o4 r—r—w

_ ST %
CITY OF PALM COAST CITY HALL 70
160 LAKE AVE. “ P -/r’f
PALM COAST FL 32164 ; @
ALM; OASH
*

*SEND INVOICES TO: AP@PALMCOASTGOV.COM

D00z2m<

[NCORPOR ATED \999

SOUTHERN STRATEGY GROUP OF JACKSONVILLE, LLC

208 N. LAURA STREET
SUITE 710
JACKSONVILLE FL 32202

O+ T—IWw

Purchase Order

2018

Fiscal Year

Page 1

of 1

Purchase
Order #

THIS NUMBER MUST APPEAR ON ALL INVOICES,
PACKAGES AND SHIPPING PAPERS.

20180620

Delivery must be made within
doors of specified destination.

CITY OF PALM COAST CITY HALL
160 LAKE AVE.
PALM COAST FL 32164

Vendor Phone Number

Vendor Fax Number

8502220821 8502222892 695

Requisition Number

Delivery Reference

Date Ordered
11/21/2017

Vendor Number
45515

Date Required

Freight Method/Terms

Department/Location
CENTRAL SERVICES

ltem#

Description/Part No.
State Lobbyist Services

'Ll'hg Above Purchase Order Number Must Appear On All Co
ading

** SEND INVOICES TO: AP@PALMCOASTGOV.COM ***
INVOICE *** FOR GENERAL QUESTIONS REGARDING T
386-986-3730. *** FOB: DESTINATION, FREIGHT PREPAI

Work Order for Services to include extended, special
legislative sessions and meetings, administrative and
agency hearings, meetings or rule making proceedings
and consulting services per master services agreement
per RFQ-ADM-17-50.

10018099 - 034000 $45,000.00

Qty

rrespondence

PLEASE REHR
HIS PURHCA
D *k%k

12.0

UoM Unit Price

MONT

- Packing Sheets And Bills

ERENCE PO NUMBER ON
SE ORPER CALL

$3,750.000

Of

Net Price

$45,000.00

By

74 con

Date 11/21/2017

Admin Servs & Eco Dev Director

VENDOR COPY

Total Ext. Price

$45,000.00




Terms and Conditions

By accepting this Purchase Order (PO) Vendor accepts all of the Terms and Conditions included herein. If any Vendor terms and conditions in any
document conflict with the terms and conditions herein, this PO prevails. In the event that the Terms and Conditions of this PO are inconsistent with
the terms and conditions of an underlying contract which is implemented, in whole or part, by this PO, then the terms and conditions of the underlying
contract shall govern.

1. Delivery. Terms of shipping are F.O.B. Destination Freight Collect and Allowed. Title and risk of loss shall pass when items have been received,
inspected and accepted by City. All associated shipping, insurance and other related costs shall be borne by Vendor. Extra charges for any purpose
will not be allowed unless explicitly indicated on the PO. The City reserves the right to conduct any inspection or investigation to verify compliance of
the goods and/or services with the requirements of this purchase and to reject any delivery not in compliance, and if the deficiency is not visible at the
time of delivery, to take and/or require appropriate corrective action. Time is of the essence.

2. Firm Pricing/Invoices/Payment Terms. Prices stated on this PO are firm, all inclusive and consistent with applicable negotiations, bid(s) or
quotations. This order is hereby cancelled if pricing is omitted. After each delivery the Vendor shall provide to City the "bill to address" an original,
"proper invoice" (single copy) which includes: a) Vendor's name (dba), telephone number, mailing address; b) City's PO Number; c) Date of invoice;
d) Shipping date; e) Delivery date; f) Payment terms; g) Description of goods/services; h) Quantity; i) Unit price; j) Extended price; k) Total. The City
has the right to reconcile invoice with the PO and adjust payment accordingly to comply with the PO. Payment will be made only to the Vendor
identified on the PO and only for received and accepted goods/services. The City shall have the right at any time to set-off any amounts due to the
Vendor against any amounts owed to the City by the Vendor, and the City shall, in the case of Vendor default, retain the right to further adjust
payments if in the best interests of the City. Payment of invoices will be in compliance with Chapter 218, Florida Statutes, the Purchasing Policies of
the City, and the stipulations, terms and conditions of this PO. Any cash discount period will date from receipt of invoice, receipt of actual delivery, or
date of invoice, whichever is later.

3. Warranty. Vendor warrants that all work or services shall be performed in a good and competent workmanlike manner and that any goods supplied
are new, of good quality, and free from defects in title, workmanship, material, and in design, and are in full compliance with the specifications. The
goods or services are covered by the most favorable commercial warranties given any customer for such goods and/or services, and the rights and
remedies provided therein are in addition to and do not limit those available to the City by any other clause of this PO. A copy of this warranty and all
applicable manufacturer's warranties shall be furnished with the delivery of the goods and/or services.

4. Indemnification/Sovereign Immunity. Vendor agrees to indemnify, hold harmless and defend the City: (1) from any loss, expense, claim or damage
arising from any claim or action based on any acts or omissions of the Vendor, its employees, servants, agents or subcontractors; (2) with respect to
any and all claims, suits, actions, and proceedings of actual or alleged infringements of any letter, Patent, Registered of Industrial Design, Trademark
or Trade Name, Trade Secret, Copyright or other protected right in any country resulting from any sale, use or manufacture of any material delivered
hereunder. The City reserves its rights to be represented in any such action by its own counsel at its own expense. The City expressly retains all
rights, benefits and immunities of sovereign immunity and nothing herein shall be deemed to affect the rights, privileges, and immunities of the City as
set forth in Section 768.28, Florida Statutes.

5. Insurance. Vendor shall maintain comprehensive general liability, workers compensation (or state-issued exemption) and auto insurance in the
amounts acceptable to City with such companies other than those authorized by Section 440.57, Florida Statutes, that maintain a Best's Rating of "A"
or better and a Financial Size Category of "VII" or better according to A.M. Best Company. The City reserves the right to be named as an Additional
Insured. Upon request, Vendor shall furnish City with evidence of the required insurance. Noncompliance with this item shall place the Vendor in
default and subject to disbarment from the City's Vendor List.

6. Termination. City may cancel this PO, any outstanding deliveries or reschedule shipping in whole or in part for convenience upon written notice to
the Vendor sent at least fourteen (14) days prior to the delivery date specified. The City shall have no liability to the Vendor beyond payment of any
balance owing for material purchased and delivered to and accepted by the City prior to the Vendor's receipt of the notice of termination. The City
may terminate this PO in whole or in part at any time for default by written notice to the Vendor. In the event of a breach by Vendor, including a delay
in delivery or performance hereunder, City reserves the right to purchase substitutions and to charge Vendor for any loss incurred. If this PO is
terminated by the City for the Vendor's default, then Vendor will be liable for all incidental and consequential damages resulting from Vendor's breach,
including all damages provided in the UCC. In the event Vendor is adjudged by a court to be in default, Vendor will pay to the City all costs and
expenses incurred by the City in connection with the suit, including reasonable attorney's fees.

7. Assignment. Vendor shall not assign this PO, any rights under this PO or any monies due or to become due nor delegate or subcontract any
obligations or work without the prior written consent of the City.

8. Independent Contractor. Vendor shall perform the obligations of this PO as an independent contractor and under no circumstances shall it be
considered as agent or employee of the City.

9. Compliance with Law. Vendor agrees to comply with all Federal, State, and City laws, ordinances, regulations, and codes, including but not limited
to nondiscrimination, immigration and ethics laws. Violation of this section is grounds for debarment.

10. Choice of Law/Jurisdiction/Venue. This PO shall be governed by and interpreted in accordance with the laws of the State of Florida. In any action
or proceeding required to enforce or interpret the terms of this Agreement, venue shall be of the Seventh Judicial Circuit in and for Flagler County,
Florida, or the Middle District of Florida in Orlando, Fl., if in federal court.

11. Modification. City may unilaterally change, at no additional cost, the quantity and receiving point within the City for items not yet shipped or
performed. All other modifications must be mutually agreed upon in writing. City is not required to pay for defective items, back-orders, late deliveries,
those quantities exceeding the PO, or items shipped at a higher price than stated on the PO.

12. Notices. All notices given by one party to the other under this PO shall be in writing and deemed to have been duly given when delivered to the
receiving party's address set forth on this PO either by hand, overnight courier, or certified or registered mail, return receipt requested (postage
prepaid) . For the City, it shall be addressed to the Contracts Coordinator, 160 Lake Avenue, Palm Coast, FL 32164.

13. No Waiver. The failure of the City to enforce any provision of this PO or exercise any right or privilege granted to the City shall not constitute or be
construed as a waiver of any such provision or right and the same shall continue in force.

14. Taxes. City is exempt from the Florida Sales and Use Tax and will furnish the Vendor with proof of tax exemption upon request.

15. UCC. In addition to any rights or remedies contained in this PO, each party shall have rights, duties, and remedies available through the Uniform
Commercial Code.
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MASTER SERVICES AGREEMENT ﬁ

THIS MASTER SERVICES AGREEMENT (‘Agreement”) made and entered into this 12 day of October
2017 ("Effective Date”), between SOUTHERN STRATEGY GROUP OF JACKSONVILLE, LLC whose primary place of
business is 208 N. Laura Street, Suite 710, Jacksonville, Florida 32202 ("SUPPLIER”) and the CITY OF PALM COAST, a
municipal corporation of the State of Florida, holding tax exempt status, whose address is 160 Lake Avenue, Paim Coast,
Florida 32164, ("CITY”"). CiTY and SUPPLIER are collectively referred to herein as “Parties”.

WITNESSETH:

WHEREAS, CITY desires to procure State Lobbyist Services from a competent and qualified supplier and has
conducted a formal Request for Quote # RFO-ADM-17-50 (RFP) requesting bids/quotes for the services: and

WHEREAS, SUPPLIER is in the business of providing said services, is competent and qualified to provide said
services to CITY, responded to the RFP and desires to render said services to CITY at the firm prices established herein
and in accordance with the terms and conditions stated herein;

NOW, THEREFORE, in consideration of the mutual understandings and covenants set forth herein, the receipt
and sufficiency of which is hereby acknowledged, CITY and SUPPLIER agree as foliows:

1. SUPPLY OF SERVICES:

A. Work Order/Services. This Agreement standing alone does not authorize performance of Services or require CITY
to place any orders. During the term of this Agreement, subject to the terms of a work order ( "Work Order"), attached
to this Agreement as Exhibit A agreed to by CITY and SUPPLIER, SUPPLIER shall provide the services, including
any deliverables ("Services"), set forth in such Work Order. At 3 minimum, each Work Order will set forth a brief
preject description, the specific tasks, activities and deliverables to be performed, a timeline for performance and
comptletion, a budget, and a payment schedule, with milestone payments where applicable. Each Work Qrder must
be executed by the Parties pricr to the commencement of Services thereunder. SUPPLIER shall use its best efforts
to provide Services to CITY as described herein; to keep CITY advised of the progress of the work; to provide CITY
with such reports, presentations, charts, graphs, and the ke as are appropriate to the nature of the services to be
performed hereunder; and to maintain complete files and records of all Services provided . Execution of a Work Order
shall be an affirmative and irrefutable representation by SUPPLIER to CITY that SUPPLIER is fully familiar with any
and all requisite work conditions related to the provisions of the services.

B. Quality of Services. SUPPLIER shall make no claim for additional time or money based upon its failure to comply
with this AGREEMENT. SUPPLIER has informed CITY, and hereby represents to CITY, that it has extensive
experience in performing and providing the services described in this AGREEMENT, and that it is well acquainted with
the components that are properly and customarily included within such Services and the reqguirements of laws,
ordinances, rules, regulations, or orders of any public authority or licensing entity having jurisdiction over CITY
Projects. SUPPLIER shall diligently and in a professional and timely manner perform and provide the Services
included in each Wark Order. All Services to be provided shall in the minimum be in conformance with commaonly
accepted industry and professional codes and standards, standards of CITY, and the laws of any Federal, State, or
local regulatory agencies. SUFPLIER shall be responsible for keeping apprised of any changing laws applicable to the
services to be performed under this Agreement. SUPPLIER shall be responsible for the professional quality, accepted
standards, technical accuracy and the coordination of all services furnished by SUPPLIER under this Agreement, as
well as the conduct of its staff, personnel, employees, and agents. SUPPLIER shall work c¢losely with the CITY on all
aspects of the provision of the services. SUPPLIER shall be responsible for the professional quality, technical
accuracy, competence, methodology, and the coordination of all of the following which are listed for illustration
purposes and not as a limitation: documents, analysis, reports, data, plans, plats, maps, surveys, specifications, and
any and all other services of whatever type or nature furnished by SUPPLIER under this Agreement. SUPPLIER
shall, without additional compensation, correct or revise any errors or deficiencies in his plans, analysis, data, reports,
designs, drawings, specifications, and any and all other services of whatever type or nature

C. Schedule/Delivery. Time is of the essence in the performance of this Agreement and any Work Order hereunder,
SUPPLIER shall begin performing services upon execution by both Parties of the Work Order and written notification
to proceed by CITY. SUPPLIER and CITY agree {0 make every effort to achere to the schedules as described in each
Work Order. However, if SUPPLIER is delayed at any time in the provision of services by any act or omission of CITY

1



DocuSign Envelope |D: 7C1E46F0-3A8F-46ED-BE7VE-4F59DFAQ3B58B

ot by any other supplier employed by CITY, the time of completicn shali be extended for such reasonable time as the
CITY may decide in its sole and absolute discretion. If SUPPLIER'S performance is affected by any event beyond its
reasonable control, including fire, explosion, fiood, or other acts of God; war, terrorist acts or civil commotion; strike,
lock-out or labor disturbances; or failure of public utilities or common carriers, SUPPLIER shall not be liable in
connection with this Agreement 1o the extent affected by such force majeure event; provided that SUPPLIER gives
CITY immediate written notice of the force majeure event and exercises all reascnable efforts to eliminate the effects
of the force majeure event on its performance as soen as and to the extent practicable. It is further expressiy
understood and agreed that SUPPLIER shall not be entitled to any damages or compensation, or be reimbursed for
any losses, on account of any delay of delays resulting from any of the aforesaid causes or any other cause
whatscever.

D. Change Orders. No changes to a Work Order shall be made without the prior written approval of the Parties. The
agreed upon changes shall be detailed in a Change Order. Each Change Order shall include a schedule of
completion for the services authorized. Change Orders shall identify this Agreement and the appropriate Work Order
number. Change Orders may contain additional instructions or provisions specific to the services to be provided.
Such supplemental instructions or provisions shall not be construed as a modification of this Agreement. Execution of
any Change Order shali constitute a final settlement and a full accord and satisfaction of all matters relating to the
change inciuding but not limited to scope, costs and adjustiments to the schedule.

E. Supplier Designated Representative/Key Personnel. SUPPLIER shall fumish a SUPPLIER Designated
Representative to administer, review, and coordinate the provision of services under this Agreement and each Waork
Crder. Upon request by CITY, SUPPLIER shall submit to CITY detailed resumes of key professional personnel that
will be involved in performing services described in the Waork Order. CITY hereby acknowledges its acceptance of
such personned to perform services under this Agreement. If, at any time, SUPPLIER desires o change key
professional personnel in an active assignment, it shail submit the quatifications of the new professional personnel to
CITY for prior approval. Key professional personnel shall include the principal-in-charge, project managers, and
others interfacing with CITY personnel.

F. Replacement of SUPPLIER Personnel. CITY reserves the right to reject at any time for any iawful reason
whatsoever any of SUPPLIER'S personnel assigned by SUPPLIER in connection with any Work Order. SUPPLIER
shall as soon as possible thereafter provide a reptacement satisfactory to CITY. In no event shall performance of the
Services be delayed or shall CITY be charged for any time required for any replacement SUPPLIER'S personnel to be
trained to provide or become familiarized with the Services, whether the replacement is requested by CITY or not.

G. CITY Premises. At all times while on CITY’S premises, SUPPLIER shall comply with all rules and regulations of
CITY. SUPPLIER shall be responsible for its employees and agents while on CITY'S premises.

H. Ownership of Deliverables. All deliverables, including any analysis, reference data, presentations, inventions,
computer models, survey data, plans and reports, or any other form of written instrument or document and ideas
made or conceived by SUPPLIER that result from or in connection with or during the performances of Services for
CITY and any proprietary rights thereto, shall be the property of CITY. SUPPLIER agrees to assign, and does hereby
assign, to CITY all right, title and interest of whatsoever kind and nature in and to all Deliverables and related
proprietary rights. SUPPLIER shall execute, acknowledge, and deliver to CITY all such further papers as may be
necessary to enable CITY to own, register, publish or protect said Deliverables and related proprietary rights in any
and all countries and fo vest title to said Deliverables and related proprietary rights in CITY. SUPPLIER grants to the
City a non-exclusive, irrevocable, unlimited, royalty-free license to use every document and all other materials
prepared by the SUPPLIER for the CITY under this Agreement.

i. Acceptance Criteria. For any milestone in which SUPPLIER submits a Deliverable, CITY shali have the right to
review and test such deliverable for the functional requirements or acceptance criteria specified for such deliverable
and shall notify SUPPLIER if there are any deficiencies. SUPPLIER shall use its best efforts to promptly cure any
such deficiencies, and after completing any such cure, SUPPLIER shall resubmit the deliverable for review and
testing as set forth above. Any applicable warranty period shall only commence after acceptance by CITY.

2. COMPENSATION:

A. Costs and Expenses. Compensation to SUPPLIER for the services performed on each Work Order shall be as set
forth in the Work Order/Change Order. CITY shall only reimburse SUPPLIER for out-of-pocket expenses such as
gas, tolls, mileage, meals, etc., that are directly attributable to the performance of work under a Work Order and have
been approved in writing in advance by an authorized representative of CITY.
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B.

invoicing. Each Work Order shall be invoiced separately. As work progresses for services satisfactorily performed,
SUPPLIER shall render to the CITY, at the close of each calendar month, an itemized detailed invoice property dated,
describing all services rendered, proper documentation of the cost of the services, the name and address of
SUPPLIER, Work Order Number, Contract Number, the billing period, if applicable, and all other information required
by this Agreement. SUPPLIER shall not send any invoices with respect to Services, and no claim from SUPPLIER for
payment {including any amount for fees or expenses) will be allowed for any work done by SUPPLIER with respect to
such Services, prior to the Parties’ executing the Work Order and CITY issuing a purchase order to SUPPLIER with
respect to Services. Work performed by SUPPLIER without written approval by the City's Designated Representative
shall not be compensated. Any work performed by SUPPLIER without written approval by CITY is performed at
SUPPLIER’S own election. Except for charges or expenses of SUPPLIER expressly set forth in the applicable Work
Order, CITY shail not be responsible for any other charges or expenses of SUPPLIER or any mark-ups on any
expenses of SUPPLIER. SUPPLIER shall submit invoices to CITY with supporting documentation for approved
expenses, signed by the Authorized Representative.  Original invoices should be submitted via email to

ap@palmcoastgov.com.

Payment Terms. The Florida Prompt Payment Act shall apply when applicable. Invoices which are in an acceptable
form to CITY and without disputable items will be processed for payment under the Prompt Payment Act., Fla. Stat.
218.23; payments shall be made by CITY to SUPPLIER not more than ance monthly. SUPPLIER shall continue to
perform during any dispute of an invoice.

. Financial Reconciliation. At the completion or termination of the Services and before the finai payment will be

made, SUPPLIER shall, upon request by CITY, provide CITY with a financial reconciliation of funds paid by CITY and
tasks comptleted or partially completed.

TERM AND TERMINATION:

Term. This Agreement shall take effect an the Effective Date and shall terminate at the end of one year. Following
the initial term and at the sole option of CITY, this Agreement may be renewed for two (2} successive periods not to
exceed one (1) year each. Expiration of the term of this Agreement shall have no effect upon Work Orders and
Purchase Orders issued pursuant fo this Agreement and prior fo the expiration date. Work Orders shail remain in
effect until delivery and acceptance of the work authorized by the Work Order as well as during periods of warranty
and guarantee.

Termination By CITY.

i.  Termination Without Cause. CITY may terminate this Agreement at any time upon fifteen {15) days prior written
notice; provided however, that any Work Order entered into shall survive such termination under the terms of this
Agreement until the conclusion of such Work Order unless such Work Order is specifically terminated. CITY may
terminate any incomplete Work Order at any time and for any or no reason upon written notice to SUPPLIER. In
the event of such termination, SUPPLIER shall immediately cease ail work in connection with the applicable Work
Order after receipt of written notice from CITY unless such notice expressly provides otherwise.

i.  Termination for Cause. CITY may terminate this Agreement for cause at any time upon written notice allowing
SUPPLIER five {5} days to remedy the breach. Cause shall include but is not limited to:

1. 1If, in CITY'S opinion, adequate progress under a Work Order is not being made by SUPPLIER: or

2. if, in CITY’'S opinion, the quality of the services provided by SUPPLIER is/are not in canformance with
caommonly accepted professional standards, standards of CITY, the requirements of Federal or State
regulatory agencies, and SUPPLIER has not corrected such deficiencies in a timely manner as reasonably
determined by CITY; or

3. SUPPLIER or any employee or agent of SUPPLIER is indicted or has a direct charge issued against him
for any crime arising out of or in conjunction with any work that has been performed by SUPPLIER; or

4. SUPPLIER becomes involved in either voluntary or inveluntary bankruptcy proceedings, or makes an
assignment for the benefit of creditors; or

5. SUPPLIER violates the Standards of Conduct provisions herein or any provision of State or focal law or
any provision of the City Code of Conduct.
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it. Except where CITY terminates for cause, SUPPLIER shall be entitled to payment for any work performed and
accepted by CITY and any CITY approved expenses irrevocably committed prior to the effective date of
termination. CITY shall be entifled to an appropriate refund for any amounts advanced to SUPPLIER for Services
not yet performed as of the effective date of termination. SUPPLIER shall not be entitled to any damages for such
early termination of Services. In no event shall CITY be responsible for any amounts in the aggregate greater
than (i) the total that would have been due under such Work Order or (ii) the value of the work done by
SUPPLIER in accordance with such Work Order and this Agreement with respect thereto prior to termination,
whichever is less.

iv.  Within five (5) days from the effective date of termination, SUPPLIER shall provide or make available to CITY all
materials provided by CITY to SUPPLIER and all CITY materials, including any work-in-progress and all full and
partial copies thereof, and shall also submit an invoice to CITY in accordance with the pricing set forth in such
Work Order for all work done by SUPPLIER in accordance with such Work Order and this Agreement with respect
thereto pricr to termination.

C. Termination By SUPPLIER. SUPPLIER shall have the right to terminate this Agreement or any Work Order
hereunder by way of a writien notice, if CITY commits a material breach of the Agreement or a Work Order hereunder
and fails to remedy such breach within fifteen (15) days after receipt of written notice of defauit.

D. Cooperation. Upon receipt of a notice for any termination of this Agreement and any Work Order hereunder, the
Parties shali cooperate with each other and use ali commercially reascnable efforts to effect a smooth transition
Process.

E. Survivability. The terms of this Agreement shall survive in full force and effect as to any incomplete Work Orders and
Purchase Orders issued prior 10 the expiration of this Agreement and such Work Orders and Purchase Orders shall
continue to be subject o this Agreement until such Work Orders and Purchase Orders are completed or terminated in
accordance with this Agreement.

4. REPRESENTATIONS AND WARRANTIES.
A. SUPPLIER represents and warrants the following:

i. The Services shall be performed strictly in accordance with and conform fo this Agreement, the applicable Work
Order and any applicable industry standards and practices,

ii. The Services shall be provided by quaiified personnel, suitably skilled and trained in the performance of the
Services, and performed in a diligent and professional manner.,

ii. SUPPLIER has obtained, at its sole and exclusive expense, any and alt permits, licenses, permissions, approvals
or similar consents required to perform the Services.

iv. Al deliverables, material, supplies or goods provided by SUPPLIER shall be free from defects and be of
merchantable quality.

v.  All deliverables provided shall be original and shall not infringe any copyright or violate any rights of any persons
or entities whatsoever, except that SUPPLIER shall not be responsible for any claim arising solely from
SUPPLIER'S adherence fo CITY’S written instructions or directions which do not involve items of SUPPLIER'S
origin, design or selection.

vi.  SUPPLIER shall comply with Federal, State, and local environmental, health, and safety faws and regulations
applicable to the Services provided {o the City. SUPPLIER agrees that any program or initiative involving the
work that could adversely affect any personnel involved, citizens, residents, users, neighbors or the surrounding
environment shall ensure compliance with any and all employment, safety, environmental and health laws.

B. Without limiting any other rights that CITY may have, CITY reserves the right to refuse any Services if SUPPLIER
does not, or the Services do not, conform tc the foregoing. Acceptance of any part of the Services shall not bind CITY
to accept any non-conforming Services simultaneously provided by SUPPLIER, nor deprive CITY of the right to reject
any previous of future non-conforming Services.
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C.

The representations and warranties contained herein are deemed to be material obligations and shall survive any
payment by CITY and shall survive any termination or expiration of this Agreement and any termination or completion
of any or all Work Orders.

INDEMNIFICATION/SOVEREIGN IMMUNITY AND INSURANCE.

Indemnification. SUPPLIER shall indemnify, hold harmless and defend CITY: (1) from and against any and all
claims, damages, losses, or expenses, including but not limited to, attorney's fees, arising out of or resulting from the
performance or provision for services required under this Agreement, including damage to persons or property,
provided that same is caused in whole or part by the error, omission, negligent act, failure to act, malfeasance,
misfeasance, conduct, or misconduct of SUPPLIER, its agents, servants, officers, officials, employees, or
subcontractors. CITY reserves its rights to be represented in any such action by its own counsel at its own expense.
The indemnification obligations herein shall not be limited to the amount of insurance coverage required herein. In
addition, in claims against any person or entity indemnified under this Section by an employee of SUPPLIER or its
agents or subcontractors, anyone directly or indirectly employed by them or anyone for whose acts they may be liable,
the indemnification obligation under this Section shall not be limited by a limitation on amount or type of damages,
compensation, or benefits payable by or for SUPPLIER or its agents or subcontractors, under Workers Compensation
acts, disability benefits acts, or other employee benefit acts. This indemnification provision shall survive any
termination or expiration of this Agreement.

Sovereign Immunity. CITY expressly retains all rights, benefils and immunities of sovereign immunity and nothing
herein shall be deemed to affect the rights, privileges, and immunities of City as set forth in Section 768.28, Florida
Statutes.

Insurance. SUPPLIER shall, at SUPPLIER’S own cost, procure insurance in accordance with Exhibit “B” Insurance
Requirements, attached hereto and made a part hereof.

ALTERNATIVE DISPUTE/CONFLICT RESOLUTION,

in the event of a dispute refated to any performance or payment obligation arising under this Agreement, the Parties
agree to exhaust the conflict resolution procedures reasonably imposed by CITY prior to filing suit or otherwise
pursuing legal remedies.

SUPPLIER agrees that it will file no suit nor otherwise pursue legal remedies based on facts or evidentiary materials
that were not presented for consideration in the dispute resolution procedures set forth in subsection (A} of this
Section.

In the event that the CITY'S dispute resolution procedures are exhausted and a suit is filed or legal remedies are
otherwise pursued, the Parties shall exercise their best efforts to resoive disputes through voluntary mediation.
Mediator selection and the procedures to be employed in voluntary mediation shall be reasonably imposed by CITY.
The costs of voluntary mediation shalt be shared equally among the Parties participating in the mediation.

ASSIGNMENT. SUPPLIER shall not assign this Agreement, any rights hereunder or any monies due or to become
due, nor delegate or subcontract any obligations or work, without the prior written consent of CiTY, and any such
purported assignment without such written consent shall be void. This Agreement shall be binding on SUPPLIER’S
heirs, executors, legal representatives, successors and permitted assigns.

AUDIT OF BOOKS AND RECORDS. SUPPLIER shall maintain alf books, documents, papers, accounting records
and other evidence pertaining to this Agreement during the term of this Agreement and for five (5) years subsequent
to the expiration or termination of this Agreement and/or final payment whichever is later. CITY or CITY'S authorized
representative, may at all reasonable times during the term of this Agreement and for five (5} years thereafter and
upon reasonable naotice, inspect and audit the books, documents, papers, accounting records and other evidence
pertaining to this Agreement and SUPPLIER shall make such materials available at SUPPLIER'S office upon CITY’S
request. In the event any audit or inspection conducted after final payment reveals any overpayment by CITY under
the terms of this Agreement, SUPPLIER shall refund such overpayment to CITY within thirty (30) days of notice by
CITY. SUPPLIER agrees that if any litigation, claim, or audit is started before the expiration of the record retention
period established above, the records shall be retained until all litigation, claims, or audit findings involving the records
have been resolved and final action taken.

AUTHORIZED REPRESENTATIVE. Each party hereto represents to the other that it has undertaken all necessary
actions o execute this Agreement, and that it has the legal authority fo enter into this Agreement, and to undertake all

5
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10.

11.

D.

i,

E.

12.

13.

obligations imposed on it. The person(s) execuling this Agreement for SUPPLIER certifies/certify that he/she/they
is/are authorized to bind SUPPLIER fully fo the terms of this Agreement.

CHOICE OF LAW/JURISDICTION. This Agreement shall be governed by and interpreted in accordance with the laws
of the State of Florida. In any action or proceeding required to enforce or interpret the terms of this Agreement, venue
shall be of the Seventh Judicial Circuit in and for Flagler County, Florida, or the Middle District of Florida in Orlando,
Fi., if in federal court.

COMPLIANCE WITH LAWS. SUPPLIER agrees to comply with all Federal, State, and City laws, ordinances,
regulations, and codes applicable to the Services including, but not limited to, the foilowing:

Discrimination/ADA. SUPPLIER shall not discriminate against any employee or applicant for employment for work
under this Agreement because of race, color, religion, sex, age, national origin, or disability and shail take affirmative
steps to ensure that applicants are empioyed and employees are treated during employment without regard to race,
color, religion, sex, age, national origin, or disability. This provision shall include, but not be limited to, the following:
employment, upgrading, demotion or transfer; recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for fraining, including apprenticeship. SUPPLIER, moreover, shall comply with
all the requiremenis as imposed by the Americans with Disability Act, the regulations of the Federal government
issued thereunder, and any and all requirements of Federal or State law related thereto. if SUPPLIER or an affiliate is
placed on a discriminatory vendor list, such action may result in termination by CITY. SUPPLIER shall certify, upon
request by CITY, that it is qualified fo submit a bid under Section 287.134, Discrimination, (2) (¢), Florida Statutes.

Drug Free Workplace. SUPPLIER shall certify, upon request by CITY, that SUPPLIER maintains a drug free
workplace policy in accordance with Section 287.0878, Florida Statutes. Failure to submit this certification may result
in termination.

Immigration. CITY shall not intentionally award publicly-funded contracts to any SUPPLIER who knowingly empioys
unauthorized alien workers, constituting a violation of the employment provisions contained in 8 U.S.C. Section
1324a(e) Section 274A(e) of the Immigration and Nationally Act (INA)l. CITY shali consider the employment by
SUPPLIER of unauthorized aliens, a violation of Section 274A (e) of the INA.

Conflict of Interest.

SUPPLIER hereby certifies that no undisclosed conflict of interest exists with respect to the Agreement, including,
but not limited to, any conflicts that may be due to representation of other clients, customers or vendees, other
contractual relationships of SUPPLIER, or any interest in property that SUPPLIER may have.

SUPPLIER shall not engage in any action that would create a conflict of interest for any CITY employee or other
person during the course of performance of, or otherwise related to, this Agreement or which would violate or
cause others to violate the provisions of Part lil, Chapter 112, Florida Statutes, relating to ethics in government.

SUPPLIER further certifies that any conflict of interest that arises during the term of this Agreement shail be
immediately disclosed in writing to CITY.

Violation of this Section shall be considered as justification for immediate termination of this Agreement.

CONTRACT DOCUMENTS. The RFSQ/RFP and ail submissions prepared by SUPPLIER in response to the
RFSQ/RFP are incorporated herein by reference to the extent not inconsistent with the terms and conditions as set
forth herein. Each Exhibit referred fo and attached to this Agreement is an essential part of this Agreement. The
Exhibits and any amendments or revisions thereto, even if not physically attached hereto, shall be treated as if they
are part of this Agreement.

ENFORCEABILITY. If any provision of this Agreement shall be held to be invalid or unenforceable fer any reason,
the remaining provisions shall continue to be valid and enforceable. The failure of either party to enforce any
provision of this Agreement shall not be construed as a waiver or limitation of that party’s right to subsequently
enforce and compel strict compliance with every provision of this Agreement. The waiver of a breach of any term or
condition of this Agreement or Purchase Order hereunder shall not be deemed to constitute the waiver of any other
breach of the same or any other term or condition hereunder. In addition, neither CITY’S review, approval or
acceptance of, nor payment for, any Goods provided hereunder shall be construed to operate as a waiver of any
rights under this Agreement or the Puchase Order.
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20.

ENTIRE AGREEMENT. This Agreement shall constitute the entire understanding of the Parties and shall not be
changed, amended, altered or modified except in writing and signed by authorized representatives of the Parties with
the same formality and equal dignity herewith. All pricr agreements, whether written or oral between the Parties
relating to the subject matter hereof are superseded by this Agreement and are of no further force or effect.
Accordingly, it is agreed that no deviation from the terms of this Agreement shall be predicated upon any prior
representations or agreements, whether oral or written. No term included in any invoice, estimate, confirmation,
acceptance or any other similar document in connection with this Agreement or a Work Order hereunder shall be
effective unless expressly stated otherwise in a writing signed by authorized representatives of the Parties with the
same formality and equal dignity herewith. Any amendments to this Agreement must be in writing signed by bath
Parties. In the event of a conflict between this Agreement and a Work Order or any other writing, this Agreement
controls over such inconsistent or additional terms.

EXCLUSIVITY. The Parties agree that CITY hereunder is not guaranteeing that any minimum amount of Services wilf
be ordered from SUPPLIER under this Agreement. The relationship between SUPPLIER and CiTY is not one of
exclusivity. Without iimiting the foregoing, SUPPLIER agrees that CITY has the right to benchmark, whether formally
or informally, any services offered by SUPPLIER or any terms of this Agreement or any Work Order and fo
competitively bid any project it may have.

INDEPENDENT CONTRACTOR. The relationship of the Parties established by this Agreement and all Work Orders
is that of independent contractors. It is agreed that nothing herein contained is intended or should be construed as in
any manner creating or establishing a relationship of co-partners between the Parties, or as making the SUPPLIER,
{(including its officers, employees, and agenits), the agent, representative, or employee of CITY for any purpose, or in
any manner, whatsoever. Persons employed by SUPPLIER in the performance of Services and functions pursuant to
this Agreement shall have no claim to pension, workers’ compensation, unemployment compensation, civil service or
other employee rights or privileges granted to CITY'S officers and employees either by operation of law or by CITY.

INTERPRETATION. This Agreement is the result of bona fide arms length negotiations between CITY and
SUPPLIER and all Parties have confributed substantially and matenally to the preparation of the Agreement.
Accordingly, this Agreement shail not be construed or interpreted more strictly against any one party than against any
other party.

MOST FAVORED CUSTOMER.  SUPPLIER warrants and represents that all terms, including prices, charges,
benefits and warranties, in this Agreement are at least as or more favorabie than any terms that SUPPLIER has
offered to any other person or entity, for the types of Services covered by this Agreement. ¥f at any time during this
Agreement SUPPLIER shali offer any other person or entity terms more favorable, SUPPLIER shall promptly notify
CITY of such more favorable terms, and if such more favorable terms were offered by SUPPLIER to another person
or entity CITY shall immediately receive the benefit of the more favorable terms for the remainder of this Agreement,
including any renewals thereof, as well as retroactively to the effective date such more favorable terms were offered
by SUPPLIER. Upon CITY’S request, SUPPLIER shall advise CITY in writing, executed by an officer of SUPPLIER,
that this section has not been contradicted by SUPPLIER since the iater of (i) the Effective Date of this Agreement or
(i) the date of the most recent notice provided by SUPPLIER pursuant to this section.

NOTICES. Whenever either party desires to give notice to the other, it must be given by written notice, sent by
registered or certified United States mail, with return receipt requested, addressed to the party for whom it is intended
at the place last specified and the place for giving of notice shall remain such untit it shall have been changed by
written notice in compliance with the provisions of this Section. For the present, the Parties designate the following as
the respective places for giving of notice:

FOR CITY: FOR SUPPLIER:

The City Manager Matt Brockelmman, Partner

City of Palm Coast Southem Strategy Group of Jacksonviile, LLC
160 Lake Avenue 208 N. Laura Street, Suite 710

Palm Coast, Florida 32164 Jacksonvilie, Florida 32202

ORDER OF PRECEDENCE. In the event of a conflict between the terms and conditions of this Agreement and any
refated exhibits, attachments, proposals, or Work Orders, the terms of this Agreement shall take precedence and
control over those of the exhibit, attachment, proposal, or Work Order unless otherwise agreed to in writing by all
Parties. In the event of a conflict between the terms and conditions of a Work Order and any related exhibits,
attachments, or proposals, the terms of the Work Order shall take precedence and controt over those of the exhibit,
attachment, or proposal thereto unless otherwise agreed to in writing by all Parties.
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23.

24,

. PUBLIC RECORDS LAW.

The Parties specifically acknowlaedge that this Agreement is subject fo the laws of the State of Florida, including
without limitation, Chapter 118, Florida Statutes, which generally make public all records or other writings made or
received by the Parties. If SUPPLIER is either a "contractor” as defined in Section 119.0701(1)Xa), Florida Statutes, or
an “agency” as defined in Section 119.011(2), Florida Statutes, SUPPLIER shall;

i. Keep and maintain all public records required by CITY to perform the Services herein; and

i. Upon request from CITY'S custodian of public records, provide CITY 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, F.S. or as otherwise provided by law; and

fit. Ensure that public records that are exempt or confidential and exempt from public records disclosure
requirements are not disclosed except as authorized by law for the duration of the Agreement Term and following
completion of the Agreement if SUPPLIER does not transfer the records to CITY; and

iv.  Upon completion of the Agreement, transfer, at no cost, to CITY all public records in possession of SUPPLIER or
keep and maintain public records required by CITY to perform the Services herein. 1f SUPPLIER transfers all
public records to CITY upon compietion of the Agreement, SUPPLIER shall destroy any duplicate public records
that are exempt or confidential and exempt from public records disclosure requirements. if SUPPLIER keeps and
maintains public records upon completion of the Agreement, SUPPLIER shall meet a# applicable requirements for
retaining public records. All records stored electronically must be provided to CITY, upon request from CITY'S
custodian of public records, in a format compatible with the information technology systems of CITY.

All requests to inspect or copy public records relating to the Agreement shall be made directly to CITY.
Notwithstanding any other provision of this Agreement to the contrary, failure to comply with the requirements of this
paragraph shail result in the immediate termination of the Agreement, without penaity to CITY. A contractor who fails
to provide the public records to CITY within a reasonable time may be subiect to penalties pursuant to Section 1198.10,
Florida Statutes. Further, SUPPLIER shall fully indemnity and hold harmless CITY, its officers, agents and employees
from any liability and/or damages, including attorney’s fees through any appeals, resulting from SUPPLIER'S faiture to
comply with these requirements.

IF THE SUPPLIER HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER
119, FLORIDA STATUTES, TO THE SUPPLIER’S DUTY TO PROVIDE PUBLIC
RECORDS RELATING TO THIS AGREEMENT, CONTACT THE CITY’S CUSTODIAN
OF PUBLIC RECORDS, ATTN: VIRGINIA SMITH, CITY CLERK, AT 386-986-3713,
vsmith@palmcoastgov.com, 160 LAKE AVENUE, PALM COAST, FLORIDA 32164.

SEVERABILITY. If any term, provision or condition contained in this Agreement shall, to any extent, be held invalid or
unenforceable, the remainder of this Agreement, or the application of such term, provision or condition to persons or
circumstances other than those in respect of which it is invalid or unenforceable, shail not be affected thereby, and
each term, provision, and condition of this Agreement shall be valid and enforceable to the fullest extent permitted by
taw when consistent with equity and the public interest.

SUBCONTRACTORS. In the event that SUPPLIER, during the course of this Agreement, requires the Services of
any subcontractors or other professional associates in connection with performance of this Agreement or any Work
Order, SUPPLIER must first secure CITY'S prior express written approval. Any subcontract shall be in writing and
shall incorporate this Agreement and require the subcontractors to assume performance of SUPPLIER'S duties
commensurately with SUPPLIER'S duties to CITY under this Agreement, i being understood that nothing herein shall
in any way relieve SUPPLIER from any of its duties under this Agreement or any Work Order hereunder. SUPPLIER
shali remain fully responsible for the performance of subconiractors or other professional associates. SUPPLIER shall
provide CITY with executed copies of all subcontracts.

WAIVER. The faiture of CITY to insist in any instance upon the strict performance of any provision of this Agreement,
or to exercise any right or privilege granted to CITY hereunder, shall not constitute or be construed as a waiver of any
such provision or right and the same shall continue in force.
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25. LOBBYING FEE DISCLOSURE. CITY is aware Fiorida has a lobbying fee disclosure law that requires quarterly
disclosure by SUPPLIER of such fees. CITY has reviewed the enclosed Florida Lobbying Fee Disclosure form
(Exhibit C), and fully understands this regulatory requirement, and agrees with the information SUPPLIER will be
submitting to comply with it.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement on the date below written for
execution by the CITY.

CITY OF PALM COAST SOUTHERN STRATEGY GROUP OF
JACKSONVILLE, LIL.C
DocuSigned by: BocuSigned by:
. . Maft Brotkidman,
y. WZSEI;EZABEGAMQE... y 8¥‘p0ra’te Ofﬁcer)
Print; Jim Landon Print Name:
Title: City Manager Title: Partner
Date: 0t 12, 2017 | 7:51 AM EDT Date: oct 11, 2017 | 9:12 AM EDT
Exhibiis

A - Work Order Template Form
B - Insurance Reguirements
C — Florida Lobbying Fee Disclosure Form
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WORK ORDER-

EXHIBIT A
Work Order Template

City of Paim Coast (Buyer)

Purchase Order #:

Supplier Name: Date:
Address: Bid #:
City, State & Zip: Project:

Council Approval Date:

TOTAL COST:

ATTACHMENTS TO THIS WORK ORDER:
() Description of Services

{ ) Drawings/Plans/Specifications

() Special Conditions

() Rate Schedule

METHOD OF COMPENSATION:
( )Fixed Fee Basis

( ) Not To Exceed

() Unit Price

TIME FOR COMPLETION: The obligation of the SUPPLIER to provide services to the CITY shall commence upon
execution of this Work Order (WO) by the parties and services shall be completed by . Failure to meet

the compietion date may be grounds for termination of this WO and the underlying Master Services Agreement {MSA) for

default. Time is of the essence.

INCORPORATION BY REFERENCE; CONFLICT. The provisions of the MSA are hereby expressly incorporated by
reference into and made a part of this WO. In the event of a conflict between the terms and conditions of the MSA and

this WO, the terms of the MSA shalt govern unless otherwise agreed to in writing by ali parties. In the event of a2 conflict

between the terms and conditions of this WO and any attachments, the terms of this WO shall govern unless otherwise

agreed to in writing by ali parties.

WITNESS WHEREOF, the parties hereto have made and executed this Work Order on this day of ,

20, for the purposes staied hersin.

SUPPLIER APPROVAL
By:

Printed Name

CITY OF PALM COAST APPROVAL

By:

Date:

Title

Date:

ASED DIRECTOR OR DESIGNEE

Project Mgr. Initials:

10
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EXHIBIT B
Insurance Requirements

GENERAL.

1.1. Prior to performance under this Agreement, SUPPLIER shall furnish CITY with a Certificate of Insurance signed
by an authorized representative of the insurer evidencing the insurance required in Section 3 below. CITY, its
officialg, officers, and employees shall be named additional insured under the Commercial General Liability policy
using CG 1185 or its equivalent, as well as additional insured under the business auto policy. Except as
otherwise specified in the Agreement, the insurance shalt become effective prior to the commencement of work
by SUPPLIER and shall be maintained in force until the Agreement completion date. The insurance provided by
SUPPLIER shall apply on a primary basis and any other insurance or self-insurance maintained by CITY or
CITY’S officials, officers, or employees shall be in excess of and not contributing with the insurance provided by
or on hehalf of SUPPLIER. The Workers’ Compensation Policy and the Commercial General Liability required by
this Agreement shall be provided on an occurrence rather than a claims-made basis. The Certificate of Insurance
shall provide that CITY shall be given not less than thirty {30) days written notice prior to the modification,
cancellation or restriction of coverage.

1.2. Until such time as the insurance is no longer required to be maintained by SUPPLIER, SUPPLIER shall provide
CITY with a renewal or replacement Certificate of Insurance not less than thirty (30) days before expiration or
replacement of the insurance for which a previous certificate has been provided. n addition to providing the
Certificate of Insurance, if required by CITY, SUPPLIER shall, within thirty (30} days after receipt of the reguest,
provide CITY with a certified copy of each of the policies of insurance providing the coverage required.

1.3. SUPPLIER waives all rights against CITY for recovery of damages to the extent covered by Commercial General
Liability, Commercial Umbrella Liability, Business Auto Liability or Workers Compensation and Employers
Liability insurance maintained per requirements herein.

1.4. Neither approvat by CITY nor failure to disapprove the insurance furnished by a subcontrator or another supplier
shall relieve SUPPLIER of SUPPLIER’S full responsilbility for performance of any obligation including SUPPLIER
indemnification of CITY under this Agreement.

1.5, It shall also be the responsibility of SUPPLIER to ensure that all of its subcontracters performing Services under
this Agreement are in compliance with the insurance reguirements of this Agreement as defined above.

1.6, Compliance with the insurance requirements set forth herein shall not relieve SUPPLIER, its employees or agents
of liability from any indemnification obligation under this Agreement.

1.7. Nothing herein shall be construed as a waiver of sovereign immunity by CITY beyond the limits set forth in
Section 768.28, Florida Statutes.

INSURANCE COMPANY REQUIREMENTS.

2.1. SUPPLIER shal! obtain or possess and continously maintain the coverage from a company or companies, with a
Best's Rating of "A" or better and a Financial Size Category of “VII” or better according to A.M. Best CITY.
Companies issuing policies other than Workers’ Compensation, must be authorized to conduct business in the
State of Florida and prove same by maintaining Certificates of Authority issued to the companies by the
Department of Insurance of the State of Florida. Policies for Workers’ Compensation may be issued by
compahies authorized as a group seif-insurer by Section 440.57, Florida Statutes.

2.2. If, during the period which an insurance company is providing the insurance coverage required by this
Agreement, an insurance company shall: 1) lose its Certificate of Authority, 2) no longer comply with Section
440.57, Florida Statutes, or 3} fail to maintain the requisite Best's Rating and Financial Size Category,
SUPPLIER shall, as soon as SUPPLIER has knowledge of any such circumstance, immediately notify CITY and
immediately replace the insurance coverage provided by the insurance company with a different insurance
company meeting the requirements of this Agreement. Untl such time as SUPPLIER has replaced the
unacceptable insurer with an insurer acceptable to CITY, SUPPLIER shall be deemed to be in default of this
Agreement.

COVERAGE. Without limiting any of the other cbligations or liability of SUPPLIER, SUPPLIER shall, at SUPPLIER'S
sole expense, procure, maintain and keep in force amounts and types of insurance conforming to the minimum

11
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requirements set forth in this subsection. The amounts and types of insurance shall conform to the following minimum
requirements:

3.1. Workers’ Compensation/Employer’s Liability.

A, Workers Compensation Coverage SUPPLIER'S insurance shall cover SUPPLIER for liability which
would be covered by the latest edition of the standard Workers’ Compensation Policy, as filed for use in Florida by
the National Council on Compensation Insurance, without restrictive endorsements. SUPPLIER will also be
respensible for procuring proper proot of coverage from its subcontractors of every tier for liability which is a result
of a Workers’ Compensation injury to the subcantractor's employees. The minimum required limits to be provided
by both SUPPLIER and its subcontractors is outlined in subsection (b} below. In addition to coverage from the
Florida Workers™ Compensation Act, where appropriate, coverage is to be included for the Federal Employers’
Liability Act and any other applicable Federal or State law.Subject to the restrictions of coverage found in the
standard Workers’ Compensation Policy, there shall be no maximum fimit on the amount of coverage for liability
imposed by the Florida Workers’ Compensation Act, the United States Longshoremen’s and Harbor Workers'
Compensation Act, or any other coverage customarily insured under Part One of the standard Workers’
Compensation Policy.

B. Employers Liability Coverage
$500,000.00 {Each Accident)
$500,000.00 {Disease-Each Employee)
$500,000.00 {Disease-Policy Limit)

3.2.Commercial General Liability.

Using the latest edition of the standard Commercial Generat Liability Coverage Form {ISO Form CG 00 01),
as fited for use in the State of Florida by the Insurance Services Office, without the attachment of restrictive
endorsements other than the elimination of Coverage C, Medical Payment and the elimination of coverage for
Fire Damage Legal Liability:

LIMITS
General Aggregate (per project) $2,000,000.00 or 2x Per Cccurrence (whichever is
greater)
Personal & Advertising Injury Limit $1,000,000.00
Each Occurrence Limit $1,000,000.00

The CGL limits may be satisfied by a combination of primary CGL and Umbrella/Excess coverage. When
Umbrella/Excess is provided it shall follow form.

3.3. Business Auto Policy.

SUPPLIER’S insurance shall cover SUPPLIER for those sources of Hability which would be covered by Part
iV of the iatest edition of the standard Business Auto Pelicy (ISO Form CA 00 01), as filed for use in the State
of Florida by the Insurance Services Office, without the attachment of restrictive endorsements. Coverage
shall include owned, non-owned and hired autos.

The minimum limits to be maintained by SUPPLIER (inclusive of any amounis provided by an Umbrella or
Excess policy) shall be per accident combined single limit for bodily injury liabitity and property damage
lkability. If the coverage is subject to an aggregate, SUPPLIER shall maintain separate aggregate limits of
coverage applicable to claims arising out of or in connection with the work under this Agreement. The
separate aggregate limits to be maintained by SUPPLIER shall be a minimum of three (3) times the per
accident limit required and shall apply separately to each policy year or part thereof.

The minimum amount of coverage under the Business Auto Policy shall be:

LIMITS
Each Occurrence Baodily Injury and $1,000,000.00
Property Damage Liability Combined

3.4. Professional Liability: SUPPLIER shall provide professional liability insurance as well as errors and omission
insurance in a minimum amount of $1,000,000 CSL or its equivalent, with a combined single limit of not less than
$1,000,000, protecting SUPPLIER against claims of the City for negligence, errors, mistakes, or omissions in the
performance of Services to be performed and furnished by SUPPLIER.

12



Purchase Order

Fiscal Year 2018 Page 1 of 1

CITY OF PALM COAST CITY HALL
160 LAKE AVE.
PALM COASTFL 32164

s «ﬁx i \\f‘.&\ b sl ’__; LA
E BN CORPORATED Dok oers. 20180620
*SEND INVOICES TO: AP@PALMCOASTGOV.COM —Eedpm I

Delivery must be made within
doors of specified destination.

CITY OF PALM CCAST CITY HALL
160 LAKE AVE.
PALM COAST FL 32164

SOUTHERN STRATEGY GROUP OF JACKSONVILLE, tL.I.C
208 N. LAURA STREET

SUITE 710

JACKSONVILLE FL 32202

State Lobbyist Services

Ihg' Above Purchase Order Number Must Appear On All Cojrespondence] - Packing Sheets And Bills|Of
ading

*** SEND INVOICES TO: AP@QPALMCOASTGOV.COM ™ IPLEASE RERERENCE PO NUMBER ON
INVOICE ** FOR GENERAL QUESTIONS REGARDING THIS PURHCABE ORDER CALL
386-986-3730. *** FOB: DESTINATION, FREIGHT PREPAIPD ***

Work Order for Services to include extended, special 12.0{MONT $3,750.000 $45,000.00
legislative sessions and meetings, administrative and
agency hearings, meetings or rule making proceedings
and consulting services per masier services agreement
per RFQ-ADM-17-50.

10018099 - 034000 $45,000.00

—

By ? e Date 14/21/2017

Admin Servs & Eco Dev Director $45,000.00

VENDOR COPY




Terms and Conditions

By accepting this Purchase Crder (PO) Vendor accepts all of the Terms and Conditions included herein. i any Vendor terms and conditions in any
document conflict with the terms and conditions herein, this PO prevaiis. In the event that the Terms and Conditions of this PO are inconsistent with
the terms and conditions of an underlying contract which is impfemented, in whole or part, by this PO, then the terms and conditions of the underlying
contract shall govern.

1. Delivery. Terms of shipping are F.Q.B. Destination Freight Collect and Allowed. Title and risk of lcss shall pass when items have been received,
inspected and accepted by City. All asscciated shipping, insurance and other refated costs shall be borne by Vendor. Extra charges for any purpose
will not be allowed unless explicitly indicated on the PO, The City reserves the right to conduct any inspection or investigation to verify compliance of
the goods and/or services with the requirements of this purchase and to reject any delivery not in compliance, and if the deficiency is not visibie at the
time of delivery, to take and/or require appropriate corrective action. Time is of the essence.

2. Firm Pricing/Invoices/Payment Terms. Prices stated on this PO are firm, all inclusive and consistent with applicable negotiations, bid(s) or
quotations. This order is hereby canceiled i pricing is omitted. After each delivery the Vendor shall provide to City the "bill to address” an original,
"proper invoice” (single copy) which includes: a) Vendor's name {dba), telephone number, mailing address; b) City's PO Number; ¢} Date of involce;
d} Shipping date; e) Delivery date; T} Payment terms; g) Description of goods/services; h) Quantity; i) Unit price; |} Extended price; k) Total. The City
has the right to reconcile invoice with the PO and adjust payment accordingly to comply with the PO. Payment will be made only to the Vendor
identified on the PO and only for received and accepted goods/services, The City shall have the right at any time to set-off any amounts due to the
Vendor against any amounts owed 1o the City by the Vendor, and the City shall, in the case of Vendor default, retain the right to further adjust
payments if in the best inferests of the City. Payment of invoices will be in compliznce with Chapter 218, Florida Statutes, the Purchasing Policies of
the City, and the stipulations, terms and conditions of this PO. Any cash discount period will date from receipt of invoice, receipt of actual delivery, or
date of invoice, whichever is laler.

3. Warrgnty, Vendor warrants that all work or services shall be performed in a good and competent workmantike manner and that any goods supplied
are new, of good quality, and free from defects in title, workmanship, material, and in design, and are in full compliance with the specificaticns. The
goods or services are covered by the most favorable commercial warranties given any customer for such goods and/or services, and the rights and
remedies provided therein are in addition to and do not limit those available to the City by any other clause of this PO. A copy of this warranty and all
applicable manufacturer's warranties shall be furnished with the delivery of the gocds and/for services.

4. Indemnification/Sovereign Immunity. Vendor agrees to indemnify, hold harmiess and defend the City: {1} from any loss, expense, claim or damage
arising from any claim or action based on any acts or omissions of the Vendor, its employees, servanis, agents or subcontractors; (2} with respect to
any and all claims, suits, actions, and proceedings of actual or alleged infringements of any letter, Patent, Registered of Industrial Design, Trademark
or Trade Name, Trade Secret, Copyright or other protected right in any country resulting from any sale, use or manufacture of any material delivered
hereunder. The City reserves its rights to be represented in any such action by its own counsel at its own expense. The City expressly retains all
rights, benefits and immunities of sovereign immunity and nothing herein shali be deemed to affect the rights, privileges, and immunities of the City as
set forth in Section 768.28, Florida Statutes.

5. Insurance. Vendor shali maintain comprehensive general Hability, workers compensation (or state-issued exemption) and auto insurance in the
amounts acceptable to City with such companies other than these authorized by Section 440.57, Florida Statutes, that maintain a Best's Rating of "A"
or better and a Financial Size Category of "Vil" or better according to A.M. Best Company. The City reserves the right to be named as an Additional
Insured. Upon request, Vendor shall furnish City with evidence of the required insurance. Noncompliance with this item shall place the Vendor in
default and subject to disbarment from the City's Vendor List.

6. Termination. City may cancel this PO, any outstanding deliveries or reschedule shipping in whole or in part for convenience upon written notice to
the Vendor sent at least fourteen (14} days prior {o the delivery date specified. The City shall have no liability to the Vendor beyond payment of any
balance owing for material purchased and delivered to and accepted by the City prior o the Vendor's receipt of the notice of termination. The City
may terminate this PO in whole or in part at any time for defauit by written notice to the Vendor. in the event of a breach by Vender, including a delay
in delivery or performance hereunder, City reserves the right to purchase substitutions and to charge Vendor for any loss incurred. if this PO is
terminated by the City for the Vendor's default, then Vendor will be liable for ail incidental and censequential damages resulting from Vendor's breach,
inciuding all damages provided in the UCC. In the event Vendor is adjudged by & court to be in default, Vendor will pay to the City all costs and
expenses incurred by the City in connection with the suit, including reasonable attorney's faes.

7. Assignment. Vendor shall not assign this PO, any rights under this PO or any monies due or to become due nor delegate or subcontract any
obligations or work without the prior written consent of the City.

8. Independeni Centractor. Vendor shall perform the obligations of this P( as an independent contractor and under no circumstances shall it be
considered as agent or employee of the City,

9. Compliance with Law. Vendor agrees to comply with ali Federal, State, and City laws, ordinances, regulations, and cedes, including but not limited
to nondiscrimination, immigration and ethics laws. Violation of this section is grounds for debarment.

10. Choice of Law/jurisdigtion/Venue. This PO shall be governed by and interpreted in accordance with the laws of the State of Florida. In any action
or proceeding required to enforce or interpret the terms of this Agreement, venue shalt be of the Seventh Judicial Circuit in and for Flagler County,
Florida, or the Middie District of Florida in Criando, FI., if in federal court.

11. Modification. City may unilaterally change, at no additional cost, the quantity and receiving peint within the City for items not yet shipped or
performed. Alt other modifications must be mutually agreed upon in writing. City is nof reguired to pay for defective items, back-orders, late deliveries,
those guantifies exceeding the PO, or items shipped at a higher price than stated on the PC.

12. Notices. All notices given by one parly to the other under this PO shall be in writing and deemed to have been duly given when delivered to the
receiving party's address set forth on this PO either by hand, overight courier, or certified or registered mail, return receipt requested (postage
prepaid) . For the City, it shall be addressed to the Contracts Coordinator, 160 Lake Avenue, Paim Coast, FL 32164

13. No Waiver. The failure of the City to enforce any provision of this PO or exercise any right or privilege granted to the City shall not constitute or be
construed as a waiver of any such provision or right and the same shall continue in force.

14. Yaxes. City is exempt from the Florida Sales and Use Tax and will furnish the Vendor with proof of tax exemption upon request.

15. UCC. In addition 1o any rights or remedies contained in this PO, each party shall have rights, duties, and remedies available through the Uniform
Commercial Code.




