~ proof of the State of Florida's appronl of such 
eltewption. EmplO)'l?.l'l' li.Jbiti()• will b.,we minimUDl limits o f: 

$500,000 per .icdd-c!U 
$500,000 cllie~ limit 
SS00,000 dise:ue - policy limit 

d. Errors nnd O 11IDs:ions - CoveraJe shall include professioo.al liability iasurance, to co\·er 
cl.J.inli nri~ing out of negligent :icts, error, or omission; o f profe;;ional ad\ice, pm11cy 
a.od network security insurance co \·erini. fo r lo;;es wing from diu:lo;ure of coo.fidenrial 
infol11l3tion, or other professional s.a\'ices. 

Sl ,000,000 per occurr..oce 

*The rt?quired mi11im11111 limit o/ liabilily 1hoITT1 in a. a,1d b. may be pro11dea in 1JuJ/ on11 of 
"E.wess l nmranre" or "Comml'Teial Umbrella Polirin" In 'tPhid1 <'llll', a "Following Forni 
Endorsm imt" ll'ill bt? required on th , •E.yee.Js l n.mrQJla Poliey" or •commerrial Umbrella 
PoliCJ•." 

Re\ised 0312612018 - Page I of 2 
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E COlJN'I Y 
11 I I I It I I) A 

Verification of Conuge: 

l . Coverage shall be in pl.ace prior to the com..m.encement of any work and throughom the 
duration of the contrnct. A certificate of insurnnce will be provided 10 the Risk ~full.lg& 
for review and approval The certifi.c.a1e shall pro1..ide for the following: 

a. The certificate holdu sbJill a ad as follows: 

Lu County Board of County Commissioners 
P.O. Box 3!)8 
Fort JI.Iyers, Florida 33902 

b. «Lu Co11nfJ', a poliriral m/Jdfrmon and Chart;rr Co11nty of Ille S tate of norida, itJ 
agents, employees, and publk ojJkials" will be named as an "Additional Insured" 
on the Gmer:i.l llibility policy, including Products and Completed O~ations 
co,·enge. 

SpKi.al Requirements: 

l. An approprill.(e "Indemnification" clause shall be made a provision of the co111r.1ct. 

2. It i.; the respoa.sibilil}' of the gmernl contractor 10 insure th3t all rubcontmc1ors cowply 
with all insurance requ:iremmts. 
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EXHIBIT H 

AMENDMENT TO ARTICLES 

for CN200224JJ B, Miscellaneous Professional Services 

For amending (i.e., clrnnging, deleting from or adding to) the articles. 

(NOTE: Each Article to be amended should be set forth and described in suc h a 
manner as to clearly indicate what the proposed changes, deletions or 
additions are with respect to the present Article provisions, and should 
set forth the wording of the Article resulting from the Amendment. The 
following identification system should be followed: Indicate additional 
(new) words or plu-ases by inserting the words in the text and then 
underline, (i.e., Months) and indicated words or phrases in the text to 
be deleted by striking over (i.e. Weeks). 

THE PROVISIONS HEREBY SUPERCEDE ANY PROVISIONS TO THE 
CONTRARY CONTAfNED ELSEWHERE rN THE ARTICLES OR EXHIBITS. 

AMEND.MENT NO. 

ARTICLE No._ is hereby amended as follows: 

None. 
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EXHIBIT I 

CONSULTANT BACKGROUND SCREENfNG AFFIDAVIT 

" LEE COUNTY 
S OlllllWI S I IIOR lll,\ 

CONSULTANT BACKGROUND 
SCREENING AFFIDAVIT 

Florida Statutes Chapter 435 governs required background screenings for any employees, 
contractors, subcontractors, or agents of the Consultant who will have contact with any vulnerable 
person, as defined by statute, or who otherwise are required to undergo a Level I or Level 2 
background screening in accordance with Florida law. 

The Consultant is responsible for ensuring that such required background screenings are conducted 
in accordance with Florida Statutes Chapter 435. Documentation of such completed background 
screenings must be maintained for a period of no less than five (5) years and are subject to audit by 
Lee County at any time during such five (5) year period. 

Under penalty of perjury, I declare that I have read aud understand the requirements stated 
above, and that all required background screenings shall be conducted in accordance with 
this affidavit. I further understand that there may be additional local, state , and federal 
regulations that may require background screening, and that the Consultant will be solely 
responsible for complying with such legal requirements. Furthermore, the Consultant shall 
indemnify and hold Lee County harmless from any and all claims or actions resulting from failure 
to comply with this affidavit. 

Date: 

STATE OF .pf b'\ r'"1A., 
COUNTYO~ 

The foregoing instrument was sworn to (or affirmed) and subscribed before me by means of Wphysical 
presence or D online notarization, t~ da~ of Oc,-/vk.r . 2QlO , by the above-named person and 
in their stated capacity, and is eithe p¥rsonally nown to ine>or who has produce the following as 
identification: ________________________ . 

[Stamp/seal required] 

Signature, Notary Public 
1 

,.-~,~~v P/ji\ MICHELLE RYAN 
-~~'\, f, · 1 / • : ''J: ;) tlolary Public · State of Florid• 1 

·-.j~ <:li Commission# GG 283418 
····-?.~..';/ My Comm. Expires Dec 11, 2022 
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